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ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, 
and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,  

as amended 

B E T W E E N: 

HSBC BANK CANADA 

Applicant 

- and - 

LSI LOGISTIX CANADA INC., LSI WHEELS INC., LSI WORLD INC., GSB 
PROPERTIES LTD., 2191562 ONTARIO INC., and 2597370 ONTARIO INC. 

Respondents 

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 pages. 

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

  In person 

 By telephone conference 

 By video conference 

before a Judge presiding over the Ontario Superior Court of Justice (Commercial List) on 
June 20, 2022 at 12:00 p.m., and heard by judicial video conference via Zoom at Toronto, Ontario.  
Please refer to the conference details attached as Schedule “A” hereto in order to attend the 
application hearing, and advise if you intend to join the hearing by emailing Puya Fesharaki at 
pfesharaki@tgf.ca. 

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, 
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serve it on the Applicant, and file it, with proof of service, in this court office, and you or your 
lawyer must appear at the hearing. 

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

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

Date:  

 
 
 
June 3, 2022 

  
 
 
Issued by:

 
 
 
 

 Local Registrar 

Address of 
court office: 

330 University Avenue, 9th Floor  
Toronto ON  M5G 1R7 

TO: THIS HONOURABLE COURT 
  

AND TO THE RESPONDENTS: LSI LOGISTIX CANADA INC., LSI WHEELS 
INC., LSI WORLD INC., GSB PROPERTIES LTD., 
2191562 ONTARIO INC. and 2597370 ONTARIO 
INC. 

 6855 Columbus Road  
Mississauga, ON  L5T 2G9 
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APPLICATION 

THE APPLICANT, HSBC Bank Canada (the “Bank”), makes an application for an 

Order: 

1. abridging the time for service of this Notice of Application and the materials filed in 

support of the application, authorizing service via electronic mail and dispensing with 

further service thereof; 

2. pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, 

as amended, appointing BDO Canada Limited (“BDO”) as receiver and manager (in such 

capacity, the “Receiver”), without security, of all of the assets, undertakings and properties 

of LSI Logistix Canada Inc., LSI Wheels Inc.., LSI World Inc., GSB Properties Ltd., 

2191562 Ontario Inc., and 2597370 Ontario Inc. (collectively, the “Debtors”); and 

3. such other relief as counsel may request and this Honourable Court may deem just. 

THE GROUNDS FOR THE APPLICATION ARE: 

Background 

4. The Debtor, LSI Logistix Canada Inc. (“LSI”), operated a trucking and logistics company 

based in Ontario that serviced customers across Canada and the northeastern United States. 

The other Debtors are related companies to LSI and guarantors thereof. All of the Debtors 

are Ontario corporations with their registered head offices situated in the Province. As 
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described further herein, the Debtors’ operations have been largely wound down since the 

start of its lending relationship with the Bank.  

The Credit Facilities 

5. Pursuant to an offer of lease dated December 3, 2020 and a credit facility agreement March 

3, 2021, each as amended from time to time (as amended, the “Credit Agreement”), the 

Bank made available certain credit facilities (the “Credit Facilities”) to LSI. 

6. As at May 30, 2022, the principal aggregate amount outstanding under the Credit Facilities 

is the sum of $1,859,963,.38 and US$414.39, including interest and costs (including, 

without limitation, legal and consultant fees and disbursements). 

7. Each of the Debtors other than LSI (collectively, in such capacity, the “Guarantors”) 

delivered to the Bank an unlimited guarantee of the indebtedness and obligations of LSI to 

the Bank. 

8. As security for all of their present and future indebtedness and obligations to the Bank, LSI 

and the Guarantors have each granted to the Bank security on all of their personal property, 

assets and undertaking pursuant to separate general security agreements (collectively, the 

“Security”). The Bank properly perfected its Security interest by making the requisite 

registrations against each of the Debtors pursuant to the Personal Property Security Act. 

9. It is a term of all of the Security that the Bank may appoint a receiver and manager upon 

an event of default occurring thereunder. 
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Defaults and Demands for Payment 

10. By letter dated June 11, 2021, the Bank noted LSI in default of its obligations to the Bank 

under the Credit Agreement as a result of several financial covenant breaches and failures 

to provide financial reporting. 

11. On August 3, 2021, the Bank entered into a forbearance agreement with LSI and the 

Guarantors, which was subsequently extended and amended pursuant to amending 

agreements dated September 17, 2021, October 29, 2021, November 12, 2021 and 

December 24, 2021 (collectively, as amended, the “Forbearance Agreement”).  

12. The Forbearance Deadline (as defined in the Forbearance Agreement) expired on April 29, 

2022.  

13. By letters dated March 7, 2022, the demanded repayment of the indebtedness from each 

the Debtors (collectively, the “Demands”). On that same date, the Bank also delivered to 

each of the Debtors a Notice of Intention to Enforce Security pursuant to section 244 of the 

BIA (collectively, the “BIA Notices”). 

Winding Down Operations 

14. While under the Forbearance Agreements, the Debtors engaged in a process of winding 

down their business operations in an orderly fashion, including through the sale of 

significant assets. The Debtors have utilized certain of the proceeds from such sales to 

repay the Bank and the Bank has made corresponding reductions in the limits of the Credit 

Facilities. 
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15. By letter agreement dated March 18, 2022 (the “March 18 Letter”) between the Bank and 

the Debtors, the Bank agreed to forbear from immediately enforcing its rights and remedies 

and considering same on a day-to-day basis, principally for the purpose of permitting LI to 

complete the Proposed Transaction (as defined therein) in respect of the sale of certain of 

the Debtors’ assets and the repayment and cancellation of certain of the Credit Facilities 

Facility, which Proposed Transaction was effected and which Credit Facilities were 

cancelled.  

16. Since the date of the March 18 Letter, the Debtors have been taking additional steps to 

wind down their operations. The Debtors had advised the Bank that the wind-down would 

culminate with a bankruptcy of each of the Debtors. The bankruptcies were intended to 

bring finality and closure to the affairs of the Respondents.  

17. The bankruptcies were never carried out. 

Necessity for the Appointment of the Receiver 

18. The statutory deadlines for repayment of the Credit Facilities set out in the Demands and 

BIA Notices have all expired.  The Debtors have failed to repay the Credit Facilities and 

the Bank is entitled to immediately enforce its rights and remedies under the Security.   

19. The Bank’s need for the appointment of the Receiver is apparent based on the current 

circumstances, including the following: 

(a) LSI is insolvent and unable to meet its financial obligations generally as they 

become due; 
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(b) each of the Debtors has defaulted in its obligations under its respective Security 

by failing to repay its indebtedness to the Bank; 

(c) it is a term of the Security that the Bank may appoint a Receiver upon an event 

of default thereunder.  

(d) ample time and opportunity has been provided to each of the Debtors to repay 

their indebtedness to the Bank; 

(e) the accumulation of priority payables by certain of the Debtors, as advised by 

LSI, means the Security held by the Bank has already been eroded; 

(f) the Debtors have not provided adequate financial information to the Bank for 

several months, with the result that the Bank has no insight into the Respondents’ 

financial position or the Bank’s security position; 

(g) the appointment of the Receiver is necessary to preserve, protect, and ultimately 

realize on the collateral subject to the Bank’s security;  

(h) the notice periods under the Demands and the BIA Notices have expired; and 

(i) it is just and convenient to appoint the Receiver in these circumstances.  

20. BDO has consented to act as the Receiver. 

21. Rules 2.03, 3.02, 14.05(2), 16, 41 of the Rules of Civil Procedure, R.R.O. 1990, Reg 194, 

Section 243(1) of the BIA and Section 101 of the CJA. 

22. Such other grounds as counsel may advise and this Court may deem just. 
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this 

application: 

1. the Affidavit of Andrew O’Coin sworn on June 3, 2022; 

2. the consent of BDO to act as Receiver; and 

3. such further and other evidence as counsel may advise and this Court may permit. 

June 3, 2022  Thornton Grout Finnigan LLP 
TD West Tower, Toronto-Dominion Centre 
100 Wellington Street West, Suite 3200 
Toronto, ON  M5K 1K7 
 
D.J. Miller (LSO# 34393P) 
Email: djmiller@tgf.ca  
Tel: (416) 304-0559 
 
Puya Fesharaki (LSO #70588L) 
Email: pfesharaki@tgf.ca 
Tel.: (416) 304-7979 
 

Lawyers for the Applicant, HSBC Bank Canada 
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Schedule “A” 

Details to join judicial video conference via Zoom will be provided by the Commercial List 
Office closer to the application date 
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Court File No. CV-22-00682169-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, 
and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,  

as amended 

B E T W E E N: 

HSBC BANK CANADA 

Applicant 

- and - 

LSI LOGISTIX CANADA INC., LSI WHEELS INC., LSI WORLD INC., GSB 
PROPERTIES LTD., 2191562 ONTARIO INC., and 2597370 ONTARIO INC. 

Respondents 

 

AFFIDAVIT OF ANDREW O’COIN 
(Sworn June 3, 2022) 

I, ANDREW O’COIN, of the Region of Waterloo, in the Province of Ontario, MAKE 

OATH AND SAY AS FOLLOWS: 

1. I am an Assistant Vice President of the Special Credit Unit with HSBC Bank Canada (the 

“Bank”) having assumed management for this account within the Bank and, as such, I have 

personal knowledge of the matters to which I depose herein. Unless I indicate otherwise, 

the facts herein are within my own personal knowledge and are true.  Where I have 

indicated that I have obtained facts from other sources, I have identified the sources and I 

believe those facts to be true. 
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2. This affidavit is sworn in support of a motion by the Bank for an order appointing BDO 

Canada Limited (“BDO”) as the receiver (in such capacity, the “Receiver”), of the 

property, assets and undertaking of the following persons save and except for the collateral 

subject to the Prior-in-Time Registrations (as defined herein) (collectively, the 

“Property”), pursuant to Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as 

amended, and Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 

(the “BIA”), as amended: 

(a) LSI Logistix Canada Inc., formerly known as Load Solutions Inc. (the 

“Debtor”); 

(b) LSI Wheels Inc. (“Wheels”); 

(c) LSI World Inc. (“World”); 

(d) GSB Properties Ltd. (“GSB”);  

(e) 2191562 Ontario Inc. (“219”); and 

(f) 2597370 Ontario Inc. (“259”). 

BACKGROUND 

Respondents’ Corporate Information  

3. The Debtor operated a trucking and logistics company based in Ontario that serviced 

customers across Canada and the northeastern United States. The other Respondents are 

related companies to the Debtor and guarantors thereof. As described further herein, the 

Debtor’s operations have been largely wound down since the start of its lending 

relationship with the Bank. 
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4. Each of the Respondents was incorporated under the Business Corporations Act (Ontario) 

and each has its registered head office in Ontario. Copies of corporate profile reports for 

each of the Respondents (collectively, the “Profile Reports”) are attached hereto as 

Exhibit “A”. 

5. As set out in its Profile Report, the Debtor underwent a name change on January 6, 2021. 

Its former name was Load Solutions Inc. and certain of the loan and security documents 

provided by Debtor to the Bank were under this former name.   

6. According to the Profile Reports, the following four persons are directors of each of the 

Respondents: Vikram Dua, Baljit Grewal, Bulwinder Grewal, Inderpal Grewal and 

Randeep Sandhu.  

The Credit Facilities  

7. Pursuant to an offer to lease dated December 3, 2020 (the “Offer to Lease”), the Bank 

made available to the Debtor and Wheels a leasing facility in the principal amount of 

$3,097,205 (the “Leasing Facility”). The Leasing Facility has been repaid and cancelled.  

8. Pursuant to a credit facility agreement dated March 3, 2021, as amended by an amending 

agreement dated April 21, 2021 (as amended, the “Credit Agreement”) and as amended 

by the Forbearance Agreement (as defined below), the Bank made available to the Debtor 

the following credit facilities:  

(a) a demand revolving loan facility limited to the principal amount of $900,000 

(the “Revolving Facility”); 

(b) a demand non-revolving loan facility limited to the principal amount of 

$250,000; and 
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(c) a demand non-revolving co-lend facility with the Business Development Bank 

of Canada limited to the principal amount of $1,500,000,  

 (collectively, the “Credit Facilities”).  

9. Copies of the Offer to Lease and the Credit Agreement are attached as Exhibit “B” hereto. 

10. As at May 30, 2022, the aggregate amount outstanding under the Credit Facilities is the 

sum of $1,859,963.38 and US$414.39, including interest and costs (including, without 

limitation, legal and agent fees and disbursements).  

11. In addition, the Bank made available to: 

(a) Wheels an account with the Bank, pursuant to which there exists an unauthorized 

overdraft in the amount of $216.51 as at May 30, 2022; and 

(b) each of the Debtor, 219 and 259, a separate $60,000 Canada Emergency 

Business Account Loan, which loans all remain outstanding.  

Security and Guarantees  

12. As security for all of its present and future indebtedness and obligations to the Bank, the 

Debtor granted to the Bank security over all of its personal property, assets and undertaking 

pursuant to a general security agreement dated April 23, 2019 (the “Debtor GSA”).  A 

copy of the Debtor GSA is attached as Exhibit “C” hereto. 

13. Each of the Respondents other than the Debtor (collectively, in such capacity, the 

“Corporate Guarantors”) has provided to the Bank an unlimited guarantee of the 

Debtor’s indebtedness and obligations to the Bank pursuant to separate guarantees dated 
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April 23, 2019 (collectively, the “Corporate Guarantees”).  Copies of the Corporate 

Guarantees are attached as Exhibit “D” hereto. 

14. As security for their indebtedness and obligations under their respective Corporate 

Guarantees, the Corporate Guarantors have each granted to the Bank security over all of 

their personal property, assets and undertaking pursuant to separate general security 

agreements each dated April 23, 2019 (together with the Debtor GSA, the “GSAs”).  

Copies of the GSAs are attached as Exhibit “E” hereto. 

15. Mr. Dua, a director of each of the Respondents has also delivered to the Bank a guarantee 

(in such capacity, the “Personal Guarantor” and together with the Corporate Guarantors, 

the “Guarantors”) of the indebtedness and obligations of the Debtor to the Bank limited 

to the principal amount of $1,500,000, plus interest and costs to the date of payment, dated 

August 17, 2020, (the “Personal Guarantee”).  

16. It is a term of each of the GSAs that the Bank may appoint a receiver upon an event of 

default occurring thereunder. 

17. On March 12, 2019, the Bank made registrations against each of the Respondents pursuant 

to the Personal Property Security Act (Ontario) (the “PPSA”) against all classes of 

collateral, except “consumer goods”. Copies of the PPSA Enquiry Response in respect of 

the Respondents are attached as Exhibit “F” hereto. 

18. There are no PPSA registration that are prior-in-time to the Bank’s PPSA registration in 

respect of the following Respondents: World, GSB, 219, and 259. 
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19. There is one prior-in-time PPSA registration to the Bank’s in respect of Wheels (the 

“Wheels Prior-in-Time Registration”) against “equipment”, “other” and “motor 

vehicles” registered on January 18, 2019 in favour of Mercado Capital Corporation relating 

to two Wabash frame vans described in such registration. 

20. There are several prior-in-time PPSA registrations to the Bank’s in respect of the Debtor’s 

prior name (together with the Wheels Prior-in-Time Registration, the “Prior-in-Time 

Registrations”), all in respect of specified inventory, equipment and motor vehicle 

collateral. The collateral subject to the Prior-in-Time Registrations is expressly carved out 

of the definition of “Property” herein and in the proposed Order.  

DEFAULTS AND HISTORY OF THIS MATTER 

21. By letter dated June 11, 2021 (the “June Letter”), the Bank informed the Debtor that it 

was in default of its obligations to the Bank under the Credit Agreement as a result of 

several financial covenant breaches (collectively, the “Initial Defaults”). A copy of the 

June Letter is attached as Exhibit “G” hereto. 

22. On August 3, 2021, the Bank entered into a forbearance agreement with the Debtor and the 

Guarantors, which was subsequently extended and amended pursuant to amending 

agreements dated September 17, 2021, October 29, 2021, November 12, 2021 and 

December 24, 2021 (collectively, as amended, the “Forbearance Agreement”). Each 

amendment to the Forbearance Agreement recognized additional defaults by the Debtor of 

its obligations to the Bank, including failures to provide financial reporting, unauthorized 

excesses under the Revolving Facility, and the existence of accounts with other financial 
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institutions in clear contravention of the Credit Agreement.  A copy of the Forbearance 

Agreement (including all amendments thereto) is attached as Exhibit “H” hereto. 

23. Pursuant to the Forbearance Agreement, among other things, BDO was appointed as the 

Bank’s consultant in order to advise the Bank with respect to the financial position of the 

Debtor and the security position of the Bank. BDO’s mandate as consultant is continuing.   

24. Following BDO’s engagement as the Bank’s consultant, the Respondents have routinely 

neglected to provide regularly reporting and updates to the Bank. Consequently, the Bank 

has little insight into the Respondents’ operations and is not certain of critical information 

such as the quantum of liabilities that could potentially rank ahead of the Bank’s security. 

For instance, the Bank understands from its discussions with the Debtor that certain of the 

Respondents have significant HST liabilities that could potentially rank ahead of the 

Bank’s security.  

25. Throughout the duration of the Forbearance Agreement, the Debtor has focused on winding 

down its business operations in an orderly fashion, including through the sale of significant 

assets. The Debtor has utilized certain of the proceeds from such sales to repay the Bank 

and the Bank has made corresponding reductions in the limits of the Credit Facilities, all 

in accordance with the terms of the Forbearance Agreement. 

26. The Forbearance Deadline (as defined in the Forbearance Agreement) expired on April 29, 

2022.  

27. By letters dated March 7, 2022 (collectively, the “Demands”), the Bank demanded 

payment from the Debtor and the Guarantors of all amounts then outstanding under the 
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Credit Facilities and delivered therewith Notices of Intention to Enforce Security to the 

Respondents (the “BIA Notices”) pursuant to Section 244 of the BIA. Copies of the 

Demands and the BIA Notices are attached as Exhibit “I” hereto. 

28. The relevant statutory deadlines under the Demands and the BIA Notices expired on March 

18, 2022.  

29. By letter agreement dated March 18, 2022 (the “March 18 Letter”) among the Bank, the 

Debtor and the Guarantors, the Bank agreed to forbear from immediately enforcing its 

rights and remedies and considering same on a day-to-day basis, principally for the purpose 

of permitting the Debtor to complete the Proposed Transaction (as defined therein) in 

respect of the sale of certain of the Debtor’s assets and the repayment and cancellation of 

the Leasing Facility. The Proposed Transaction was carried out by the Debtor and the 

Leasing Facility was repaid and cancelled. A copy of the March 18 Letter is attached as 

Exhibit “J” hereto. 

30. Since the date of the March 18 Letter, the Respondents have been taking additional steps 

to wind down their operations. As described in a letter dated May 10, 2022 (the “May 10 

Letter”), the Debtor had advised the Bank that the wind-down would culminate with a 

bankruptcy of each of the Respondents. The bankruptcies are intended to bring finality to 

the affairs of the Respondents, which the Bank supported. The Bank requested that the 

Respondents return a signed copy of the May 10 Letter confirming that the Respondents 

would be assigned into bankruptcy, but a signed copy was not returned to the Bank. A copy 

of the May 10 Letter is attached as Exhibit “K” hereto.  

 

23



 

 

- 9 -

 

Necessity for the Appointment of the Receiver  

31. As at the time of this Affidavit, the Respondents have not filed for bankruptcy and the Bank 

is not prepared to support the Respondents’ given the continuing Defaults and lack of 

ongoing operations. 

32. The statutory deadlines for repayment of the Credit Facilities set out in the Demands and 

the BIA Notices have expired.  The Debtor and Guarantors have failed to repay the Credit 

Facilities and the Bank is entitled to immediately enforce its rights and remedies under the 

Security and Guarantees.   

33. The Debtor has not made regular payments on their Credit Facilities for several months as 

it has ceased regular operations and focused on winding down its operations. The Bank has 

no confidence that the Credit Facilities will be repaid in full and has concerns about 

significant liabilities that have accrued and may be continuing to accrue that could 

potentially rank ahead of the Bank’s security.  

34. The appointment of the Receiver is necessary and appropriate as a result of the following: 

(a) the Debtor is insolvent and unable to meet its financial obligations generally as 

they become due; 

(b) the accumulation of priority payables by certain of the Respondents, as advised 

by the Debtor, means the Bank’s security has already been eroded; 

(c) each of the Respondents has defaulted in its obligations under its respective GSA 

by failing to repay its indebtedness to the Bank; 
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(d) ample time and opportunity has been provided to each of the Respondents to 

repay their indebtedness to the Bank; 

(e) it is a term of each of the Respondents’ GSAs that the Bank may appoint a 

Receiver upon an event of default under each such GSA;  

(f) the Respondents have not provided adequate financial information to the Bank 

for several months, with the result that the Bank has no insight into the 

Respondents’ financial position or the Bank’s security position; 

(g) the appointment of the Receiver is necessary to preserve, protect, and ultimately 

realize on the collateral subject to the Bank’s security;  

(h) the notice periods under the Demands and the BIA Notices have expired; and 

(i) it is just and convenient to appoint the Receiver in these circumstances.  

35. The proposed Order appointing the Receiver permits the Receiver to borrow funds from 

the Bank for the purpose of financing the receivership.  If necessary, these borrowings will 

be secured by Receiver’s certificates to be issued by the Receiver or the security held by 

the Bank upon the Property.   

36. The proposed Order also authorizes the Receiver to file an assignment in bankruptcy on 

behalf of each of the Respondents, in order to bring finality to their corporate existence 

following the wind-down efforts that have been undertaken by the Respondents. The Bank 

has advised BDO that it is prepared to provide funding to the Receiver for the purpose of 

allowing the Receiver to file such assignments in bankruptcy.  
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37. BDO has consented to act as Receiver.  A copy of BDO’s consent to act as the Receiver is 

attached as Exhibit “L” hereto.  

38. I swear this affidavit in support of an application by the Bank for the appointment of the 

Receiver on the terms set out in the draft Order located at Tab 3 of the Bank’s Application 

Record, and for no other or improper purpose. 

SWORN remotely via videoconference,  
by ANDREW O’COIN stated as being 
located in the Region of Waterloo, in the 
Province of Ontario, before me at the City 
of Toronto, in the Province of Ontario, this 
3rd day of June, 2022, in accordance with 
O. Reg 431/20, Administering Oath or 
Declaration Remotely 
 
 
 

   
 
 
 

ANDREW O’COIN 

Commissioner for Taking Affidavits, etc. 
 

Puya Fesharaki 
(LSO# 70588L) 
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This is Exhibit “A” referred to in the 
Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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Ministry of Government and 
Consumer Services

Profile Report

LSI LOGISTIX CANADA INC. as of March 04, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name LSI LOGISTIX CANADA INC.
Ontario Corporation Number (OCN) 2078101
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation July 27, 2005
Registered or Head Office Address 7294 Mason Rd, Cambridge, Ontario, Canada, N3C 2V4

Transaction Number: APP-730838051689
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 1 of 7
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name Vikram DUA
Address for Service 259 Kimber Crescent, Woodbridge, Ontario, Canada, L4L 

9K2
Resident Canadian Yes
Date Began March 07, 2018
 
 
Name Bhulwinder Singh GREWAL
Address for Service 1166 Woodward Avenue, Milton, Ontario, Canada, L9T 6C7
Resident Canadian Yes
Date Began March 07, 2018
 
 
Name Baljit Singh GREWAL
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Resident Canadian Yes
Date Began March 07, 2018
 
 
Name Inderpal Singh GREWAL
Address for Service 1096 Woodward Avenue, Milton, Ontario, Canada, L9T 5P5
Resident Canadian Yes
Date Began March 07, 2018
 
 
Name Randeep S SANDHU
Address for Service 5 Clarion Road, Brampton, Ontario, Canada, L7A 3W6
Resident Canadian Yes
Date Began July 27, 2005
 
 

Transaction Number: APP-730838051689
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 2 of 7
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Active Officer(s)
Name Vikram DUA
Position Chief Executive Officer
Address for Service 259 Kimber Crescent, Woodbridge, Ontario, Canada, L4L 

9K2
Date Began March 07, 2018
 
 
Name Vikram DUA
Position President
Address for Service 259 Kimber Crescent, Woodbridge, Ontario, Canada, L4L 

9K2
Date Began March 07, 2018
 
 
Name Inderpal Singh GREWAL
Position Treasurer
Address for Service 1096 Woodward Avenue, Milton, Ontario, Canada, L9T 5P5
Date Began November 02, 2005
 
 
Name Randeep S SANDHU
Position Secretary
Address for Service 5 Clarion Road, Brampton, Ontario, Canada, L7A 3W6
Date Began March 07, 2018
 
 

Transaction Number: APP-730838051689
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 3 of 7
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Corporate Name History
Name LSI LOGISTIX CANADA INC.
Effective Date January 06, 2021
 
Previous Name LOAD SOLUTIONS INC.
Effective Date July 27, 2005
 

Transaction Number: APP-730838051689
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 4 of 7
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-730838051689
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 5 of 7
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-730838051689
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 6 of 7
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Document List

Filing Name Effective Date

BCA - Articles of Amendment January 06, 2021

Annual Return - 2019  
PAF: INDERPAL 0REWAL - DIRECTOR

December 20, 2019

CIA - Notice of Change  
PAF: VIKRAM DUA - DIRECTOR

September 05, 2019

Annual Return - 2008  
PAF: INDERPAL GREWAL - DIRECTOR

January 24, 2009

Annual Return - 2007  
PAF: INDERPAL GREWAL - DIRECTOR

December 01, 2007

CIA - Notice of Change  
PAF: RANDEEP SINGH SANDHU - DIRECTOR

February 27, 2007

Annual Return - 2006  
PAF: RANDEEP SANDHU - DIRECTOR

December 09, 2006

CIA - Notice of Change  
PAF: RANDEEP SINGH SANDHU - DIRECTOR

November 07, 2005

CIA - Initial Return  
PAF: RANDEEP S SANDHU - DIRECTOR

August 26, 2005

BCA - Articles of Incorporation July 27, 2005

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

Transaction Number: APP-730838051689
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 7 of 7
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Ministry of Government and 
Consumer Services

Profile Report

LSI WHEELS INC. as of March 04, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name LSI WHEELS INC.
Ontario Corporation Number (OCN) 2606910
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation November 20, 2017
Registered or Head Office Address 6855 Columbus Road, Mississauga, Ontario, Canada, L5T 

2G9

Transaction Number: APP-768722847668
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 1 of 7
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name Vikram DUA
Address for Service 259 Kimber Crescent, Woodbridge, Ontario, Canada, L4L 

9K2
Resident Canadian Yes
Date Began November 20, 2017
 
 
Name Baljit GREWAL
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Resident Canadian Yes
Date Began November 20, 2017
 
 
Name Bhulwinder GREWAL
Address for Service 1166 Woodland Avenue, Milton, Ontario, Canada, L9T 6C7
Resident Canadian Yes
Date Began November 20, 2017
 
 
Name Inderpal GREWAL
Address for Service 1096 Woodland Avenue, Milton, Ontario, Canada, L9T 5P5
Resident Canadian Yes
Date Began November 20, 2017
 
 
Name Randeep SANDHU
Address for Service 5 Clarion Road, Brampton, Ontario, Canada, L7A 3W6
Resident Canadian Yes
Date Began November 20, 2017
 
 

Transaction Number: APP-768722847668
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name Vikram DUA
Position President
Address for Service 259 Kimber Crescent, Woodbridge, Ontario, Canada, L4L 

9K2
Date Began November 20, 2017
 
 
Name Vikram DUA
Position Chief Executive Officer
Address for Service 259 Kimber Crescent, Woodbridge, Ontario, Canada, L4L 

9K2
Date Began November 20, 2017
 
 

Transaction Number: APP-768722847668
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 3 of 7
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Corporate Name History
Name LSI WHEELS INC.
Effective Date November 20, 2017
 

Transaction Number: APP-768722847668
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 4 of 7
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-768722847668
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 5 of 7
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-768722847668
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 6 of 7
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Document List

Filing Name Effective Date

CIA - Initial Return  
PAF: VIKRAM DUA - DIRECTOR

November 20, 2017

BCA - Articles of Incorporation November 20, 2017

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

Transaction Number: APP-768722847668
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 7 of 7
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Ministry of Government and 
Consumer Services

Profile Report

LSI WORLD INC. as of March 04, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name LSI WORLD INC.
Ontario Corporation Number (OCN) 2606901
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation November 20, 2017
Registered or Head Office Address 6855 Columbus Road, Mississauga, Ontario, Canada, L5T 

2G9

Transaction Number: APP-679883906875
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 1 of 7
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name Vikram DUA
Address for Service 6855 Columbus Road, Mississauga, Ontario, Canada, L5T 

2G9
Resident Canadian Yes
Date Began November 20, 2017
 
 
Name Baljit GREWAL
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Resident Canadian Yes
Date Began November 20, 2017
 
 
Name Bhulwinder GREWAL
Address for Service 1166 Woodland Avenue, Milton, Ontario, Canada, L9T 6C7
Resident Canadian Yes
Date Began November 20, 2017
 
 
Name Inderpal GREWAL
Address for Service 1096 Woodland Avenue, Milton, Ontario, Canada, L9T 5P5
Resident Canadian Yes
Date Began November 20, 2017
 
 
Name Randeep SANDHU
Address for Service 5 Clarion Road, Brampton, Ontario, Canada, L7A 3W6
Resident Canadian Yes
Date Began November 20, 2017
 
 

Transaction Number: APP-679883906875
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 2 of 7

45



Active Officer(s)
Name Vikram DUA
Position President
Address for Service 6855 Columbus Road, Mississauga, Ontario, Canada, L5T 

2G9
Date Began November 20, 2017
 
 
Name Vikram DUA
Position Chief Executive Officer
Address for Service 6855 Columbus Road, Mississauga, Ontario, Canada, L5T 

2G9
Date Began November 20, 2017
 
 

Transaction Number: APP-679883906875
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 3 of 7
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Corporate Name History
Name LSI WORLD INC.
Effective Date November 20, 2017
 

Transaction Number: APP-679883906875
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 4 of 7
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-679883906875
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 5 of 7
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-679883906875
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 6 of 7
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Document List

Filing Name Effective Date

CIA - Initial Return  
PAF: VIKRAM DUA - DIRECTOR

November 20, 2017

BCA - Articles of Incorporation November 20, 2017

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

Transaction Number: APP-679883906875
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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51



Ministry of Government and 
Consumer Services

Profile Report

GSB PROPERTIES LTD. as of March 04, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name GSB PROPERTIES LTD.
Ontario Corporation Number (OCN) 2133067
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation April 12, 2007
Registered or Head Office Address 294 Old Orchard Cir, Oakville, Ontario, Canada, L6H 4N7

Transaction Number: APP-748199201705
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name Baljit Singh GREWAL
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Resident Canadian Yes
Date Began April 12, 2007
 
 
Name Inderpal Singh GREWAL
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Resident Canadian Yes
Date Began April 12, 2007
 
 
Name Bhulwinder Singh GREWAL
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Resident Canadian Yes
Date Began April 12, 2007
 
 
Name Randeep Singh SANDHU
Address for Service 18 Knightsbridge Road, 2401, Brampton, Ontario, Canada, 

L6T 3X5
Resident Canadian Yes
Date Began April 12, 2007
 
 

Transaction Number: APP-748199201705
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name Baljit Singh GREWAL
Position Secretary
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Date Began April 12, 2007
 
 
Name Inderpal Singh GREWAL
Position President
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Date Began April 12, 2007
 
 
Name Bhulwinder Singh GREWAL
Position Treasurer
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Date Began April 12, 2007
 
 
Name Randeep Singh SANDHU
Position General Manager
Address for Service 18 Knightsbridge Road, 2401, Brampton, Ontario, Canada, 

L6T 3X5
Date Began April 12, 2007
 
 

Transaction Number: APP-748199201705
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name GSB PROPERTIES LTD.
Effective Date April 12, 2007
 

Transaction Number: APP-748199201705
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-748199201705
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-748199201705
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Filing Name Effective Date

Annual Return - 2008 August 22, 2009

CIA - Initial Return  
PAF: INDERPAL S. GREWAL - DIRECTOR

May 17, 2007

BCA - Articles of Incorporation April 12, 2007

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

Transaction Number: APP-748199201705
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Page 7 of 7

58



59



Ministry of Government and 
Consumer Services

Profile Report

2191562 ONTARIO INC. as of March 04, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name 2191562 ONTARIO INC.
Ontario Corporation Number (OCN) 2191562
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation November 27, 2008
Registered or Head Office Address 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7

Transaction Number: APP-934442445773
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name Inderpal GREWAL
Address for Service 1096 Woodward Ave, Milton, Ontario, Canada, L9T 5P5
Resident Canadian Yes
Date Began January 01, 2013
 
 
Name Bhulwinder Singh GREWAL
Address for Service 249 Gailbraith Blvd, Milton, Ontario, Canada, L9T 5Y1
Resident Canadian Yes
Date Began January 01, 2013
 
 
Name Baljit Singh GREWAL
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Resident Canadian Yes
Date Began November 27, 2008
 
 
Name Randeep SANDHU
Address for Service 5 Clarion Rd, Brampton, Ontario, Canada, L7A 3W6
Resident Canadian Yes
Date Began January 01, 2013
 
 

Transaction Number: APP-934442445773
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name Inderpal GREWAL
Position General Manager
Address for Service 1096 Woodward Ave, Milton, Ontario, Canada, L9T 5P5
Date Began January 01, 2013
 
 
Name Bhulwinder Singh GREWAL
Position Treasurer
Address for Service 249 Gailbraith Blvd, Milton, Ontario, Canada, L9T 5Y1
Date Began January 01, 2013
 
 
Name Baljit Singh GREWAL
Position President
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Date Began November 27, 2008
 
 
Name Randeep SANDHU
Position Secretary
Address for Service 5 Clarion Rd, Brampton, Ontario, Canada, L7A 3W6
Date Began January 01, 2013
 
 

Transaction Number: APP-934442445773
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name 2191562 ONTARIO INC.
Effective Date November 27, 2008
 

Transaction Number: APP-934442445773
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-934442445773
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
Name LOAD SOLUTIONS INT
Business Identification Number (BIN) 181247628
Status Inactive - Expired
Registration Date December 10, 2008
Expired Date December 09, 2013
 

Transaction Number: APP-934442445773
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Filing Name Effective Date

CIA - Notice of Change  
PAF: BALJIT SINGH GREWAL - DIRECTOR

June 12, 2013

CIA - Initial Return  
PAF: BALJIT SINGH GREWAL - DIRECTOR

January 07, 2009

BCA - Articles of Incorporation November 27, 2008

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

Transaction Number: APP-934442445773
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Profile Report

2597370 ONTARIO INC. as of March 04, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name 2597370 ONTARIO INC.
Ontario Corporation Number (OCN) 2597370
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation September 18, 2017
Registered or Head Office Address 7294 Mason Road, Cambridge (puslinch), Ontario, Canada, 

N3C 2V4

Transaction Number: APP-123110508695
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name Vikram DUA
Address for Service 259 Kimber Crescent, Woodbridge, Ontario, Canada, L4L 

9K2
Resident Canadian Yes
Date Began December 28, 2017
 
 
Name Baljit GREWAL
Address for Service 294 Old Orchard Circle, Oakville, Ontario, Canada, L6H 4N7
Resident Canadian Yes
Date Began December 28, 2017
 
 
Name Bhulwinder GREWAL
Address for Service 1166 Woodland Avenue, Milton, Ontario, Canada, L9T 6C7
Resident Canadian Yes
Date Began December 28, 2017
 
 
Name Inderpal GREWAL
Address for Service 1096 Woodland Avenue, Milton, Ontario, Canada, L9T 5P5
Resident Canadian Yes
Date Began September 18, 2017
 
 
Name Randeep SANDHU
Address for Service 5 Clarion Road, Brampton, Ontario, Canada, L7A 3W6
Resident Canadian Yes
Date Began December 28, 2017
 
 

Transaction Number: APP-123110508695
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name Vikram DUA
Position President
Address for Service 259 Kimber Crescent, Woodbridge, Ontario, Canada, L4L 

9K2
Date Began September 18, 2017
 
 
Name Vikram DUA
Position Chief Executive Officer
Address for Service 259 Kimber Crescent, Woodbridge, Ontario, Canada, L4L 

9K2
Date Began September 18, 2017
 
 

Transaction Number: APP-123110508695
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name 2597370 ONTARIO INC.
Effective Date September 18, 2017
 

Transaction Number: APP-123110508695
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-123110508695
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-123110508695
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

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

Filing Name Effective Date

CIA - Notice of Change  
PAF: VIKRAM DUA - DIRECTOR

May 28, 2018

CIA - Initial Return  
PAF: INDERPAL GREWAL - DIRECTOR

May 28, 2018

BCA - Articles of Incorporation September 18, 2017

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

Transaction Number: APP-123110508695
Report Generated on March 04, 2022, 19:35

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “B” referred to in the 
Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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December 3, 2020 

CONFIDENTIAL 

 
LSI Wheels Inc. & Load Solutions Inc. 
6855 Columbus, Mississauga, ON 
L5T 2G9    
 
Attention: Mr. Vikram Dua and Inderpal Grewal 
 

OFFER TO LEASE 

We are pleased to advise that, on the basis of the financial statements and other information provided by   
LSI Wheels Inc. Lessee , Load Solutions Inc. - ), collectively ) and HSBC Bank 

Lessor
conditions set out in this Offer and in the form of the Master Equipment Lease and the lease schedule 

Schedule
Lease  

The Lease is incorporated in this Offer as if set out herein and Lessee agrees to be bound by the Lease as 
if executed by Lessee. Terms used in this Offer, and not otherwise defined, have the meanings set out in 
the Lease. If the Equipment will be leased to Lessee under more than one Schedule, then each reference in 

 

1. Currency:    

The Lease shall be in Canadian dollars.  Unless otherwise expressly stated, all references to dollar 
amounts in this Offer are to amounts in such currency. 

2. Equipment: 

Description Estimated Cost 

Transportation Equipment  CAD $3,097,205 

Equipment  CAD $3,097,205 

 

Currency Outstanding  lease balances  
as at  December 1, 2020  

Available for Draw Total Lease Facility 

CAD 
 
  

CAD $2,519,848.90 (this 
includes unfunded capex of 
$308,848 under interim 
funding) 
 
 
 

CAD $ 577,356.10 
 

CAD $3,097,205    
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3. Indemnifier(s):   Not Applicable 

4. Amount of Lease Advance: 

4.1 The amount Lessor shall pay to purchase the Equipment shall be the actual cost 
thereof (including all applicable Taxes) to Lessee or to Lessor, as the case may be (the 
Equipment Cost CAD $577,356 (the 
Advance Advance, Lessor is not obliged to 

purchase the Equipment or enter into the Lease.  

4.2 Lessor has agreed to provide the lease financing described in this Offer to Lessee as 
part of credit facilities otherwise made available to Lessee as described in the facility 
letter issued by the Lessor to the lessee and dated August 12, 2020.  If such other 
credit facilities are cancelled or Lessor makes demand on Lessee for repayment of any 
amounts owing by Lessee, Lessor may at any time thereafter, by written notice to 

in effect.  Lessor may also, 
Lessee, as part of any periodic review of such financing facilities, amend any fee or 
rate payable by Lessee or other terms and conditions under this Offer with respect to 
any Lease not then in effect.  

4.3 Lessor has agreed to provide the lease financing described in this Offer to Lessee on a 
non revolving basis.  

5. Availability of the Advance: 

5.1 If title to the Equipment is to be acquired by Lessor directly from the supplier or 
suppliers of the Equipme Supplier(s)
Equipment Cost in one lump sum payment directly to the Supplier(s) and Lessee 
hereby irrevocably authorizes Lessor to purchase and pay for the Equipment on the 
terms and conditions of this Offer. I
payment of the Equipment Cost, become the owner of the Equipment, Lessor shall pay 
the Equipment Cost in one lump sum payment directly to Lessee. 

5.2 If Lessor is to purchase the Equipment directly from the Supplier(s) in instalments, all 
Equipment must be purchased, installed and accepted by Lessee by not later than July 
31, 2021
into a form of agency agreement with Lessor in form and in substance acceptable to 
Lessor. In such event, the Advance shall be made available by Lessor in instalments in 
amounts of not less than $250,000 payable directly to Lessee.  

5.3 Any payment by Lessor under this section 5, whether to Lessee or the Supplier(s), 
shall be subject to satisfaction of the conditions precedent specified below and, 
without limitation, in consideration of Lessee or the applicable Supplier(s), as the case 
may be, transferring legal and beneficial title to the Equipment to Lessor free and clear 
of all Liens. Upon any such transfer, and subject to the conditions precedent specified 
below, Lessor will then lease the Equipment to Lessee on the terms and conditions set 
out in the Lease, as completed in accordance with this Offer.  
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6. Term:  The Term
writing by Lessee and Lessor at the time the Schedule is executed by Lessee.  The Term will commence, 
notwithstanding the date of delivery of the Equipment to Lessee, on the Commencement Date of Rental 
Payments (as defined below). 

7. Rent: 

7.1 Regular Rental Payments shall be (i) payable in advance commencing on the 
Commencement Date of Rental Payments and (ii) payable monthly.  If at any time 
there is any uncertainty or ambiguity as to 
determination thereof shall be conclusive for all purposes. 

7.2 Applicable Taxes shall be added to Rental Payments in all cases.   

7.3 Commencement Date of Rental Payments the date agreed upon in 
writing by Lessee and Lessor.  

7.4 The amount of each regular monthly Rental Payment shall be the product of the actual 
cost of the Equipment to Lessor multiplied by the Rental Factor (as defined below) as 
of the Commencement Date of Rental Payments.  

7.4.1 The Rental Factor wil
hereinafter defined), as agreed to by Lessor and Lessee plus an indicative spread 
of 3.98% per annum.  

7.4.2 The Rental Factor and, therefore, the Rental Payments payable under the Lease, 
will then be fixed for the Term of the Lease.  

7.5 The Rental Payments shall be paid by Lessee via pre-authorized payments from 
 

8. Security Deposit 

Not Applicable. 

9. Prepaid Rent and Fees: 

9.1 Lessee shall pay to Lessor,  

9.1.1 the sum of $500 as provided for in a Schedule as an administration fee at the time 
of the execution of such Schedule plus applicable Taxes; and 

the sum of non- Non-
refundable Prepaid Rent
herein; to be credited to the Lessee and applied against the first and subsequent 

 

in each case, as consideration for the time, effort and expense incurred by Lessor in the 
review of documents and financial statements in connection with the lease facility 
contemplated hereunder.  

9.2 Lessee acknowledges and agrees that the determination of the aforementioned costs is 
not feasible and that the application and set up fee, administration fee and prepaid rent 
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specified above represent a reasonable estimate thereof, are not in any way to be 
considered a penalty and shall be retained by Lessor without prejudice to any other 
remedies which may be available to Lessor at law or in equity.  

10. Option to Purchase:  

10.1 and 
following receipt by Lessor of the 60th monthly rental payment hereunder, Lessee 
shall have the right, exercisable at its option and on the terms and conditions more 
part
and to the Equipment for a purchase price in an amount of $100 together with all 
applicable Taxes or.   

11. Joint Election Option:   

Lessee shall, at its option, at the time that any Schedule forming part of the Lease is entered into 
and in accordance with the Income Tax Act 
which will require Lessee to capitalize and enable Lessee to claim Capital Cost Allowances in 
respect 
documents as Lessor may reasonably require in connection with the Joint Election. 

12. Related Documents: 

Prior to Lessor paying the Equipment Cost, Lessee shall provide, or cause to be provided, to 
Related Documents  

12.1 an invoice from Lessee or the Supplier(s), as the case may be, to Lessor, identifying 
and describing the Equipment in a manner acceptable to Lessor; 

12.2 an executed bill of sale evidencing the sale of the Equipment to Lessor (in that event), 
executed by Lessee, free from all Liens; 

12.3 the Master Equipment Lease and the applicable Schedule, each executed by Lessee; 

12.4 Interim Funding Agreement with Irrevocable to Pay at the time of each lease draw; 

12.5 a pre-
respect to interbank debiting of Rental Payments due under the Lease; 

12.6 an Order Schedule; 

12.7 such waivers, releases, acknowledgements and consents in registrable form (if 
necessary) as Lessor may require, in form and substance acceptable to Lessor, from 
the owners, landlords and mortgagees of any real property upon which any Equipment 
may be located; 

12.8 such other waivers, releases, acknowledgements and consents in registrable form (if 
necessary) as Lessor may require, in form and substance acceptable to Lessor, from 

claim any interest in the Equipment, or any part thereof;  

12.9 general security agreement from the Lessee creating a first priority security interest in 
all present and after acquired property (including intellectual property; if any); and  
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12.10 all such additional instruments, documents, certificates and opinions as Lessor shall 
reasonably require. 

or any Indemnifier upon request. 

13. Conditions Precedent: 

ny lease thereof to 
Lessee is subject to satisfaction of each of the following conditions, each of which conditions is 

 

13.1 Lessor shall have received duly executed original copies of each of the Related 
Documents completed and, where necessary, registered, in a form and manner 

 

13.2 if the Equipment is being purchased by Lessor from Lessee, Lessor shall have 
received evidence satisfactory to Lessor that Lessee has legal and beneficial title to the 
Equipment, free and clear of any Liens, and that upon payment of the Equipment Cost 
therefor to Lessee, Lessor shall acquire legal and beneficial title to the Equipment, free 
and clear of any Liens, other than any Liens granted by Lessor; 

13.3 if the Equipment is being purchased by Lessor directly from the Supplier(s), evidence 
satisfactory to Lessor that upon payment of the Equipment Cost therefor to the 
Supplier(s), Lessor shall acquire legal and beneficial title to the Equipment, free and 
clear of any Liens; 

13.4 
Lessee and any Indemnifier(s), as Lessor may require, containing results satisfactory 
to Lessor in its sole discretion; 

13.5 Lessor shall have received confirmation of insurance conforming to all requirements 
specified in the Lease;  

13.6 if required by Lessor, Lessor shall have received an appraisal of the Equipment 
addressed to Lessor by an appraiser acceptable to Lessor, which appraisal shall 
confirm the fair market value of the Equipment to be in an amount acceptable to 
Lessor;  

13.7 Lessor shall have received all fees and pre-paid rent, as applicable, payable hereunder; 
and 

13.8 no Event of Default or Unmatured Event of Default shall have occurred, or shall 
occur, as a result of the purchase of the Equipment by Lessor or the lease thereof to 
Lessee. 

adverse change in the financial condition of Lessee, or any Indemnifier, or (ii) any of the 
conditions set out above have not been met and such conditions have not been waived in writing 
by Lessor, then this Offer shall terminate, Lessor shall have no further obligation to purchase or 

obligations hereunder or under the Lease with respect to the Equipment shall terminate. 
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14. Indemnifier(s): 

Not Applicable  

15. Legal Documentation and Other Expenses: 

Without limiting the terms of the Lease Agreement and whether or not the transactions 
contemplated by this Offer or the Lease shall be consummated, Lessee shall pay any and all 
reasonable costs Lessor incurs (including legal fees and disbursements on a Full Indemnity Basis) 
in connection with the preparation, negotiation, execution and delivery of this Offer and all 
Related Documents and all other documents and writings contemplated hereby or thereby or 
delivered in connection herewith or therewith, whether delivered on, prior to or after the 
consummation of the transactions contemplated hereby or thereby.   

16. Non-Merger and Conflict: 

The terms of this Offer shall survive execution of the Related Documents; provided that upon 
satisfaction or waiver of all conditions in accordance with the foregoing, the lease of the 
Equipment shall be governed by the terms of the signed Lease between Lessor and Lessee, and in 
the event of any inconsistency between the terms of this Offer and the terms of such Lease, the 
terms of such Lease shall supersede the terms of this Offer. 

17. Applicable Law:   

 ON. 

This Offer to Lease may be accepted by Lessee by signing, dating and returning to Lessor by 5:00 p.m. on 
December 15, 2020 the enclosed copy of this Offer and non-refundable Prepaid Rent payable in 
accordance herewith. Upon receipt, Lessor shall arrange preparation of the Related Documents. If Lessee 
has not accepted this Offer and paid such amounts by such time, this Offer shall terminate, Lessor shall 
have no further obligation to purchase or pay for any Equipment or enter into any lease thereof with 

er obligations hereunder or under the Lease with respect to the Equipment 
shall terminate.   

Yours very truly, 

HSBC BANK CANADA 

 

Naseem Guliwala     Hussein Manji 
Director, Leasing & Equipment Finance             AVP & Team Lead, Leasing & Equipment Finance 
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AGREED TO AND ACCEPTED THIS ______ DAY OF    , 2020. 

THE LESSEE 

LSI Wheels Inc.  
by its authorized signatories: 

 
________________________   
Name: 
Title: 
 
________________________ 
Name: 
Title: 
 

CO- LESSEE 

Load Solutions Inc. 
by its authorized signatories: 

 
________________________   
Name: 
Title: 
 
________________________ 
Name: 
Title: 
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ADDITIONAL DEFINITIONS 

  means the aggregate cost as determined by Lessor and accepted by 
Lessee of the requested funds on an annual fixed rate basis for a period of 1, 2, 3, 4 or 5 years, as selected 
by Lessee, but maturing not later than the expiry of the Term, in any event, including dealer commissions 
and such reserves as are applicable; 

 Prime Rate est established and adjusted by Lessor from time to 
time as a reference rate for purposes of determining rates of interest it will charge on loans denominated 
in Canadian dollars, and which was 2.45% on December 3, 2020; which rate will change automatically 
and without notice to Lessee upon any adjustment thereof by Lessor.  

Total Lease Cost  
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March 3, 2021 

LSI Logistix Canada Inc., 
2191562 Ontario Inc., 
LSI Wheels Inc. and 
LSI USA Inc. 
6855 Columbus Road 
Mississauga, ON 
L5T 2G9 

PRIVATE & CONFIDENTIAL 

Attention: Vikram Dua 

Dear Sir: 

We refer to the facility letter with schedules dated January 21, 2021 as amended to the date hereof between HSBC Bank 
Canada (the "Bank") and LSI Logistix Canada Inc. (previously known as Load Solutions Inc.), 2191562 Ontario Inc., LSI 
USA Inc. and LSI Wheels Inc. (collectively called the "Original Facility Letter").  On the basis of the financial information 
and other information, representations, warranties and documents provided to the Bank, the Bank has agreed, at the 
request of the Borrower, to continue to provide the Credit Facilities and amend certain terms and conditions of the Original 
Facility Letter all as more particularly set out below.  The Original Facility Letter shall, as of the date above, be amended 
and restated (but without novation of existing credit facilities indebtedness and obligations) to read in its entirety as fol lows 
and shall be hereafter referred to as the "Facility Letter": 

BORROWERS 

LSI Logistix Canada Inc. (previously known as Load Solutions Inc.),  
2191562 Ontario Inc.,  
LSI Wheels Inc. and  
LSI USA Inc. 

(each, a "Borrower" and collectively "Borrowers"), and for greater certainty, references to "Borrower" refer to each 
Borrower and all Borrowers, unless otherwise stated. 

Each Borrower agrees that it shall be jointly and severally, or solidarily, liable with all of the other Borrowers for all 
indebtedness, liabilities, covenants and obligations hereunder and under each of the other Loan Documents. 

GUARANTORS 

LSI Logistix Canada Inc. (previously known as Load Solutions Inc.),  
LSI Wheels Inc.,  
2191562 Ontario Inc.,  
LSI USA Inc.,  
LSI Logistix USA, Inc. (previously known as Load Solutions USA Inc.),   
GSB Properties Ltd.,  
2597370 Ontario Inc.,  
LSI World Inc.,  
LSI Terminals USA Inc.,  
LSI Holdings USA Inc. and  
Vikram Dua 
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(each a "Guarantor" and collectively "Guarantors"). 

Each Guarantor agrees that it shall be jointly and severally, or solidarily, liable with all of the other Guarantors. 

For purposes of this Facility Letter, the Borrower and Guarantors are sometimes collectively referred to as “Credit 
Parties”, LSI Logistix Canada Inc., LSI Wheels Inc., 2191562 Ontario Inc., LSI USA Inc., LSI Logistix USA, Inc., GSB 
Properties Ltd., 2597370 Ontario Inc., LSI World Inc., LSI Terminals USA Inc. and LSI Holdings USA Inc. are sometimes 
collectively referred to as the “Corporate Guarantors” and Vikram Dua is sometimes referred to as the “Personal 
Guarantor”.

CREDIT FACILITIES 

The following credit facilities (collectively referred to as the "Credit Facilities") are authorized subject to the satisfaction 
of all terms and conditions in this Facility Letter. 

1. Operating Loan Facility 

1.1 Amount 

Demand operating revolving loan facility (“Operating Loan Facility”) available by way of any of the types of advances
and other credit described in Section 1.3 (below) up to but not exceeding in aggregate (for all such types of advances 
and other credit) CAD 2,300,000, subject to the Maximum Limit.  

1.2 Purpose 

To assist in financing the day-to-day operating requirements of the Borrowers. 

1.3 Availability 

Loan advances and other credit under the Operating Loan Facility (“Operating Loans”) are available subject to the 
Maximum Limit as follows: 

(a) CAD account overdraft up to an aggregate principal amount not exceeding CAD 2,300,000 (“CAD Overdraft
Loans”); or

(b) USD account overdraft up to an aggregate principal amount not exceeding USD 1,742,424 (“USD Overdraft
Loans”). 

The Borrowers shall ensure that the Canadian Dollar Equivalent of amounts advanced and credits outstanding under the 
Operating Loan Facility shall at no time exceed the amount available to them respectively as set out above and that the 
aggregate of all amounts advanced and credits outstanding at no time exceeds the Maximum Limit. 

The Operating Loan Facility shall be available (subject to the Borrower meeting the conditions precedent to any advance 
under the Operating Loan Facility set forth herein) from the date the Borrowers accept  this Facility Letter until the date 
of first advance under theRecourseReceivableFinanceFacility (the “RRFF Funding Date”), onwhichdate theOperating
Loan Facility shall lapse and no longer be in effect, provided that in any event the Operating Loan Facility shall be repaid 
in full by no later than March 31, 2021. 

1.4 Repayment 

All amounts advanced and outstanding under the Operating Loan Facility shall be repaid on the earlier of (A) the RRFF 
Funding Date, (B) a demand for payment by the Bank, and (C) no later than March 31, 2021. 

In the event all amounts advanced and outstanding under the Operating Loan Facility are not repaid on the earlier of the 
dates indicated above, such amounts shall be treated by the Bank as an overdraft and shall accrue interest at the rate of 
21% per annum both before and after demand, default and judgment until indefeasible payment thereof in full.  
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1.5 Interest 

Until the earlier of the dates indicated in the first paragraph of Section 1.4,  interest on the outstanding principal balance 
of all Loans and other credit advanced under the Operating Loan Facility shall, unless otherwise provided, be calculated 
and payable as follows: 

(a) for CAD Overdraft Loans, the Bank's Prime Rate plus 1.75% per annum on the basis of a year of 365 
days, calculated monthly in arrears on the daily balance on the last day of each month, payable on the 
first Business Day of the following month; or 

(b) for USD Overdraft Loans, the Bank's U.S. Base Rate plus 1.75% per annum on the basis of a year of 
360 days, calculated monthly in arrears on the daily balance on the last day of each month, payable on 
the first Business Day of the following month. 

1.6 Fees 

The Borrowers shall pay to the Bank: 

(a) a monthly administration fee of CAD 165 payable on the first Business Day of each month with respect to the 
previous month until the Operating Loan Facility is repaid in full.  

(b) an amendment fee of CAD 500 payable on acceptance of this Facility Letter.; 

(c) a late reporting fee of CAD 100 to be applied weekly at any time the Borrower does not submit the financial 
reporting required under this Facility Letter within the stipulated time period;  and 

(d) an annual review fee of CAD 2,500. 

2. BDC Co-Lend Operating Capital Loan Facility 

2.1 Amount 

Principal of CAD 1,500,000 demand non-revolving loan facility ("BDC Co-Lend Facility"), offered with the participation 
of Business Development Bank of Canada (the “Participant”) made available to LSI Logistix Canada Inc.

2.2 Purpose  

To be used exclusively to fund the operational cash flow needs of the Borrower (including (i) normally scheduled principal 
and interest payments on existing indebtedness, (ii) repayments of temporary advances or borrowing excesses on 
existing credit facilities advanced to the Borrower since March 1, 2020 and (iii) to satisfy ordinary course business lease, 
equipment or supplier financing payments). For certainty, funds may not be used to satisfy repayments arising from the 
acceleration of repayment of any indebtedness where such repayment was accelerated after March 1, 2020.  Except as 
explicitly set forth in the foregoing, funds may not be used for any other purpose, including to repay or refinance existing 
debt, to make shareholder contributions, shareholder loans, buy back stock, issue s tock options, or pay any bonuses or 
increase executive compensation. 

2.3 Availability 

The BDC Co-Lend Facility has already been advanced by way of a CAD advance based on the Bank’s Prime Rate (”CAD 
Prime Rate Loan”).

2.4 Repayment 

All amounts outstanding under the BDC Co-Lend Facility shall be repaid on demand by the Bank and until such demand, 
the Borrower shall make monthly instalments of accrued interest calculated at the applicable rate, per annum for each 
CAD Prime Rate Loan beginning on the thirtieth (30th) calendar day following the advance date and, thereafter, on the 
same day of each calendar month as such initial monthly interest payment for a period of 12 months. Thereafter, the 
Borrower shall make monthly principal repayments of CAD 12,500 together with monthly payments of accrued interest 
calculated at the applicable rate, per annum for each CAD Prime Rate Loan beginning on the day that is 12 months after 
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initial monthly interest payment and on the same day of each subsequent calendar month as such initial monthly interest 
payment. 

The BDC Co-Lend Facility shall, in any event, be repaid in full on or before the fifth anniversary of the advance subject 
to the Bank’s unfettered rights of demand for accelerated payment at any time.     

A prepayment at the Borrower’s option of all or part of the BDC Co-Lend Facility may be made upon 5 Business Days 
prior written notice by the Borrower to the Bank, subject to payment of the Compensating Amount to the Bank. Any 
amount repaid or prepaid may not be reborrowed. 

2.5 Interest 

Until demand for payment is made by the Bank, interest on the principal balance of the BDC Co-Lend Facility shall, unless 
otherwise provided, be calculated and payable at the Bank's Prime Rate plus 2.75% per annum on the basis of a year of 
365 days, accruing daily, calculated monthly in arrears on the daily balance, and payable as provided in this Facility 
Letter. 

2.6 Additional Conditions Precedent to Availability of BDC Co-Lend Facility 

In addition to the conditions precedent set out in the Facility Letter, it shall be a condition precedent to the advance of the 
BDC Co-Lend Facility that: 

(c) The Borrower shall have executed and delivered to the Bank the “Borrower’s Representations and Warranties
Certificate” in the standard form provided by the Bank. 

2.7 Additional Terms and Conditions of BDC Co-Lend Facility 

In addition to the terms and conditions set out in the Facility Letter, it is agreed that the following additional terms and 
conditions shall apply to the BDC Co-Lend Facility:  

(a) The Borrower represents and warrants to the Bank on the date hereof and on the date of the advance under the 
BDC Co-Lend Facility that the representations and warranties set forth in the “Borrower’sRepresentation and
Warranties Certificate” delivered to the Bank in connection with the BDC Co-Lend Facility are true and correct. 

(b) The Borrower agrees that information related to the Borrower and the BDC Co-Lend Facility will be shared with 
Business Development Bank of Canada as required in connection with its participation in the BDC Co-Lend
Facility. 

3. Foreign Exchange Facility 

3.1 Amount 

Demand revolving foreign exchange facility up to a permitted maximum of USD 5,555,555 (the "Foreign 
Exchange Facility Limit"). 

Available to LSI Wheels Inc., 2191562 Ontario Inc. and LSI Logistix Canada Inc. 

3.2 Purpose 

To hedge against currency fluctuations of the Borrower in the normal course of business and not for speculative 
purposes. 

3.3 Availability 

Advances are available to purchase foreign exchange forward contracts for major currencies identified and 
approved by the Bank from time to time for periods up to one year, subject to an overall maximum aggregate 
USD Equivalent outstanding face value not exceeding the Foreign Exchange Facility Limit.  
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3.4 Repayment 

All liabilities of the Bank under foreign exchange forward contracts shall be paid by the Borrower on demand by 
the Bank and, unless and until otherwise demanded, such contracts shall be fulfilled by the Borrower as they fall 
due. 

4. Loan Documents 

4.1 Loan Documents 

The liability, indebtedness and obligations of the Borrowers and Guarantors under all of the Credit Facilities 
continue to be evidenced, governed and secured, as the case may be, by documents previously delivered by the 
Borrowers and Guarantors pursuant to the Facility Letter, the continuing validity of which is hereby acknowledged 
by the Borrowers and Guarantors unless otherwise released by the Bank, together with the following additional 
documents and any other required loan or security documents completed and signed in a form and manner 
satisfactory to the Bank (collectively the "Loan Documents"): 

On Hand: 

(a) guarantee and postponement of claims from GSB Properties Ltd. of indebtedness of the Borrowers to 
the Bank and secured by: 

(i) general security agreement from GSB Properties Ltd. creating a first priority security interest in 
all present and after acquired property (including intellectual property, if any);  

(b) guarantee and postponement of claims from 2597370 Ontario Inc. of indebtedness of the Borrowers to 
the Bank and secured by: 

(i) general security agreement from 2597370 Ontario Inc. creating a first priority security interest in 
all present and after acquired property (including intellectual property, if any);  

(c) guarantee and postponement of claims from LSI World Inc. of indebtedness of the Borrowers to the Bank 
and secured by: 

(i) general security agreement from LSI World Inc. creating a first priority security interest in all 
present and after acquired property (including intellectual property, if any);  

(d) guarantee and postponement of claims from LSI Logistix USA, Inc., LSI Terminals USA Inc. and LSI 
Holdings USA Inc. of indebtedness of the Borrowers to the Bank and secured by: 

(i) general security agreement from LSI Logistix USA, Inc., LSI Terminals USA Inc. and LSI 
Holdings USA Inc. creating a first priority security interest in all present and after acquired 
property (including intellectual property, if any);  

(ii) assignment of book debts from LSI Logistix USA, Inc.;  

(e) cross guarantee and postponement of claims from LSI Logistix Canada Inc., LSI Wheels Inc., LSI USA 
Inc. and 2191562 Ontario Inc. of indebtedness of the Borrowers to the Bank;  

(f) guarantee and postponement of claims from the Personal Guarantor of indebtedness of the Borrowers  
to the Bank limited to CAD 1,500,000 plus interest and charges, together with a duly executed 
independent legal advice certificate (if required);  

(g) general security agreement from each of the Borrower creating a first priority security interest in all 
present and after acquired property (including intellectual property, if any);  

(h) assignment of all risk insurance with coverage (including extended coverage, public liability coverage 
and business interruption coverage), and including fire insurance if required, and in amounts and from 
an insurer acceptable to the Bank in each case, on all of  the Borrowers’ real and personal property, 
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showing the Bank as first loss payee with standard mortgage endorsement for property damage coverage 
(and as an additional insured for public liability coverage), as acknowledged/consented to by relevant 
insurer(s) or the authorized representative of the insurer;  

(i) assignment of book debts from each Borrower;  

(j) documentation respecting insurance provided by Export Development Canada or similar insurer 
approved by the Bank, as required by the Bank from time to time;  

(k) agreement for foreign exchange contracts from LSI Wheels Inc., 2191562 Ontario Inc. and LSI Logistix 
Canada Inc.;  

(l) assignment and postponement by related companies and shareholders in favour of the Bank of all 
present and future amounts owing to them by the Borrowers;  

(m) agreement as to security over cash, credit balances and deposit instruments from LSI USA Inc.;  

(n) intercreditor and subordination agreements from holders of Permitted Encumbrances or estoppel letters 
from other secured parties as determined by the Bank;  

To be Amended/Obtained: 

(o) assignment and postponement by Vikram Dua, Iftikhar Masud and Inderpal Grewal in favour of the Bank 
of all present and future amounts owing to them by LSI Logistix Canada Inc.; 

(p) supporting officer’s certificates, certificates of status (or good standing) and other certificates in 
connection with each Credit Party as the Bank may reasonably require which shall confirm, among other 
things, the constitutional documents for each Credit Party, incumbent officers with specimen signatures 
of authorized signatories, and the applicable authorizing resolutions for the Loan Documents, together 
with legal opinion of the solicitors acting for each Credit Party confirming power and capacity of each 
Credit Party, existence, due authorization, execution, delivery and enforceability of the Loan Documents 
to which each is a party and the priority of the security interests granted by each to the Bank; and  

(q) such other Loan Documents as the Bank may reasonably request in order to register or otherwise perfect 
the security interests granted to the Bank or may reasonably require. 

4.2 Registration and Priority; Counsel Fees 

Loan Documents (or notice thereof) will be registered in all jurisdictions and at all registries as the Bank may 
determine is necessary or beneficial to perfect or protect its security interests, mortgages and charges.  The 
Bank’s security interests shall rank in priority to all other mortgages, charges, liens, encumbrances and security
interests, subject to Permitted Encumbrances.  The Borrower shall pay all legal fees and disbursements incurred 
by Bank’s counsel in connection with negotiation, implementation and enforcement of the Credit Facilities,
including any expenses incurred to perfect or register Loan Documents. 

5. Conditions Precedent 

In addition to the conditions precedent set out in Schedule A, it shall be a condition precedent to the next advance and 
the continued availability of the Credit Facilities that the Bank shall have received in form and content satisfactory to the 
Bank: 

(a) the Loan Documents, duly authorized, executed and delivered, and, as relevant, duly registered; and  

(b) copies of all Material Agreements (if any) and such other documents as the Bank may reasonably 
request. 

90



HSBC Bank Canada 7 
522215491.210219.1 

6. Covenants and Conditions 

(a) Without limiting the Bank’s right to demand repayment of any outstanding amounts, the Borrower 
covenants and agrees with the Bank that it shall not, without the prior written consent of the Bank: 

(i) permit the ratio of Debt to TNW of LSI World Inc. (on a consolidated basis) to at any time exceed 
3.50 to 1.00 from December 31, 2020 to March 30, 2021 and 3.00 to 1.00 from March 31, 2021 
and thereafter;  

(ii) permit the ratio of current assets to current liabilities of LSI World Inc. (on a consolidated basis) 
to at any time to be less than 1.10 to 1.00 from the date of acceptance of this Facility Letter to 
March 30, 2021 and 1.25 to 1.00 from March 31, 2021 and thereafter. For the purposes hereof, 
the amount of debt scheduled to be repaid at least one year plus one day from the balance sheet 
date may be excluded from current liabilities. Current assets shall exclude amounts due from 
related companies and affiliates; or  

(iii) permit the Debt Service Coverage of LSI World Inc. (on a consolidated basis) and LSI Logistix 
USA, Inc.  to be less than 1.25 to 1.00 at any time. 

The Borrower agrees that the foregoing financial tests may be calculated periodically by the Bank using financial 
statements provided by the Borrower and LSI Logistix USA, Inc. on a non-consolidated and by LSI World Inc. on 
a consolidated basis or with such other statements as the Bank may agree to use from time to time.  Any amounts 
not in CAD shall be calculated at the Canadian Dollar Equivalent. 

In consideration of the Bank dealing with the Borrowers and other good and valuable consideration, the receipt 
and sufficiency of which is hereby acknowledged, the Borrowers hereby agree that in the event that the Borrowers 
are determined by the Bank (in its sole opinion) to be in breach of this Section 6 (a) at any time then the 
shareholders shall pay additional funds to the Borrower in an amount sufficient to cure the said breach by the 
Borrowers within 30 days. 

(b) The Borrower agrees to give the Bank written notice of any of the following events as soon as possible 
and in any event within 5 Business Days of the occurrence thereof:  

(i) any litigation, proceeding or dispute which if adversely adjudged, mediated or arbitrated could 
reasonably be expected to constitute a Material Adverse Change;  

(ii) any representation and warranty given by a Credit Party to the Bank being false or misleading;  

(iii) the death or insolvency of an individual Guarantor or the dissolution, merger or insolvency of any 
other Guarantor;  

(iv) any notice from any Governmental Authority with respect to any violation, possible violation, non-
compliance or possible non-compliance or claim which constitutes or could reasonably be 
expected to constitute a Material Adverse Change;  

(v) any claim or action made or taken by a creditor of a Credit Party with respect to Debt exceeding 
CAD 50,000 with respect to an actual or alleged default;  

(vi) default by a Credit Party under any of its respective credit facilities with the Bank or any other 
lender;  

(vii) arranging or undertaking to enter into an agreement for the purchase or sale of any property 
outside the normal course of business; or  

(viii) arranging to borrow money, obtain credit or incur additional funded indebtedness (other than 
pursuant to the Credit Facilities). 
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The Borrower shall give the Bank at least 5 Business Days prior notice of any proposed change of name by a 
Credit Party and any proposed change in governing jurisdiction or location of a Credit Party.  

(c) The Borrowers agree that they will maintain all accounts with the Bank or with HSBC Bank USA, and for 
those accounts held with HSBC Bank USA, a deposit control agreement will be entered into. 

7. Reporting Requirements 

The continued availability of the Credit Facilities is subject to the Borrower delivering to the Bank the following reports, in 
a form and on a frequency acceptable to the Bank as advised by the Bank from time to time. 

(a) monthly, within 30 days of each calendar month end: 

(i) an aged list of accounts receivable of the Borrowers;  

(ii) an aged list of accounts payable of the Borrowers;  

(iii) signed internally-prepared income statement and balance sheet of Consolidated LSI World Inc.; 

(iv) a certificate of margin compliance and a certificate of covenant compliance in the form requested 
by the Bank; 

(b) annually, within 90 days of the Borrower's fiscal year end: 

(i) signed review engagement financial statements for LSI Logistix Canada Inc.;  

(ii) signed notice to reader financial statements for LSI Wheels Inc., 2191562 Ontario Inc., LSI USA 
Inc., LSI Logistix USA Inc., GSB Properties Ltd., 2597370 Ontario Inc., LSI Terminals USA Inc., 
and LSI Holdings USA Inc.;  

(iii) signed notice to reader financial statements of Consolidated LSI World Inc.,  

(iv) at the Bank’s request, pro forma financial statements, cash flow forecast and budget for the 
following fiscal year of the Borrowers, demonstrating the ability of the Borrowers to comply with 
the financial terms and conditions of this Facility Letter on a monthly basis; 

(v) personal financial statements for the Personal Guarantor; and 

(c) such additional financial statements and information as and when requested by the Bank. 

8. Counterparts and Electronic Communication 

This Facility Letter (and each Loan Document) may be signed by handwritten signature or electronically by using 
technology acceptable to the Bank.  To evidence execution of this Facility Letter (or any Loan Document), the Borrower 
or Guarantor, as applicable, must deliver and return to the Bank an executed copy of each with the original handwritten 
signatures of each Credit Party’s duly authorized signatories (or Electronic Signatures of such signatories if so permitted 
by the Bank) by physical delivery, or if so permitted by the Bank, by facsimile, email or other electronic delivery or 
transmission and such transmission shall constitute delivery of an executed copy of the Facility Letter or relevant Loan 
Document.  If a Credit Party uses an Electronic Signature to indicate its agreement, it shall ensure that its Electronic 
Signature is attached to or associated with this Facility Letter (or such Loan Document). This Facility Letter and each 
Loan Document may be executed in one or more counterparts and signed as outlined above, each of which when so 
executed when taken together shall constitute one and the same agreement. Delivery of a handwritten or electronically-
signed counterpart and electronic delivery (including by email transmission or transmission over an Electronic Signature 
platform acceptable to the Bank) are each as valid, enforceable, binding and effective.  

9. Notices 

Any notice, request or other communication which the Bank or a Credit Party may be required or may desire to give for 
purposes of this Facility Letter shall be in writing and may be sent either by electronic transmission (facsimile or email), 

92



HSBC Bank Canada 9 
522215491.210219.1 

or hand delivery or first class registered mail postage prepaid to the addresses below.  Any such notice, request or other 
communication shall be deemed to have been effectively given, made and received: (i) when transmitted with receipt 
confirmed in the case of electronic transmission if such transmission was made on or before 5:00 p.m. (Toronto time) on 
that Business Day, failing which it shall be deemed to have been effectively given, made and received on the next 
following Business Day, (ii) when received if sent by hand delivery on or before 5:00 p.m. (Toronto time) on a Business 
Day, failing which it shall be deemed to have been effectively given, made and received on the next following Business 
Day, or (iii) five (5) days after deposit in the mail if so mailed, but any notice, request or other communication to be given 
or made during a strike, lock-out or other labour disturbance at the post office or during an actual or threatened interruption 
in the mail service shall be hand delivered or sent by electronic transmission and not mailed.  Any party hereto may 
change the address to which all notices, requests and other communications are to be sent to it by giving written notice 
of such address change to the other parties in conformity with this paragraph, but such change shall not be effective until 
notice of such change has been received by the other parties.  The addresses of the parties for the purposes hereof shall 
be: 

If to the Borrowers, addressed as follows: 

LSI Logistix Canada Inc., 2191562 Ontario Inc., LSI Wheels Inc. and LSI USA Inc. 

6855 Columbus Road, Mississauga, ON L5T 2G9   
Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

If to the Bank, addressed as follows: 

HSBC Bank Canada 
4500 Highway #7 - Suite 200, Toronto, ON L4L 4Y7 

Attention:  John A. Rudnick 
Fax Number:  905.264.8615  
Email:   john.x.rudnick@hsbc.ca 

If to the Guarantors, addressed as follows: 

LSI Logistix Canada Inc.  
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

LSI Wheels Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

2191562 Ontario Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:  vikram.dua@lsiworld.com 

LSI USA Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 
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LSI Logistix USA, Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

GSB Properties Ltd. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

2597370 Ontario Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

LSI World Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

LSI Terminals USA Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

LSI Holdings USA Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

Vikram Dua 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Email:   vikram.dua@lsiworld.com 

10. Lapse and Cancellation 

This Facility Letter shall, at the option of the Bank, expire, and be of no further force and effect if an advance of credit 
under the Credit Facilities has not been made within sixty (60) days of the date of this Facility Letter. 

Credit Facilities under this Facility Letter are uncommitted and, notwithstanding any other provision of this Facility Letter, 
the Bank may, at any time, in its sole discretion on notice to the Borrowers: (i) terminate  any right to make requests for 
credit or advances under the Credit Facilities; (ii) even if the Bank has not terminated such right to request credit or 
advances under the Credit Facilities, decline any request for credit or advances under the Credit Facilities, including 
requests for renewals or reissuances of any instruments or advances, and may refuse to honour or accept any cheques 
or other payment items; (iii) demand repayment of all outstanding indebtedness and liability of the Borrowers at any time, 
all upon such notice and otherwise in accordance with applicable law as the Bank may determine.  

11. Schedules 

Each of the following Schedules as attached here or advised by the Bank from time to time, comprise part of the Facility 
Letter: 
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Schedule A  -  Definitions and Additional Terms and Conditions 

12. Language Choice 

The parties hereto have requested that this Facility Letter and any document relating thereto be drafted in English. Les 
parties aux présentes ont exigé que cette lettre relative aux facilités et tout document y afférent soient rédigés en anglais. 

13. Acceptance 

The offer of credit upon the terms and conditions contained in this Facility Letter may be accepted by the Borrowers and 
acknowledged by the Guarantors signing, dating and delivering a copy of this Facility Letter to the Bank by 5:00 p.m. 
local time on March 29, 2021.  Failing such acceptance and delivery to the Bank, this offer shall be of no further force or 
effect. 

Yours truly, 

HSBC BANK CANADA 

John A. Rudnick Shelley Baker 
Senior International Relationship Manager Assistant Vice President
Business Banking Commercial Banking

The undersigned hereby acknowledge(s) and agree(s) to the terms and conditions of this Facility Letter as of the date 
indicated with the Electronic Signature of the authorized signatory of the undersigned, where acceptance and agreement 
is provided by Electronic Communication, and, where there is more than one signatory, the date indicated in connection 
with the Electronic Signature of the last or final signatory. 

BORROWERS: 

LSI Logistix Canada Inc. 

Per:

_______________________________________ 
Authorized Signatory
Title:
Name:

Per:

_______________________________________ 
Authorized Signatory
Title:
Name:

John Rudnick (Mar 4, 2021 08:22 EST) Shelley Baker (Mar 4, 2021 13:20 EST)

iftikhar Masud (Mar 5, 2021 09:10 EST)

COO

iftikhar Masud

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua

CEO
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2191562 Ontario Inc. 

Per:

_______________________________________ 
Authorized Signatory
Title:
Name:

Per:

_______________________________________ 
Authorized Signatory
Title:
Name:

LSI Wheels Inc. 

Per: _______________________________________
Authorized Signatory
Title:
Name:

Per:

_______________________________________ 
Authorized Signatory
Title:
Name:

LSI USA Inc. 

Per:

_______________________________________ 
Authorized Signatory
Title:
Name:

Per:

_______________________________________ 
Authorized Signatory
Title:
Name:

iftikhar Masud (Mar 5, 2021 09:10 EST)

iftikhar Masud (Mar 5, 2021 09:10 EST)

iftikhar Masud (Mar 5, 2021 09:10 EST)

COO

COO

COO

iftikhar Masud

iftikhar Masud

iftikhar Masud

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua

vikram dua

vikram dua

CEO

CEO

CEO
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GUARANTORS: 

LSI Logistix Canada Inc.

Per:

_______________________________________ 
Authorized Signatory
Title:
Name:

Per:

_______________________________________ 
Authorized Signatory
Title:
Name:

LSI Wheels Inc.

Per: _______________________________________
Authorized Signatory
Title:
Name:

Per: _______________________________________
Authorized Signatory
Title:
Name:

2191562 Ontario Inc.

Per: _______________________________________
Authorized Signatory
Title:
Name:

Per: _______________________________________
Authorized Signatory
Title:
Name:

LSI USA Inc.

Per: _______________________________________
Authorized Signatory
Title:
Name:

Per: _______________________________________
Authorized Signatory
Title:
Name:

iftikhar Masud (Mar 5, 2021 09:10 EST)

iftikhar Masud (Mar 5, 2021 09:10 EST)

iftikhar Masud (Mar 5, 2021 09:10 EST)

iftikhar Masud (Mar 5, 2021 09:10 EST)

COO

COO

COO

COO

iftikhar Masud

iftikhar Masud

iftikhar Masud

iftikhar Masud

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua

vikram dua

vikram dua

vikram dua

CEO

CEO

CEO

CEO
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LSI Logistix USA, Inc. 

Per: _______________________________________
Authorized Signatory
Title:
Name:

Per: _______________________________________
Authorized Signatory
Title:
Name:

GSB Properties Ltd.

Per: _______________________________________
Authorized Signatory
Title:
Name:

Per: _______________________________________
Authorized Signatory
Title:
Name:

2597370 Ontario Inc.

Per: ______________________________________
Authorized Signatory
Title:
Name:

Per: _______________________________________
Authorized Signatory
Title:
Name:

LSI World Inc.

Per: _______________________________________
Authorized Signatory
Title:
Name:

Per: _______________________________________
Authorized Signatory
Title:
Name:

iftikhar Masud (Mar 5, 2021 09:10 EST)

iftikhar Masud (Mar 5, 2021 09:10 EST)

iftikhar Masud (Mar 5, 2021 09:10 EST)

iftikhar Masud (Mar 5, 2021 09:10 EST)

COO

iftikhar Masud

COO

COO

COO

iftikhar Masud

iftikhar Masud

iftikhar Masud

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua

CEO

vikram dua

vikram dua

vikram dua

CEO

CEO

CEO
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SCHEDULE A 

TO FACILITY LETTER 
FROM HSBC BANK CANADA 

TO LSI LOGISTIX CANADA INC., 2191562 ONTARIO INC.,  
LSI WHEELS INC. AND LSI USA INC. 

DATED March 3, 2021 

This Schedule shall form part of the Facility Letter and the availability of the Credit Facilities as described in this Facility 
Letter shall also be subject to the terms and conditions contained in this Schedule. 

I. Definitions and Interpretation 

The Section and Schedule headings are for ease of reference only and shall not affect the meaning or interpretation of 
this Facility Letter. 

For the purpose of this Facility Letter, the following terms shall have the meanings indicated below. 

"Acceptable Inventory" means the value, determined by the Bank from its review of the most recent financial statements 
and certificate of compliance and security margin report provided by the Borrower, based on the lower of cost and fair 
market value of all materials owned by the Borrower for resale or for production of goods for resale, excluding work in 
progress and over which the Bank holds a first ranking security interest, subject only to Potential Prior Ranking Claims 
and Permitted Encumbrances.  Acceptable Inventory excludes inventory amounts financed under post -shipment buyer 
loan facilities. 

"Acceptable Receivables" means the aggregate of accounts receivable of the Borrower, determined by the Bank from 
the most recent financial statements and aged list of accounts receivable of the Borrower, over which the Bank holds a 
first ranking security interest, subject only to Potential Prior Ranking Claims and Permitted Encumbrances, from 
customers approved by the Bank and which are aged from invoice date and which have been outstanding for not more 
than 90 days, from which shall be excluded: (i) accounts receivable from related or affiliated corporations or other non-
arm’s length Persons; (ii) warranty claims receivable; (iii) tax refunds; (iv) rebates; (v) discounts (whether cash discounts, 
volume discounts, promotional/advertising discounts or otherwise); and (vi) accounts which are disputed by the 
Borrower's customers; (vii) contra accounts and trade accounts receivable subject to offset; (viii) such excessive 
concentration of trade accounts receivable from a single customer and affiliates or from a single region or other category 
as the Bank may determine and notify to the Borrower; (ix) the amount of Potential Prior Ranking Claims; (x) the insured 
and uninsured portions of any Insured Receivables; (xi) accounts receivable that are governed by or issued by a cus tomer 
subject to the laws of a jurisdiction other than Canada or the U.S.; and (xii) accounts receivable that are "Purchased 
Receivables" or "Financed Receivables" (as such terms are defined in any Receivables Purchase Agreement, Trade 
Invoice Recourse Financing Facility Agreement or other similar agreement between the Borrower and the Bank; and (xiii) 
such other exclusions and deductions, if any, which have been communicated by the Bank to the Borrower in writing. If 
any portion of an account receivable has been outstanding for more than 90 days (or such other date as advised by the 
Bank) from the invoice date , the entire account receivable (including the portion outstanding for 90 days or less) shall be 
excluded from the calculation of Acceptable Receivables except that if the portion of the account receivable that has been 
outstanding for more than 90 days is less than 10% of the specific account receivable and is less than CAD 100,000, the 
portion of the account receivable outstanding for 90 days or less may nonetheless be included in the calculation unless 
otherwise advised by the Bank. 

Bank Branch" means the branch of the Bank identified in the Facility Letter or as otherwise advised by the Bank from 
time to time. 

"Bank's CAD Fixed Rate" means the annual fixed rate of interest offered by the Bank and accepted by the Borrower for 
the requested funds in CAD for a period of 30, 60, 90, or 180 days or 1, 2, 3, 4 or 5 years, as selected by the Borrower 
(but in any event not diminishing or prejudicing the rights of the Bank to demand payment of all indebtedness and liabilities 
under the Credit Facilities at any time), but in no event shall such interest rate be less than 0% per annum.  A certificate 
of a manager or account manager of the Bank shall, absent manifest error, be conclusive evidence of the Bank’s CAD
Fixed Rate from time to time. 
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"Bank's USD Fixed Rate" means the annual fixed rate of interest offered by the Bank and accepted by the Borrower for 
the requested funds in USD for a period of 30, 60, 90, or 180 days or 1, 2, 3, 4 or 5 years, as selected by the Borrower 
(but in any event not diminishing or prejudicing the rights of the Bank to demand payment of all indebtedness and liabilities 
under the Credit Facilities at any time) but in no event shall such interest rate be less than 0% per annum.  A certificate 
of a manager or account manager of the Bank shall, absent manifest error, be conclusive evidence of the Bank’s USD
Fixed Rate from time to time. 

"Bank's Prime Rate" means the variable annual rate of interest per annum established and adjusted by the Bank from time 
to time as a reference rate for purposes of determining rates of interest it will charge on commercial loans in Canada 
denominated in Canadian dollars based on the actual number of days in a year (whether 365 or 366 days) and which was 
2.45% per annum on March 3, 2021 but in no event shall such interest rate be less than 0% per annum.  Such rate is 
available in a Bank Branch.  A certificate of a manager or account manager of the Bank shall, absent manifest error, be 
conclusive evidence of the Bank’s Prime Rate from time to time.

"Bank's U.S. Base Rate" means the variable annual rate of interest established and adjusted by the Bank from time to time 
as a reference rate for purposes of determining rates of interest it will charge on commercial loans denominated in United 
States dollars in Canada based on a year of 360 days, and which was 3.75% per annum on March 3, 2021 but in no event 
shall such interest rate be less than 0% per annum.  Such rate is available in a Bank Branch.  A Certificate of a manager or 
account manager of the Bank shall, absent manifest error, be conclusive evidence of the Bank’s U.S. Base Rate from time
to time. 

"Business Day" means a day, other than a Saturday, Sunday or statutory (or civic) holiday, upon which the Bank is open 
for business in the Bank Branch. 

"CAD" and "Canadian Dollars" means lawful currency of Canada in same day immediately available funds, or, if such 
funds are not available, the form of money of Canada that is customarily used in the settlement of international banking 
transactions on the day in question. 

"CAD Fixed Rate Loan" has the meaning ascribed to it in the Facility Letter. 

"CAD Prime Rate Loan" has the meaning ascribed to it in the Facility Letter. 

"Canadian Dollar Equivalent" means at any time on any date in relation to any specified amount in a currency other 
than Canadian dollars, the amount of Canadian dollars which could be purchased from the Bank by the payment of that 
specified amount of such other currency at the rate of exchange quoted by the Bank at or about 8:00 a.m. Pacific time 
on such date, including all premiums and costs of exchange. 

"Compensating Amount" means an amount determined by the Bank to be the net cost, if any, incurred by the Bank as 
a direct result of the repayment of all or a portion of any advance under any of the Credit Facilities which bears int erest 
at the Bank’s CAD Fixed Rate or Bank’s USD Fixed Rate or other rate, on a date other than the expiration of the selected
interest period including, without limitation, any unwinding costs and other losses or expenses or damages sustained or 
incurred by the Bank relating to such payment.  A certificate of a manager or account manager of the Bank shall, absent 
manifest error, be conclusive evidence of the Compensating Amount from time to time.  

"Compliance Action" has the meaning ascribed to it in Section XVII of this Schedule A. 

"Conditions Precedent" means the conditions precedent to the next advance and the continued availability of the Credit 
Facilities set out in the Facility Letter, including this Schedule A and any other Schedules and Addenda hereto. 

“Consolidated LSI World Inc.” means LSI Logistix Canada Inc., 2191562 Ontario Inc., 2597370 Ontario Inc., GSB 
Properties Ltd., LSI Connect Inc., LSI Country Inc., LSI Waves Inc., LSI Wheels Inc., LSI Terminals USA Inc., LSI World 
Inc., LSI USA Inc. and LSI Logistix USA Inc. Note that for accountant prepared financial statements for the fiscal year 
ending March 31, 2021, the consolidated financial statements will not include LSI Logistix USA, Inc. due to different year 
ends and different ownership. The financial statements for LSI Logistix USA, Inc. will be provided separately by the 
Borrower to the Bank.  

"Credit Facilities" has the meaning ascribed to such term in the Facility Letter. 

"DC's" has the meaning ascribed to it in the Facility Letter. 
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"Debt" means all indebtedness and liability of the Borrower including without limitation under the Credit Facilities, and Off 
Balance Sheet Arrangements and the principal portion of non-realty operating lease obligations, less (i) deferred taxes; 
(ii) loans to the Borrower that are postponed and subordinated in favour of the Bank, in form and substance satisfactory 
to the Bank; and (iii) the after tax portion of any management bonus or any amount payable under an employee profit 
sharing plan ("EPSP") which has been postponed and subordinated, to the Bank’s satisfaction, to the indebtedness and
liability of the Borrower to the Bank. 

"Debt Service Coverage" means (A) EBITDA less (i) unfunded capital expenditures, (ii) deferred charges, (iii) dividends, 
(iv) distributions , (v) advances to related companies and affiliates, (vi) investments in related companies and affiliates, 
and (vii) cash taxes, including those related to any discretionary management bonus, plus injections from shareholder 
and/or related parties divided by (B) the total of all payments of principal and interest on debt, capital leases and 
obligations under the Credit Facilities including payments under leases and Off Balance Sheet Arrangements. 

"Drawdown Date" means the date, which must be a Business Day, specified by the Borrower in a Required Notice as 
being the date on which the Borrower would like to obtain an advance. 

"EBITDA" means earnings before interest, taxes, depreciation and amortization plus non-cash expenses approved by 
the Bank, less (to the extent included in determining net income) non-cash non-recurring items on a trailing twelve month 
basis. 

"Electronic Communication" means any agreement, instruction, document, information, disclosure, notice or other form 
of communication that is sent or stored by means of any electronic or other digital transmission.  

"Electronic Signature" means a signature that consists of one or more letters, characters, numbers or other symbols in 
digital form incorporated in, attached to or associated with an Electronic Communication and includes a secure electronic 
signature as may be prescribed by applicable law or otherwise required by us.  

"Facility Letter" means the letter from the Bank to the Borrower to which this Schedule is attached, together with this 
Schedule and all other Schedules and Addenda, and includes all amendments and restatements thereof.  

"Financial LG" means any LG which is not a Performance LG and in that regard, determination of whether an LG is a 
Financial LG or Performance LG shall be at the Bank’s sole discretion.

"Fixed Rate Loan" means any USD Fixed Rate Loan or CAD Fixed Rate Loan. 

"Governmental Authority" means any government, legislature or regulatory authority, agency, commission, law 
enforcement agency, board or court, tribunal or other law, regulation or rule making entity having or purporting to have 
jurisdiction on behalf of any nation, province, state, municipality or country or other subdivision thereof or other jurisdic tion. 

"Guarantors" means the party or parties described in the Facility Letter and includes any other party or parties who from 
time to time execute a guarantee or guarantees of the obligations of the Borrower under or in connection with this Facility 
Letter and the Loan Documents. 

"Insured Receivables" means those Acceptable Receivables of the Borrower which are insured for payment by Export 
Development Canada or similar insurer approved by the Bank. 

"Interest Period" means such period of time mutually agreed between the Bank and the Borrower. 

"Legal Requirement" means any law, statute, code, ordinance, order, award, judgment, decree, injunction, rule, 
regulation, authorization, directive, guidance note, advisory, consent, approval, order, permit, franchise, licence, direction, 
deferred prosecution agreement or other requirement of any Governmental Authority. 

"LG" has the meaning ascribed to it in the Facility Letter. 

"Loan" means any advance to the Borrower on which interest is calculated and payable on the basis of either the Bank's 
U.S. Base Rate (as a U.S. Base Rate Loan) or as a USD Fixed Rate Loan and any advance to the Borrower in CAD on 
which interest is calculated and payable on the basis of either the Bank's CAD Fixed Rate or the Bank's Prime Rate.  
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"Loan Documents" means this Facility Letter and the Loan Documents described in the Facility Letter, any additional 
documents reasonably requested by the Bank in connection with the Credit Facilities and any amendments or 
restatements of any of such documents from time to time. 

"Margin Requirements" has the meaning ascribed to it in the Facility Letter. 

"Material Adverse Change" means, with respect to any Credit Party any event, circumstance, act or omission which 
individually or in the aggregate has had or could reasonably be expected to have, a material adverse effect on: (i) the 
business, operations, prospects, properties, assets or condition, financial or otherwise, of such Credit Party; (ii) the ability 
of any Credit Party to perform its obligations and covenants in this Facility Letter or any other Loan Document to which it 
is a party; or (iii) to the rights and remedies of the Bank under this Facility Letter or any other Loan Document. 

"Material Agreements" means agreements material to the conduct of the business of the Borrower including those 
related to intellectual property, leases, licences and other rights of use of property.  

"Maximum Limit" means the amount in the applicable currency calculated in accordance with the Margin Requirement 
and any other covenant restrictions. 

"Off-Balance Sheet Arrangements" means any transaction, agreement or other contractual arrangement between the 
Borrower and an entity that is not consolidated on the Borrower’s financial statements, under which the Borrower may
have: (i) any obligation under a direct or indirect guarantee or similar arrangement; (ii) a retained or contingent interest in 
assets transferred to an unconsolidated entity, (iii) derivatives, to the extent that the financial statements do not fully 
reflect fair value thereof as a liability or asset; or (iv) any obligation or liability, including a contingent obligation or liability, 
to the extent that it is not fully reflected in the Borrower’s financial statements.

"Performance LG" means an LG which is (a) an LG issued to secure ordinary course performance obligations of the 
Borrower to a third party (the "Performance Obligations"), including, without limitation, any performance related advance 
payment, retention or warranty obligations, in each case in connection with project engineering, procurement, 
construction, power business, maintenance and other similar projects (including projects about to be commenced) or bids 
for prospective project engineering, procurement, construction, power business, maintenance and other similar projects, 
or (b) an LG issued to back a bank guarantee, surety bond, performance bond, or other similar obligation in each case 
issued to support performance obligations and is not a documentary credit issued to finance the import or export of goods. 

"Permitted Encumbrances" means liens, encumbrances or other rights permitted by the Bank in writing. 

"Person" shall mean and include an individual, a partnership, a corporation, a joint stock company, a trust, an 
unincorporated association, a joint-venture or other entity or a government or any agency or political subdivision of the 
above. 

"Potential Prior Ranking Claims" means the aggregate of all amounts owing or required to be paid, where the failure to 
pay any such amount could give rise to a lien or trust or other claim pursuant to any law, statute, regulation or similar 
enactment, which ranks or is capable of ranking in priority to all or any portion of the Bank’s security or in priority to any 
claim by the Bank for repayment of amounts owing under the Credit Facilities including, without limitation, amounts due 
and payable for wages, vacation pay, employee deductions (including income, CPP, EI, workers compensation, social 
security or other employment tax withholdings), sales tax, excise tax, tax payable pursuant to Part IX of the Excise Tax 
Act (Canada) (net of HST input credits) and pension fund obligations. 

“Recourse Receivable Finance Facility” means the receivables financing credit facility provided by the Bank to the
Borrower pursuant to the Receivables Financing Agreement. 

"Required Notice" means a written notice in form and content approved by the Bank, signed by the Borrower, given to 
the Bank Branch not later than 10:30 a.m. local time (of the Bank Branch) two Business Days immediately preceding the 
date on which: 

(a)  a CAD Fixed Rate Loan, a USD Fixed Rate Loan, or other advance (other than by way of account overdrafts) is 
to be made; 

(b) a rollover is to be made from one interest option to another, or a rollover of an existing Loan on maturity to the 
same type of Loan; or 
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(c) an LG or DC is to be issued by the Bank; 

as the case may be, stating the requested date, amount and term to maturity (or Interest Period) of the requested advance 
or rollover, or particulars of the LG or DC requested. 

With respect to the foregoing, a certificate of a manager or account manager of the Bank shall be prima facie evidence 
of the Bank’s CAD Fixed Rate, USD Fixed Rate, the Bank's Prime Rate, the Bank's U.S. Base Rate from time to time.

"Sanctions" has the meaning ascribed to it in Section II(f) of this Schedule A. 

“Standard Trade Terms” means the Bank’s “Standard Trade Terms” (as amended from time to time), which can be
accessed, read and printed by the Borrower at/from www.gbm.hsbc.com/gtrfstt or, alternatively, upon request from the 
Borrower’s relationship manager.

"Taxes" means any fee (including without limitation, any documentation, licence or registration fee), any tax (including, 
without limitation, any gross receipts, sales, use, property (personal and real), tangible or intangible and stamp tax, value 
added tax, income tax, excise tax), levy, imposts, duty, charge, assessment, deduction or withholding of any nature 
whatsoever, together with any fine, addition to tax and interest on the fee or tax.  

"TNW" means the aggregate of paid in capital, retained earnings and loans (including principal and interest) to the 
Borrower which have been subordinated and postponed in favour of the Bank, in form and substance satisfactory to the 
Bank, less any assets deemed by the Bank to be intangible including, without limitation, (i) goodwill, (ii) related company 
and affiliate accounts receivable, (iii) advances to shareholders, (iv) deferred charges and (v) investments in related 
companies and affiliates. 

"US Base Rate Loan" means an advance to the Borrower in USD in respect of which interest accrues and is payable at 
the Bank’s U.S. Base Rate.

"USD" and "United States Dollars" means lawful currency of the United States of America in same day immediately 
available funds, or, if such funds are not available, the form of money of the United States of America that is customarily 
used in the settlement of international banking transactions on the day in question. 

"USD Equivalent" or "US Dollar Equivalent" means at any time on any date in relation to any specified amount in a 
currency other than United States dollars, the amount of USD which could be purchased from the Bank by the payment 
of that specified amount of such other currency at the rate of exchange quoted by the Bank at or about 8:00 a.m. Pacific 
time on such date, including all premiums and costs of exchange. 

"USD Fixed Rate Loan" has the meaning ascribed to it in the Facility Letter. 

Whenever the singular or the masculine is used herein the same shall be deemed to include the plural and other Persons, 
and vice versa. 

II. Representations and Warranties 

Each Credit Party represents and warrants to the Bank, as of the date of the Facility Letter and as at the time of an 
advance or other utilization of any of the Credit Facilities from time to time that: 

(a) if a corporation, it has been duly incorporated and organized (or if a partnership or other legal entity, has been 
duly formed, or settled as relevant) and organized and is properly constituted, is  in good standing and subsisting 
and is entitled to conduct its business in all jurisdictions in which it carries on business or has assets;  

(b) the execution of this Facility Letter and the Loan Documents and the incurring of liability and indebtedness to the 
Bank does not and will not contravene: 

(i) any Legal Requirement applicable to such Credit Party; or 

(ii) any provision contained in any other loan or credit agreement or borrowing instrument or contract to 
which it is a party; 
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(c) this Facility Letter and the Loan Documents to which it is a party have been duly authorized, executed and 
delivered by it, and constitute its valid and binding obligations and are enforceable in accordance with their 
respective terms; 

(d) all necessary Legal Requirements have been met and all other authorizations, approvals, consents and orders 
have been obtained with respect to the execution and delivery of this Facility Letter and the Loan Documents;  

(e) all financial and other information provided to the Bank in connection with the Credit Facilities is true and accurate, 
and it acknowledges that the offer of credit by the Bank contained in this Facility Letter is made in reliance on the 
truth and accuracy of this information and the above representations and warranties; 

(f) neither the Borrower nor any of its subsidiaries, directors, officers, employees, agents, or affiliates is an individual 
or entity (nor does the Borrower nor any such other entity or person operate, possess, own, charter, or use a 
vessel) that is, or is owned or controlled by any one or more Persons that are: (i) the subject of any sanctions 
issued, administered or enforced by, or named on any list of specially designated or blocked Persons maintained 
by, the Office of Foreign Assets Control of the US Department of the Treasury, the US Department of State, the 
United Nations Security Council, the European Union, Her Majesty’s Treasury, the Hong Kong Monetary
Authority, or the Department of Global Affairs (Canada), Foreign Affairs, Trade and Development Canada, 
Canada Border Services Agency, or Justice Canada, including any enabling legislation or executive order related 
thereto, and any similar sanctions laws as may be enacted from time to time in the future by the United States, 
Canada, the European Union (and any of its member states), the United Kingdom or the United Nations Security 
Council, or any other legislative body of the United Nations or other relevant Governmental Authority (collectively, 
"Sanctions"), or (ii) located, organised or resident in a country or territory that is, or whose government is, the 
subject of Sanctions other than to the extent that such representation and warranty would result in a violation of 
an applicable Legal Requirement in which case the applicable Credit Party shall immediately notify the Bank and 
provide particulars; 

(g) with respect to each LG or DC issued by the Bank pursuant to any of the Credit Facilities all required import or 
export licenses applicable to the transactions for which such LG or DC is issued have been obtained and the 
Borrower is in compliance in all material respects with foreign and domestic laws and regulations pertaining to 
each jurisdiction in which it operates and to each LG and/or DC and the subject matter of such LG and/or DC 
including, if applicable, the shipment and financing of the goods described in such LG and/or DC; and 

(h) no shares in a Credit Party have been issued as, or are held as, or convertible to, bearer shares.  

III. Interest, Fees 

(a) Interest on the daily balance of the principal amount advanced under the Credit Facilities and remaining unpaid 
from time to time shall accrue and shall be payable by the Borrower as set out in this Facility Letter both before 
and after demand, default, maturity, or judgment and until indefeasible payment in full, except as otherwise 
expressly provided for. 

(b) If the Borrower repays any portion of the Credit Facilities accruing interest at the Bank’s CAD FixedRate or the
Bank’s USD Fixed Rate or based on a date other than the expiration of the selected Interest Period, as the case 
may be, whether as a result of a demand for repayment by the Bank or otherwise, it shall also concurrently pay 
to the Bank the greater of: 

(i) three months' interest on the portion prepaid at the CAD Fixed Rate or the Bank’s USD Fixed Rate as
the case may be; and 

(ii) the applicable Compensating Amount. 

(c) Interest based on the Bank's U.S. Base Rate shall be computed on the basis of a year of 360 days and for actual 
days that the amounts are outstanding under the relevant Credit Facilities on this basis.  For the purpose of the 
Interest Act (Canada), (i) the annual rate of interest to which interest computed on the basis of a year of 360 days 
is equivalent is the rate of interest as provided in this Facility Letter multiplied by the actual number of days in 
such year (whether 365 or 366) and divided by 360 and (ii) the annual rate of interest to which interest computed 
on the basis of a year of 365 days is equivalent is the rate of interest as provided in this Facility Letter multiplied 
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by the actual number of days in such year (whether 365 or 366) and divided by 365.  The Borrower confirms that 
it fully understands and is able to calculate the rate of interest applicable to the Credit Facilities based on the 
methodology for calculating per annum rates provided for in this Facility Letter.  The Bank agrees that if requested 
in writing by the Borrower, it shall calculate the nominal and effective per annum rate of interest on any advance 
outstanding at any time and provide such information to the Borrower promptly following such request; provided 
that any error in any such calculation, or any failure to provide such information on request, shall not relieve any 
Credit Party of any of its obligations under this Facility Letter or any other Loan Document, nor result in any 
liability to the Bank.  Each Credit Party hereby irrevocably agrees not to plead or assert, whether by way of 
defence or otherwise, in any proceeding relating to the Loan documents, that the interest payable under the Loan 
Documents and the calculation thereof has not been adequate disclosed to the Credit Parties, whether pursuant 
to section 4 of the Interest Act (Canada) or any other applicable law or legal principle. 

(d) Upon expiration of the term of any outstanding Loan during which interest is accruing at the Bank's CAD Fixed 
Rateor theBank’s USDFixedRate unlessanother interest rateoption isselectedby theBorrower foranadvance
to refinance such Loan  on maturity, interest shall accrue at the applicable rate as provided in this Facility Letter 
for outstanding indebtedness and liability in CAD at the Bank's Prime Rate plus the applicable margin and for 
USD at the Bank's U.S. Base Rate plus the applicable margin, as the case may be.   

(e) The fees paid to and received by the Bank shall be its entitlement as consideration for the time, effort and expense 
incurred by the Bank in the review of financial statements and its review and administration of documents, and 
the Borrower acknowledges and agrees that the determination of these costs is not feasible and that the fees set 
out in this Facility Letter represent a reasonable estimate of such costs. 

(f) In the event that interest is not received by the Bank on any date for payment provided for in this Facility Letter 
or in any other relevant document, interest on such overdue interest shall be compounded on the basis of interest 
calculated and payable on overdue interest in the same manner and at the same rate per annum as is applicable 
to such overdue interest until indefeasible payment in full. Any other amounts which become payable to the Bank 
under this Facility Letter or the Loan Documents and which are not paid when due shall accrue interest and be 
payable from the due date at the Bank's Prime Rate plus 3% per annum , calculated and payable monthly on the 
last day of each month, both before and after demand, default, maturity or judgment and until indefeasible 
payment in full (other than for overdrafts exceeding the permitted limit which shall accrue interest at the rate of 
21% per annum both before and after demand, default and judgment until indefeasible payment in full).  

(g) All payments to the Bank shall be made at the address of the Bank Branch or at such other place as the Bank 
may specify in writing from time to time.  The Borrower shall make payment to the Bank in immediately available 
funds in the same currency(ies) as the currency in which the original Loan or other credit was advanced or made 
available by the Bank.  Any payment delivered or made to the Bank by 1:00 p.m. local time at the place where 
such payment is to be made shall be credited as of that day, but if made after such time such payment shall be 
credited as of the next Business Day. 

(h) Notwithstanding anything to the contrary contained in this Facility Letter, the parties acknowledge that:  (i) the 
applicable rate of interest payable by a Borrower in connection with this Facility Letter shall not be less than zero, 
even if the total of a reference rate used for the calculation of such interest and any applicable interest spread is 
less than zero, in which case the applicable rate of interest shall be zero; and (ii) the Bank may, in its discretion, 
and is hereby irrevocably authorized by the Borrower to, make an advance under the Credit Facilities (or debit or 
set-off any bank account of a Borrower with the Bank in any currency), to pay any unpaid interest, fees or other 
amounts which have become due under the terms of this Facility Letter.  If any provision of this Facility Letter or 
any Loan Document would obligate a Credit Party to make a payment of interest or other amount to the Bank in 
an amount or calculated at a rate that would be prohibited by law or would result in receipt by the Bank of interest 
at a criminal rate (as construed under the Criminal Code (Canada)), then notwithstanding that provision, that 
amount or rate shall be deemed to have been adjusted with retroactive effect to the maximum amount or rate of 
interest, as the case may be, as would not be so prohibited by law or result in receipt by the Bank of interest at a 
criminal rate. 

(i) The Borrower acknowledges that the actual recording of the amount of any advance or repayment thereof under 
the Credit Facilities, and interest, fees and other amounts due in connection with the Credit Facilities, in an 
account of a Borrower maintained by the Bank shall constitute prima facie evidence of the Borrower's 
indebtedness and liability from time to time under the Credit Facilities; provided that the obligation of the Borrower 
to pay or repay any obligations in accordance with the terms and conditions of the Credit Facilities shall not be 
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affected by the failure of the Bank to make such recording.  The Borrower also acknowledges being indebted to 
the Bank for principal amounts shown as outstanding from time to time in the Bank's account records, including 
any amounts for which the Borrower is jointly and severally, or solidarily, liable, if any, and all accrued and unpaid 
interest in respect of such amounts, in accordance with the terms and conditions of this Facility Letter.  

(j) The obligation of the Borrower to make all payments under this Facility Letter and the Loan Documents shall be 
absolute and unconditional and shall be made without any deduction or withholding of any nature and shall not 
be limited or affected by any circumstance, including, without limitation: 
(i) any set-off, compensation, counterclaim, recoupment, defence or other right which the Borrower may 

have against the Bank or anyone else for any reason whatsoever; or 

(ii) any insolvency, bankruptcy, reorganization or similar proceedings by or against the Borrower. 

(k) In addition to and not in limitation of any rights now or hereafter available to the Bank under applicable law or 
arising under the Loan Documents, the Bank is hereby irrevocably authorized, at any time and from time to time, 
to set-off and appropriate and to apply any and all deposits (general and special) and any other indebtedness at 
any time held by or owing by the Bank to or for the credit of the Borrower against and on account of the obligations 
of the Borrower to the Bank under this Facility Letter, irrespective of currency and irrespective whether such 
obligations of the Borrower are owing on a joint and several, or solidary, basis.  The Bank agrees to provide 
written notice to the Borrower of the exercise of any of the rights under this section promptly after the exercise of 
such rights. 

(l) The Borrower shall pay to and indemnify and save harmless the Bank for the full amount of all out of pocket costs 
and expenses (including, but not limited to, any interest payable in order to maintain any Loan hereunder) which 
the Bank may sustain or incur as a consequence of the failure by the Borrower to pay when due any principal of 
or any interest on any Loan or any other amount due hereunder. 

(m) All payments made on account of principal, interest or otherwise shall be made to the Bank, to the extent 
permitted by applicable Legal Requirements, free and clear of and exempt from, and without deduction for or on 
account of, any present or future Taxes or other charges of any nature imposed, levied, collected, withheld or 
assessed by any Governmental Authority. However, in the event that any payments made under this Facility 
Letter shall not be made free and clear of and exempt from, and without deduction or withholding for or on account 
of any Taxes, then the Borrower shall gross up the payments to the Bank so that the Bank receives such 
additional amounts as may be necessary in order that each such net payment to the Bank, after payment or 
deduction or withholding for and on account of any such Taxes, will not be less than the amount to be paid and 
received by the Bank in accordance with this Facility Letter. With respect to each such deduction or withholding, 
the Borrower shall promptly pay any such Taxes and (but in no event later than 90 days after payment) furnish 
to the Bank evidence of such payment, satisfactory to the Bank and also at the Bank’s request provide such
certificates, receipts and other documents required to establish any tax credit to which the Bank may be entitled. 

(n) The agreements of the Borrower pursuant to the foregoing subparagraphs (l) and (m) shall survive the repayment 
of the Loans and the termination of this Facility Letter or the Credit Facilities (or both).  

(o) The remedies, rights and powers of the Bank under this Facility Letter, the Loan Documents and at law and in 
equity are cumulative and not alternative and are not in substitution for any other remedies, rights or powers of 
the Bank and no delay or omission in exercise of such remedy, right, or power shall exhaust such remedies, 
rights or powers or be construed as a waiver of any of them. 

IV. Conditions Precedent 

In addition to the conditions precedent previously set out in the Facility Letter, it shall also be a condition precedent to the 
initial advance and continued availability of any credit or advances under any of the Credit Facilities that the Bank shall 
have received and be satisfied with: 

(a) completed Loan Documents registered where necessary in form and manner satisfactory to the Bank's solicitors; 

(b) satisfactory banker's and/or other agency reports on the financial position of each Credit Party and such 
customers of the Borrower as the Bank may specify from time to time; 
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(c) verification of insurance arranged by the Borrower conforming to the Bank's requirements;  

(d) confirmation that the Borrower is in compliance with each of the terms and conditions of this Facility Letter;  

(e) all identification, business activity, business structure and other "know your customer" documents and information 
as required by the Bank and any screening conducted in accordance with Sanctions and other applicable legal 
requirements; and 

(f) such other conditions as the Bank may determine, in its discretion. 

V. Borrower’sCovenantsand Conditionsof Credit

In addition to the conditions previously set out, the following additional conditions shall apply until all indebtedness and 
liability under the Credit Facilities are indefeasibly repaid in full to the Bank and the Credit Facilities cancelled: 

(a) The Borrower shall not, without the prior written consent of the Bank: 

(i) grant or allow any lien, charge, security interest, right or other encumbrance, whether fixed or floating, to 
be registered against or exist on any of its property and in particular, without limiting the generality of the 
foregoing, shall not grant a trust deed or other instrument in favour of a trustee;  

(ii) become a guarantor or an endorser or otherwise become liable upon any note or other obligation other 
than in the normal course of business of the Borrower; 

(iii) declare any management bonus, declare or pay dividends on any class or kind of its shares or other 
securities, repurchase or redeem any of its shares or other securities, or reduce its capital in any way 
whatsoever or repay any shareholders’ advances;

(iv) amalgamate with or permit all or substantially all of its assets to be acquired by any other person, firm or 
corporation or permit any reorganization or change in ownership or corporate structure of the Borrower 
or the Guarantor, or the issuance of bearer shares;  

(v) permit any property taxes or strata fees to be past due at any time; 

(vi) enter into any agreement for the purchase or sale of any property outside the normal course of business; 
or 

(vii) use the Credit Facilities to accumulate or maintain cash or cash equivalents in an amount, in aggregate 
greater than CAD 575,000, but excluding therefrom cash or cash equivalents accumulated or maintained 
for a specified business purpose that is lawful and not for purposes in contravention of the Facility Letter 
(other than simply accumulating cash reserve), and, for greater certainty, the Bank may refuse to make 
any requested advance which the Bank, acting reasonably, determines would result in a contravention 
of this section; or   

(viii) borrow money, obtain credit or incur additional funded indebtedness (other than pursuant to the Credit 
Facilities). 

(b) The Borrower agrees to file all tax returns which it is required to file in accordance with any Legal Requirement 
from time to time; to pay or make provision for the payment of all taxes (including any interest and penalties); to 
pay any Potential Prior Ranking Claims when due; and to maintain adequate reserves for the payment of any tax 
which is being contested diligently in good faith. 

(c) The Bank shall have the right to waive the delivery of any Loan Documents or the performance of any term or 
condition of this Facility Letter, and may advance all or any portion of the Loan(s) prior to satisfaction of any of 
the Conditions Precedent, but waiver by the Bank of any obligation or condition shall not constitute a waiver of 
performance of such obligation or condition for any future advance. 

(d) All financial terms and covenants shall be determined in accordance with general ly accepted accounting 
principles, applied consistently. 
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(e) If the amount outstanding under any Credit Facility (i) in CAD plus the Canadian Dollar Equivalent of the amount 
outstanding under any of the Credit Facilities in a currency other than Canadian Dollars, or (ii) in USD plus the 
USD Equivalent of the amount outstanding under any of the Credit Facilities in a currency other than USD, at any 
time exceeds the Maximum Limit, the Bank may, from time to time, in its sole discretion:  

(i) limit the further utilization of that Credit Facility; 

(ii) convert all or part of the amount outstanding under that Credit Facility to Canadian Dollars in which event, 
interest shall accrue and be paid on such converted amounts at the rate set out in this Facility Letter for 
Canadian dollar advances accruing interest with reference to the Bank's Prime Rate.  If no such rate is 
set out in this Facility Letter, interest shall accrue on the amount so converted at the Bank's Prime Rate 
plus 3% per annum, calculated monthly and payable on the last day of each month, both before and after 
demand, default, maturity or judgment and until indefeasible payment in full; or 

(iii) require the Borrower to pay the excess. 

(f) With respect to any monies payable by the Borrower hereunder, or any portion or portions thereof, which are 
payable in a currency other than CAD (the "Foreign Currency Obligation"), the following provisions shall apply: 

(i) payment of the Foreign Currency Obligation made hereunder shall be made in immediately available 
funds in lawful money of the jurisdiction in the currency of which the Foreign Currency Obligation is 
payable (the "Foreign Currency") in such form as shall be customary at the time of payment for 
settlement of international payments in Vancouver, British Columbia without set -off, compensation, or 
counterclaim and free and clear of and without deduction for any and all present and future taxes, levies, 
imposts, deductions, charges and withholdings with respect thereto. 

(ii) if the Borrower makes payment to the Bank, or if an amount is applied by the Bank, in CAD in 
circumstances where the relevant indebtedness and liabilities constitute a Foreign Currency Obligation, 
such payment or amount shall satisfy the said liability of the Borrower hereunder only to the extent that 
the Bank is able, using the rate of exchange applied by the Bank in accordance with its normal banking 
procedures, to purchase the full amount of the relevant Foreign Currency owing with the amount of the 
CAD received by the Bank on the date of receipt, and the Borrower shall remain liable to and hereby 
agrees to indemnify the Bank for any deficiency (together with interest accruing thereon calculated and 
payable pursuant to the terms of the relevant underlying indebtedness and liabilities).  

(iii) the Borrower shall indemnify and hold the Bank harmless from any loss incurred by the Bank arising from 
any change in the value of CAD in relation to the relevant Foreign Currency between the date the Foreign 
Currency Obligation becomes due and the date of full, final and indefeasible payment thereof to the Bank. 

(iv) if for the purpose of commencing any proceeding against the Borrower to enforce payment of its 
indebtedness and liability under the Credit Facilities it is necessary to convert a sum due hereunder in a 
Foreign Currency into CAD, the rate of exchange used for purposes of commencing such proceeding 
shall be the rate of exchange at which in accordance with its normal banking procedures the Bank could 
purchase CAD with such Foreign Currency amount claimed to be due hereunder on the Business Day 
preceding that on which proceeding is commenced. 

(v) The obligation of the Borrower in respect of any such sum due from it to the Bank hereunder shall, 
notwithstanding any judgment in CAD, be discharged only to the extent that on the Business Day 
following receipt by the Bank of any sum adjudged to be so due in CAD the Bank may in accordance 
with its normal banking procedures purchase the relevant Foreign Currency in the full amount owing to 
the Bank with the CAD;  if the amount of such Foreign Currency so purchased is less than the sum 
actually due to the Bank in such Foreign Currency the Borrower agrees, as a separate obligation and 
notwithstanding any such judgment, to indemnify the Bank against such loss and if the Foreign Currency 
purchased exceeds the sum actually due to the Bank in the Foreign Currency, the Bank agrees to remit 
such excess to the Borrower as the Borrower may be entitled thereto. 

(g) The Borrower confirms that it will (i) not, directly or indirectly, use any amounts advanced or seek advances under 
the Credit Facilities for any illegal purpose or (a) to fund any activity or business with any person or in any country 
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or territory that is the subject or target of Sanctions or (b) in any manner that would result in a violation of 
Sanctions by any person (including any lender, advisor, or otherwise) and (ii) not repay any amounts owing to 
the Bank using any funds derived directly or indirectly from any illegal or sanctionable activity, provided that this 
covenant shall be inapplicable only to the extent of any relevant violation of the Foreign Extra-Territorial Measures 
Act (Canada) or any similar applicable anti-boycott law or regulation. 

VI. Environmental Matters 

(a) To the best of the Borrower's knowledge after due and diligent inquiry, no regulated, hazardous or toxic 
substances are being stored on any of the Borrower's lands, facilities or premises (the "Premises") or any 
adjacent property, nor have any such substances been stored or used on the Premises or in the Borrower’s
business or any adjacent property prior to the Borrower's ownership, possession or control of the Premises.  The 
Borrower agrees to provide written notice to the Bank immediately upon the Borrower becoming aware that the 
Premises or any adjacent property are being or have been contaminated with regulated, hazardous or toxic 
substances.  The Borrower shall not permit any activities on the Premises which directly or indirectly could result 
in the Premises or any other property being contaminated with regulated,  hazardous or toxic substances.  For 
the purposes of this Facility Letter, the term "regulated, hazardous or toxic substances" means any substance, 
defined or designated as hazardous or toxic wastes, hazardous or toxic material, a hazardous, toxic or radioactive 
substance or other similar term, by any Legal Requirement now or in the future in effect, or any substance or 
materials, the use or disposition of which is regulated by any such Legal Requirement.  

(b) The Borrower shall promptly comply with all Legal Requirements relating to the use, collection, storage, 
treatment, control, removal or cleanup of regulated, hazardous or toxic substances in, on, or under the Premises 
or in, on or under any adjacent property that becomes contaminated with regulated, hazardous or toxic 
substances as a result of construction, operations or other activities on, or the contamination of, the Premises, 
or incorporated in any improvements thereon.  The Bank may, but shall not be obligated to, enter upon the 
Premises and take such actions and incur such costs and expenses to effect such compliance as it deems 
advisable and the Borrower shall reimburse the Bank on demand for the full amount of all costs and expenses 
incurred by the Bank in connection with such compliance activities. 

(c) The property of the Borrower which are now or in the future encumbered by any one or more of the Loan 
Documents are hereby further mortgaged and charged to the Bank, and the Bank shall have a security interest 
in such assets, as security for the repayment of such costs and expenses and interest thereon, as if such costs 
and expenses had originally formed part of the Credit Facilities. 

VII. Increased Cost Indemnities 

If any change in the applicable Legal Requirements or in their interpretation or the administration of any of them by any 
Governmental Authority, or compliance by the Bank with any request (whether or not having the force of law) of any 
relevant central bank or other comparable agency or Governmental Authority, shall change the basis of taxation of 
payments to the Bank of the principal of or interest on the Loans or any other amounts payable under this Facility Letter 
(except for changes in the rate of tax on, or determined by reference to, the net income or profits of the Bank) or shall 
impose, modify or deem applicable any reserve, special deposits or similar requirement against assets of, deposits with 
or for the account of, or credit extended by the Bank or shall impose on the Bank or the London interbank market any 
other conditions directly affecting this Facility Letter or the Loans, and the result of any of the foregoing is to increase the 
cost to the Bank of making the Loans or maintaining the Loans or to reduce the amount of any sum received or receivable 
by the Bank under this Facility Letter by an amount deemed by the Bank to be material, then the Borrower shall, upon 
receiving notice from the Bank, reimburse to the Bank, on demand by the Bank, such amount or amounts as will 
compensate the Bank for such additional cost or reduction. A certificate of a manager or account manager of the Bank 
setting forth the additional amounts necessary to compensate the Bank as aforesaid, and the basis for its determination, 
shall be conclusive as to the determination of such amount in the absence of manifest  error. 

VIII. Bank Visits 

Representatives of the Bank shall be entitled to attend at and inspect the Borrower's place(s) of business and to view all 
financial records of the Borrower and meet with key officers or employees of the Borrower at any time, on reasonable 
notice. 
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IX. Legal and Other Expenses 

The Borrower shall pay (i) all reasonable legal fees and disbursements (on a solicitor and own client basis) in respect of 
legal advice and services to or on behalf of the Bank in connection with the Credit Facilities including:  the preparation, 
negotiation and settlement of the Facility Letter, the preparation, issue and registration of the Loan Documents together 
with any amendments or restatements thereto from time to time; the enforcement and preservation of the Bank's rights 
and remedies; searches from time to time, including in connection with any advance; and (ii) all reasonable fees and 
expenses relating to appraisals, insurance consultation, environmental investigation, credit reporting and other due 
diligence and to responding to demands of any Governmental Authority; whether or not the documentation is completed 
or any funds are advanced under the Credit Facilities. 

X. Non-Merger; Records of Bank; Assignment 

The terms and conditions of this Facility Letter shall not be merged by and shall survive the execution and delivery of the 
Loan Documents. 

The taking of judgment on any covenant contained in this Facility Letter and/or the other Loan Documents shall not 
operate so as to create any merger or discharge of any indebtedness or liability of the Borrower under, nor of any 
assignment, transfer, guarantee, lien, contract, promissory note, bill of exchange or security of any form held or which 
may in the future be held by the Bank from the Borrower or from any other Person. 

The benefits conferred by this Facility Letter and the other Loan Documents shall enure to the benefit of the Bank and its 
successors and assigns and shall be binding on each Credit Party and their respective heirs, successors and permitted 
assigns. 

The records of the Bank as to the making or rollover of Loans (and the amounts thereof) hereunder, payment of any 
money payable hereunder or any part thereof being in default or of any notice or demand for payment having been made 
shall be prima facie proof of such fact, absent manifest error. 

No Credit Party shall assign all or any of its rights, benefits or obligations under this Facility Letter or the Loan Documents 
without the prior written consent of the Bank.  The Bank shall be entitled, without the consent of the Credit Parties, to 
assign, syndicate, sell or transfer all or any portion of its rights, benefits and obligations under this Facility Letter and the 
Loan Documents. 

XI. Waiver; Amendment 

No term or condition of this Facility Letter or any of the other Loan Documents may be waived or varied verbally or 
deemed to be waived or varied by any cause or course of conduct of any officer, employee or agent of the Bank.  All 
waivers must be in writing and signed by a duly authorized officer of the Bank. 

Any amendment to this Facility Letter or the other Loan Documents must be in writing and signed by a duly authorized 
officer of the Bank.  Without limiting the foregoing, the Bank may amend this Facility Letter if such amendment is required 
in connection with any change in applicable law or its interpretation or in connection with any Legal Requirement; the 
Bank shall provide 30 days prior written notice of any such amendment. 

XII. Severability 

Any provision of this Facility Letter or other Loan Document which is determined or adjudged to be illegal, invalid, 
prohibited or unenforceable under applicable law in any jurisdiction shall, as to such jurisdiction, be ineffective only to the 
extent of such illegality, invalidity, prohibition or unenforceabil ity and shall be severed from the balance of this Facility 
Letter or such Loan Document, all without affecting the remaining provisions of this Facility Letter or such Loan Document 
or affecting the legality, validity or enforceability in any other jurisdiction. 

XIII. Consent to Disclosure 

(a) Each Credit Party consents to and acknowledges that it is aware that credit, financial and personal inquiries 
regarding each Credit Party and individuals connected to Credit Parties (including directors, officers, 
shareholders and individuals acting on behalf of a Credit Party) may be gathered, made, maintained and/or used 
at any time in connection with: (i) initial and ongoing credit assessment, (ii) any funding of the Credit Facilities by 
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investors or participants or any assignment or sale of the Credit Facilities by the Bank, and (iii) the enforcement 
of any remedies that the Bank may have under the Credit Facilities, (iv) compliance and risk monitoring purposes 
and each Credit Party consents to the making of any such inquiries by or on behalf of the Bank and consents, 
without restriction and without further notice to or further consent of the such Credit Party, to disclosure of any 
such information to any prospective investor, participant, assignee or purchaser of all or any  part of the Credit 
Facilities. Each Credit Party irrevocably waives, to the extent permitted under applicable law, any and all rights it 
may have to notice of or to prohibit such disclosure, including, without limitation, any right of privacy.  

(b) The Bank may collect, use, transfer and disclose information for the following purposes and as follows: 

� Providing information respecting other services; 
� Taking any Compliance Action referred to in this Schedule A (including actions taken to comply with laws, 

international guidance, internal policies or procedures, requirements from judicial, administrative, law 
enforcement and regulatory authorities); 

� Conducting financial crime risk management activity, including verifying the identification of the Credit 
Party and related individuals, screening, monitoring and investigation activity, and sharing information 
within HSBC Group, including in other jurisdictions, for these purposes; 

� Judicial, administrative, public or regulatory bodies, as well as governments, tax , revenue and monetary 
authorities, examiners, monitors, securities or futures exchanges, courts, central banks or law 
enforcement bodies with jurisdiction over any HSBC Group member.  

(c) The Bank may collect, transfer and disclose information for these purposes from and to members of the HSBC 
Group, sub-contractors, agents and service providers within Canada and in other jurisdictions. 

(d) Before providing the Bank with personal information respecting any connected individual, the Credit Party will 
ensure that it has provided all necessary disclosures to, and obtained any necessary consents from, such 
individuals in connection with the collection, use and disclosure of such information by the Bank.  

XIV. Time of Essence 

Time shall be of the essence of this Facility Letter. 

XV. Indemnity 

The Borrower agrees to keep the Bank and its officers, directors, employees, solicitors, agents and affiliates (collectively, 
the "Bank Group") indemnified against any claim for any damages, losses, costs on expenses (including, without 
limitation, legal costs on a solicitor and his own client basis) incurred or suffered by any member of the Bank Group in 
relation to this Facility Letter or as a consequence (direct or indirect) of any breach by the Borrower of this Facility Letter, 
or as a result of an assessment made by any tax authority in respect of any payment made by the Bank to any third party 
including, without limitation, to the beneficiary of any LG, unless such damage, loss, cost or expense was incurred solely 
as a direct result of the Bank’s gross negligence or wilful misconduct.

XVI. Governing Law 

This Facility Letter and, unless otherwise specified therein, all Loan Documents or instruments delivered in accordance 
with this Facility Letter shall be governed by and interpreted in accordance with the laws of the Province of Ontario (the 
"Governing Jurisdiction") and the federal laws of Canada applicable therein.  Each Credit Party irrevocably submits to 
the non-exclusive jurisdiction of the courts in the Governing Jurisdiction and waives, to the fullest extent permitted by 
applicable law any defence based on convenient forum. 

XVII. Financial Crimes and Sanctions Laws Acknowledgements and Indemnification 

Each Credit Party acknowledges and agrees that: 

(a) the Bank, HSBC Holdings plc, its affiliates and subsidiaries (together "HSBC Group"), andHSBCGroup’sservice
providers are required to act in accordance with the laws and regulations of various jurisdictions, including those 
which relate to Sanctions and the prevention of money laundering, terrorist financing, bribery, corruption and tax 
evasion; 
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(b) the Bank may take, and may instruct other members of the HSBC Group to take, to the extent it or such member 
is legally permitted to do so under the laws of its jurisdiction, any action (a "Compliance Action") that the Bank 
or any such other member, in its sole discretion, considers appropriate to act in accordance with Sanctions or 
domestic and foreign laws and regulations.  Such Compliance Action may include but is not limited to the 
interception and investigation of any payment, communication or instruction or other information; the making of 
further enquiries as to whether a Person or entity is subject to any Sanctions; and the refusal to issue, pay, renew, 
extend or transfer any DC or LG or to process any transaction or instruction that, in the Bank’s discretion, may
not conform with Sanctions.  The Bank will use reasonable commercial efforts to notify the Borrower of the 
existence of such circumstances as soon as is reasonably practicable, to the extent permitted by law; 

(c) neither the Bank nor any member of HSBC Group will be liable for any loss, cost, damage, claim, action, suit, 
liabilities, suffered or incurred by the Borrowers, any Guarantor or other Person, or for any delay or any failure of 
the Bank to perform its duties under this Facility Letter arising out of or relating to any Compliance Action taken 
by or on behalf of the Bank, its service providers, or any HSBC Group member in its sole discretion; 

(d) the Bank may, in its sole discretion, refuse to issue, pay, renew, extend or transfer any DC or LG in connection 
with or relating to any countries, governments, entities or other Persons that are subject to Sanctions or limitations 
imposed by domestic or foreign laws, or by the Bank or any member of the HSBC Group, and that the Bank has 
the right, without prior notice to any Credit Party, to reject, refuse to pay, any demand, or not process any 
transaction or instruction that does not conform with any such Sanctions, or limitations; and 

(e) The Borrower will indemnify the Bank for all losses, costs, damages, claims, actions, suits, demands and liabilities 
suffered or incurred by or brought against the Bank arising out of or relating to any Compliance Action, unless 
such losses, costs, damages, claims, actions, suits, demands and liabilities are determined by a final, non-
appealable decision of a court of competent jurisdiction to have been caused solely and directly by the gross 
negligence or wilful misconduct of the Bank. 

XVIII. Electronic Communications and Electronic Signatures 

(a) The Borrower hereby authorizes the Bank to accept Electronic Communications and Electronic Signatures from 
the Borrower in relation to this Facility Letter and the Loan Documents and hereby consents to receiving 
commercial electronic messages from or on behalf of the Bank and any agreement, instruction, document, 
information, disclosure, notice or other form of communication from the Bank by Electronic Communication.  

(b) The Borrower agrees that any Electronic Communication, including any Electronic Signature associated with 
such Electronic Communication, which the Bank receives from the Borrower or in the Borrower’s name, or which
appears to be from the Borrower or in its name, will be considered to be duly authorized and binding upon the 
Borrower (whether or not that Electronic Communication was actually from or authorized by the Borrower) and 
the Bank will be authorized to rely and act upon any such Electronic Communication, including any Electronic 
Signature associated with the Electronic Communication, even if it differs in any way from any previous Electronic 
Communication sent to the Bank. 

(c) The Borrower acknowledges that: (i) the form, format and delivery of each Electronic Communication will permit 
it to retain, store and subsequently access and retrieve such Electronic Communication without the requirement 
of any specialized or proprietary equipment or software from the Bank; and (ii) it is the Borrower’s responsibility
to acquire and maintain the necessary computer equipment and software to deliver, receive, store, retain and 
subsequently access each Electronic Communication. 

(d) The Borrower acknowledges and agrees that the Bank’s methods of storing, maintaining and retrieving any
Electronic Communication, including any Electronic Signatures associated with such Electronic Communication, 
and the Bank’s data systems, maintain the integrity of the Electronic Communication. If, for any reason, an
Electronic Communication stored in the Bank’s data systems differ from the Borrower’s, the Borrower 
acknowledges and agrees that the version stored on the Bank’s data systems shall prevail over any
inconsistency.  In this regard, the Borrower acknowledges and agrees that Electronic Communications 
maintained by the Bank will be admissible in any legal or other proceedings as conclusive evidence as to the 
contents of those Electronic Communications in the same manner as an original paper document, and that further 
proof of our records system integrity is not required (the integrity of the Bank’s records system is hereby
acknowledged and agreed by the Borrower) and the Borrower hereby waives any right to object to the introduction 
of any such Electronic Communications into evidence. To the fullest extent permitted by applicable law, the 
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Borrower waives any defence, or waiver of liability, based on the absence of a written document in paper format, 
signed manually. The Borrower will keep its own records of all Electronic Communications for a period of 7 years 
(unless otherwise stipulated by local regulation) and will produce them to the Bank upon request. 

(e) At the Bank’s discretion, it may require: (i) Electronic Communications be delivered using technology acceptable
to the Bank including the use of a secure Electronic Signature, and (ii) any agreement, instruction, document, 
information, disclosure, notice or other form of communication from the Borrower to be manually signed and/or 
delivered to the Bank in paper format.  If the Bank requires that the Borrower acknowledge its agreement to this 
Facility Letter or any Loan Document by clicking the appropriate button, the Borrower will follow any instructions 
that the Bank provides to indicate the Borrower’s agreement (which may include typing the Borrower’s name
and/or clicking "I Agree" or similar button). 

(f) When the Borrower’s handwritten or Electronic Signature is delivered by facsimile, email or other electronic or
digital transmission, such transmission shall constitute delivery of an executed copy of this Facility Letter or 
relevant Loan Document.  If the Borrower uses an Electronic Signature to indicate its agreement, the Borrower 
shall ensure that its Electronic Signature is attached to or associated with the relevant Electronic Communication. 

XIX. Further Assurances 

Each Credit Party shall, at its cost and expense, upon request of the Bank, duly execute and deliver, or cause to be duly 
executed and delivered, to the Bank all such further agreements, instruments, documents and other assurances and do 
and cause to be done all such further acts and things as may be necessary or desirable in the reasonable opinion of the 
Bank to carry out more effectually the provisions and purposes of this Facility Letter or any of the other Loan Documents. 

XX. Conflict 

In the event of any conflict between the terms of this Schedule and the corresponding terms of the Facility Letter to which 
this Schedule is attached, the terms of such facility letter shall prevail to the extent necessary to resolve such conflict. In 
the event of a conflict between the terms of this Facility Letter and the corresponding terms of any of the other Loan 
Documents, the terms of this Facility Letter shall prevail to the extent of such conflict. 

XXI. Confidentiality 

Each Credit Party acknowledges that the contents of this Facility Letter are confidential and shall not be disclosed by 
such Credit Party other than to its solicitors (or any other person bound by a duty of confidentiality) except with the prior 
written consent of the Bank. 

113



114



1 

522215491.210409.2 

|RESTRICTED| 

April 21, 2021 

LSI Logistix Canada Inc., 
LSI Wheels Inc., and 
LSI Logistix USA, Inc. 
6855 Columbus Road 
Mississauga, ON 
L5T 2G9 

PRIVATE & CONFIDENTIAL 

Attention:  Vikram Dua 

Dear Sir: 

We refer to the facility letter (including the schedules and appendices thereto) dated March 3, 2021, as amended 
from that date to the date hereof (as further amended by this agreement, the “Facility Letter”) between HSBC 
Bank Canada (the “Bank”) and LSI Logistix Canada Inc., LSI Wheels Inc., and LSI Logistix USA, Inc. (the 
“Borrower”).  On the basis of the financial information and other information, representations, warranties and 
documents provided to the Bank, the Bank has agreed, at the request of the Borrower, to continue to provide the 
Credit Facilities and to amend certain terms and conditions of the Facility Letter all as more particularly set out 
below.  This agreement does not amend or supersede any other agreements between the parties respecting other 
products and services provided by the Bank unless specifically stated otherwise. 

BORROWERS 

LSI Logistix Canada Inc., 
LSI Wheels Inc., and 
LSI Logistix USA, Inc. 

2191562 Ontario Inc. and LSI USA Inc. have ceased to be a Borrower for the purposes of this Facility Letter. 

(each, a “Borrower” and collectively, the “Borrowers”, and for greater certainty, references to the “Borrower” refer
to each Borrower and all Borrowers, unless otherwise stated). 

Each Borrower agrees that it shall be jointly and severally, or solidarily, liable with all of the other Borrowers for all 
indebtedness, liabilities, covenants and obligations of the Borrowers under the Facility Letter and under each of the 
other Loan Documents. 

GUARANTORS 

LSI Logistix Canada Inc.,  
LSI Wheels Inc.,  
2191562 Ontario Inc.,  
LSI USA Inc.,  
LSI Logistix USA, Inc.,  
GSB Properties Ltd.,  
2597370 Ontario Inc.,  
LSI World Inc.,  
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LSI Terminals USA Inc.,  
LSI Holdings USA Inc. and  
Vikram Dua 

(each a "Guarantor" and collectively "Guarantors"). 

Each Guarantor agrees that it shall be jointly and severally, or solidarily, liable with all of the other Guarantors. 

For purposes of this Facility Letter, the Borrower and Guarantors are sometimes collectively referred to as 
“Credit Parties”, LSI Logistix Canada Inc., LSI Wheels Inc., 2191562 Ontario Inc., LSI USA Inc., LSI Logistix 
USA, Inc., GSB Properties Ltd., 2597370 Ontario Inc., LSI World Inc., LSI Terminals USA Inc. and LSI Holdings 
USA Inc. are sometimes collectively referred to as the “Corporate Guarantors” and Vikram Dua is sometimes 
referred to as the “Personal Guarantor”.

1. Amendments to the Facility Letter 

As of the date hereof, the following terms of the Facility Letter shall be as follows: 

1.1 Section 1.1 of the Facility Letter is deleted and replaced in its entirety with the following: 

1.1 Amount 

Demand operating revolving loan facility (“Operating Loan Facility”) available by way of any of the
types of advances and other credit described in Section 1.3 (below) up to but not exceeding in aggregate 
(for all such types of advances and other credit) CAD 500,000, subject to the Maximum Limit.  

1.2 Section 1.3 of the Facility Letter is deleted and replaced in its entirety with the following: 

1.3 Availability 

Available to LSI Wheels Inc. and LSI Logistix USA, Inc. 

Loan advances and other credit under the Operating Loan Facility (“Operating Loans”) are available
subject to the Maximum Limit as follows: 

(a) CAD account overdraft up to an aggregate principal amount not exceeding CAD 500,000 (“CAD
Overdraft Loans”); and

(b) USD account overdraft up to an aggregate principal amount not exceeding USD 395,257 (“USD
Overdraft Loans”).

The Borrowers shall ensure that the Canadian Dollar Equivalent of amounts advanced and credits 
outstanding under the Operating Loan Facility shall at no time exceed the amount available to them 
respectively as set out above and that the aggregate of all amounts advanced and credits outstanding 
at no time exceeds the Maximum Limit. 

1.3 Section 1.4 of the Facility Letter is deleted and replaced in its entirety with the following: 

1.4 Repayment 

All amounts advanced and outstanding under the Operating Loan Facility shall be repaid on demand by 
the Bank.   
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1.4 Section 3.1 of the Facility Letter is deleted and replaced in its entirety with the following: 

3.1 Amount 

Demand revolving foreign exchange facility up to a permitted maximum of USD 5,263,157 (the “Foreign 
Exchange Facility Limit”).

1.5 A new Section, numbered Section 3A, shall be added to the Facility Letter immediately after Section 
3.4, as follows: 

3A. Margin Requirement 

The Borrower shall ensure that the sum of the following (in CAD or Canadian Dollar Equivalent thereof), 
calculated by the Bank: 

(a) the amount advanced and liabilities outstanding under the Operating Loan Facility by way of 
CAD Overdraft Loans; 

shall at no time exceed the aggregate (in CAD or Canadian Dollar Equivalent thereof, calculated by the 
Bank) (the “Margin Requirement”) of: 

(i) 75% of Acceptable Receivables; plus 

(ii) 80% of under 120 day Acceptable Receivables from major customers of the Borrower 
approved by the Bank; plus 

(iii) 90% of Insured Receivables, subject to maximum amounts specified in any insurance 
certificate; less 

(iv) Potential Prior Ranking Claims. 

1.6 A new Section, numbered Section 4.3, shall be added to the Facility Letter immediately after Section 
4.2, as follows: 

4.3  The liability, indebtedness and obligations of the Borrowers and the Guarantors under all of the 
Credit Facilities shall continue to be evidenced, governed and secured, as the case may be, by 
the Loan Documents previously delivered by the Borrowers and Guarantors pursuant to the 
Facility Letter, including those outlined in Section 4.1 of the Facility Letter, the continuing validity 
of which is hereby acknowledged by the Borrowers and Guarantors unless otherwise released 
by the Bank as specified in the next Section below (if any), together with the following additional 
Loan Documents and any other required loan or security documents, including this agreement, 
completed and signed in a form and manner satisfactory to the Bank: 

On Hand: 

(a) cross guarantee and postponement of claims from LSI Logistix Canada Inc., 
LSI Wheels Inc., and LSI Logistix USA, Inc. of indebtedness of the Borrowers 
to the Bank (replacing section 4.1(e));  

(b) guarantee and postponement of claims from 219562 Ontario Inc. of 
indebtedness of the Borrowers to the Bank and secured by: 

(i) general security agreement from 219562 Ontario Inc. creating a first 
priority security interest in all present and after acquired property 
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(including intellectual property, if any);  

(c) guarantee and postponement of claims from LSI USA Inc. of indebtedness of 
the Borrowers to the Bank and secured by: 

(i) general security agreement from LSI USA Inc. creating a first priority 
security interest in all present and after acquired property (including 
intellectual property, if any);  

(ii) assignment of book debts; and 

(iii) agreement as to security over cash, credit balances and deposit 
instruments from LSI USA Inc. 

1.7 Section 6 (a) of the Facility Letter is deleted and replaced in its entirety with the following: 

(a) Without limiting the Bank’s right to demand repayment of any outstanding amounts, the 
Borrower covenants and agrees with the Bank that it shall not, without the prior written consent 
of the Bank: 

(i) permit the ratio of Debt to TNW of LSI World Inc. (on a consolidatd basis) to at any time 
exceed 3.00 to 1.00; 

(ii) permit the ratio of current assets to current liabilities of LSI World Inc. (on a consolidated 
basis) to at any time be less than 1.10 to 1.00. For the purposes hereof, the amount of 
debt scheduled to be repaid at least one year plus one day from the balance sheet date 
may be excluded from current liabilities. Current assets shall exclude amounts due from 
related companies and affiliates; or 

(iii) permit the Debt Service Coverage of LSI World Inc. and (on a consolidated basis) and 
LSI Logistix USA, Inc. to be less than 1.25 to 1.00 at any time. 

The Borrower agrees that the foregoing financial tests may be calculated periodically by the Bank using 
financial statements provided by the Borrower on a non-consolidated and by LSI World Inc. on a 
consolidated basis or with such other statements as the Bank may agree to use from time to time.  Any 
amounts not in CAD shall be calculated at the Canadian Dollar Equivalent. 

In consideration of the Bank dealing with the Borrowers and other good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged, the Borrowers hereby agree that in the event 
that the Borrowers are determined by the Bank (in its sole opinion) to be in breach of this Section 6 (a) 
at any time then the shareholders shall pay additional funds to the Borrower in an amount sufficient to 
cure the said breach by the Borrowers within 30 days. 

1.8 Section 9 of the Facility Letter is deleted and replaced in its entirety with the following: 

9. Notices 

Any notice, request or other communication which the Bank or a Credit Party may be required or may 
desire to give for purposes of this Facility Letter shall be in writing and may be sent either by electronic 
transmission (facsimile or email), or hand delivery or first class registered mail postage prepaid to the 
addresses below.  Any such notice, request or other communication shall be deemed to have been 
effectively given, made and received: (i) when transmitted with receipt confirmed in the case of 
electronic transmission if such transmission was made on or before 5:00 p.m. (Toronto time) on that 
Business Day, failing which it shall be deemed to have been effectively given, made and received on 
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the next following Business Day, (ii) when received if sent by hand delivery on or before 5:00 p.m. 
(Toronto time) on a Business Day, failing which it shall be deemed to have been effectively given, made 
and received on the next following Business Day, or (iii) five (5) days after deposit in the mail if so 
mailed, but any notice, request or other communication to be given or made during a strike, lock-out or 
other labour disturbance at the post office or during an actual or threatened interruption in the mail 
service shall be hand delivered or sent by electronic transmission and not mailed.  Any party hereto 
may change the address to which all notices, requests and other communications are to be sent to it by 
giving written notice of such address change to the other parties in conformity with this paragraph, but 
such change shall not be effective until notice of such change has been received by the other parties.  
The addresses of the parties for the purposes hereof shall be: 

If to the Borrowers, addressed as follows: 

LSI Logistix Canada Inc., LSI USA Inc. and LSI Logistix USA, Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9   

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

If to the Bank, addressed as follows: 

HSBC Bank Canada 
4500 Highway #7 - Suite 200, Toronto, ON L4L 4Y7 

Attention:  John A. Rudnick 
Fax Number:  905-264-8615  
Email:   john.x.rudnick@hsbc.ca 

If to the Guarantors, addressed as follows: 

LSI Logistix Canada Inc.  
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

LSI Wheels Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

2191562 Ontario Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:  vikram.dua@lsiworld.com 

LSI USA Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 
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LSI Logistix USA, Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

GSB Properties Ltd. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

2597370 Ontario Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

LSI World Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

LSI Terminals USA Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

LSI Holdings USA Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention:  Vikram Dua 
Email:   vikram.dua@lsiworld.com 

Vikram Dua 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Email:   vikram.dua@lsiworld.com 

2. Interpretation 

All capitalized terms herein, unless otherwise expressly defined herein, shall have the meaning ascribed to them 
in the Facility Letter. 

The Facility Letter and the Loan Documents shall henceforth be read and construed in conjunction with this 
agreement; and the Facility Letter and this agreement shall henceforth have effect as far as practicable as though 
the provisions thereof were contained in one instrument. 

All the terms, conditions and provisions of the Facility Letter not otherwise amended by this agreement shall remain 
unchanged and have full force and effect. 
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3. Continuation of Facility Letter

Each Credit Party agrees that this agreement constitutes an amendment to the Facility Letter and that 
accordingly, in this agreement the term “FacilityLetter” means the Facility Letter as amended by this agreement.  

4. Representations and Warranties 

Each Credit Party confirms the representations and warranties made by it in the Facility Letter remain true and 
accurate as of the date hereof. 

5. General Provisions 

5.1 Governing Law  

This agreement is governed by the laws of the Governing Jurisdiction.  

5.2 Language Choice 

The parties hereto have requested that this agreement and any document relating thereto be drafted in English. 
Les parties aux présentes ont exigé que cette convention et tout document y afférent soient rédigés en anglais. 

6. Novation 

It is expressly understood and agreed between the parties hereto that this agreement does not constitute a 
novation of the terms and conditions of the Credit Facilities, the Facility Letter or the other Loan Documents, the 
Bank hereby reserving all of its rights and recourses under the Credit Facilities, the Facility Letter and the other 
Loan Documents. Nothing set forth in this agreement shall, except as specifically set forth herein, be construed 
as altering the obligations of the Borrower and the Guarantors under the Credit Facilities, the Facility Letter and 
the other Loan Documents. Nothing herein shall in any way release the Borrower and the Guarantors from their 
obligations to the Bank under the Credit Facilities, the Facility Letter and the other Loan Documents. 

7. Acceptance 

Kindly confirm acceptance and agreement to the terms and conditions of this agreement by the Borrower 
signing, dating and delivering a copy of this letter, also acknowledged by the Guarantors to the Bank by 5:00 
p.m. local time on May 12, 2021.   

Yours truly, 

HSBC BANK CANADA

__________________________________ __________________________________ 
John A. Rudnick   Shelley Baker 
Senior International Relationship Manager Assistant Vice President 
Business Banking   Commercial Banking 

John Rudnick (Apr 21, 2021 13:57 EDT) Shelley Baker (Apr 21, 2021 14:51 EDT)
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The undersigned hereby acknowledge(s) and agree(s) to the terms and conditions of this  agreement as of the 
date indicated with the Electronic Signature of the authorized signatory of the undersigned, where acceptance 
and agreement is provided by Electronic Communication, and, where there is more than one signatory, the date 
indicated in connection with the Electronic Signature of the last or final signatory.  

BORROWERS: 

LSI Logistix Canada Inc. 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

LSI Wheels Inc. 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

LSI Logistix USA, Inc. 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

COO

COO

COO

Iftikhar Masud

Iftikhar Masud

Iftikhar Masud

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua

Vikram Dua

Vikram Dua

CEO

CEO

CEO
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GUARANTORS: 

LSI Logistix Canada Inc.

Per: __________________________________ 
Authorized Signatory 

       Title: 
       Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

LSI Wheels Inc.

Per: __________________________________ 
Authorized Signatory 

       Title: 
       Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

LSI Logistix USA, Inc.

Per: __________________________________ 
Authorized Signatory 

       Title: 
       Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

COO

COO

COO

Iftikhar Masud

Iftikhar Masud

Iftikhar Masud

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua

Vikram Dua

Vikram Dua

CEO

CEO

CEO
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2191562 Ontario Inc.

Per: __________________________________ 
Authorized Signatory 

       Title: 
       Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

LSI USA Inc.

Per: __________________________________ 
Authorized Signatory 

       Title: 
       Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

GSB Properties Ltd.

Per: __________________________________ 
Authorized Signatory 

       Title: 
       Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

COO

COO

COO

Iftikhar Masud

Iftikhar Masud

Iftikhar Masud

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua

Vikram Dua

Vikram Dua

CEO

CEO

CEO
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|RESTRICTED| 

2597370 Ontario Inc.

Per: __________________________________ 
Authorized Signatory 

       Title: 
       Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

LSI World Inc.

Per: __________________________________ 
Authorized Signatory 

       Title: 
       Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

LSI Terminals USA Inc.

Per: __________________________________ 
Authorized Signatory 

       Title: 
       Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

COO

COO

COO

Iftikhar Masud

Iftikhar Masud

Iftikhar Masud

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua

Vikram Dua

Vikram Dua

CEO

CEO

CEO
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LSI Holdings USA Inc.

Per: __________________________________ 
Authorized Signatory 

       Title: 
       Name: 

Per: __________________________________ 
Authorized Signatory 

 Title: 
 Name: 

Vikram Dua 

________________________________________ 
Signature of Individual Guarantor 

Iftikhar Masud (Apr 21, 2021 15:04 EDT)

COO

Iftikhar Masud

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua (Apr 21, 2021 16:41 EDT)

Vikram Dua

CEO
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LSI Terminals USA Inc.

Per: _______________________________________
Authorized Signatory
Title:
Name:

Per: _______________________________________
Authorized Signatory
Title:
Name:

LSI Holdings USA Inc.

Per: _______________________________________
Authorized Signatory
Title:
Name:

Per: _______________________________________
Authorized Signatory
Title:
Name:

Vikram Dua 

Signature 

iftikhar Masud (Mar 5, 2021 09:10 EST)

iftikhar Masud (Mar 5, 2021 09:10 EST)

iftikhar Masud

COO

COO

iftikhar Masud

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua (Mar 5, 2021 09:13 EST)

vikram dua

vikram dua

CEO

CEO
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This is Exhibit “C” referred to in the 

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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HSBC 11) 
EISBC Bank Canada 
GENERAL SECURITY AGREEMENT (Ontario) 

This Agreement made as of the  day of 

Between: (hereinafter called the 
Load Solutions Inc. 

And: 

(Mime Debtue 
'Debtor') 

6855 Columbus Road Mississauga, ON, L5T 209  
(Address) 

HSBC Bank Canada  (hereinafter called the `Bank') 

4500 Highway 7, Suite 200, Woodbridge, 0_11.14L 4117  
(Address) 

As continuing security for the payment and performance of all Indebtedness (as defined below), the Debtor hereby enters into this 
Agreement with the Bank for valuable consideration and as continuing security for the payment and performance of all indebtedness 
and liabilities of any kind, now or hereafter existing, direct or indirect, absolute or contingent, joint or several, matured or unmanned, 
of the Debtor to the Bank, whether as principal or surety or indemnifier, together with all expenses (including legal fees on a full 
indemnity basis) incurred by or on behalf of the Bank, its receiver or agent in the preparation, perfection and enforcement of security 
or other agreements held by the Bank in respect of such indebtedness, liabilities and interest thereon (all of which present and future 
indebtedness, liabilities, expenses and interest are herein collectively called the "Indebtedness"). 

For the purposes of this Agreement: 

"Business Day" means a day, (other than a Saturday, Sunday or statutory or civic holiday) upon which the Bank is open for business 
at the Branch of the Bank described above. 

"Collateral" means all the present and future property, assets and undertaking of the Debtor mortgaged, charged, pledged, assigned, 
hypothecated, transferred or otherwise made subject to the Security Interest pursuant to this Agreement. 

"Contractual Right" means any agreement, right, franchise, licence, authorization, approval, privilege or permit (u) to which the 
Debtor is now or hereafter becomes a party, (b) in which the Debtor now or hereafter has any interest or (c) of -which the Debtor is or 
hereafter becomes a beneficiary. 

"Credit Agreement" means the facility letter, commitment letter, credit agreement or other loan document, if any, between the Debtor 
and the Bank setting out the terms and conditions under which the Bank might provide loans or other credit to the Debtor, as it may be 
amended, extended, restated or replaced from time to time. 

"Encumbrances" means any lien, charge, mortgage, security interest, hypothee, other encumbrance or adverse claim to any property, 
assets or undertaking. 

"Intellectual Property" means all patents, trademarks, trade naines, business naines, trade styles, logos and other business identifiers, 
copyrights, technology, inventions, industrial designs, know-how, trade secrets and other industrial and intellectual property in which 
Ehe Debtor now or in the future has any right, title or interest, including without limitation any industrial or intellectual property 
specifically listed or otherwise described in Schedule "C" hereto, 

"Investment Collateral" means all present and future Investment Property (as such term is defined in the PPSA) and Financial 
Assets (as such term is defined in the STA) of the Debtor, including all present and future options and warrants of the Debtor and all 
other rights and entitlements arising therefrom or related thereto, and the Debtor's present and future interests in partnerships, limited 
partnerships, limited liability partnerships and limited liability companies, and including all substitutions for any of the foregoing and 
dividends and income derived therefrom or payable in connection therewith, 

"Permitted Encumbrances" means any and all liens, charges, mortgages, security interests, hypothccs and other encumbrances 
which affect all or any portion of the Collateral and which have been consented to in writing by the Bank which, as at the date hereof, 
are the liens, charges, mortgages, security interests, hypothees and other encumbrances (if any) listed in Schedule "B" heieto. 
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"Person" means as the context requires any individual, partnership, firm, company, corporation, unlimited liability corporation or 
other body corporate, government, governmental body, agency or trust. 
"PPM" means the Personal Property Security Act (Ontario) as amended from time to time and any legislation substituted therefor 
and any amendments thereto. 
"Receiver" has the meaning provided for in Section 28 below. 
"Security Interest" has the meaning provided for in Section 1 below, 

"STA" means the Securities Transfer Act, 2006 (Ontario) as amended from time to time and any legislation substituted therefor and 
any amendments thereto. 
Unless otherwise defined herein, all other capitalized terms used herein shall have the meanings ascribed to them in the PPSA. 

A. Grant of Security Interests 
1, As continuing security for the payment and performance of all Indebtedness, the Debtor hereby mortgages, charges, pledges, assigns, 

hypothecates, transfers and grants a security interest (collectively, the "Security Interest") to the Bank in all of the Debtor's right, 
title and interest in and to its present and after-acquired property, assets and undertaking of whatsoever nature and kind and wherever 
situate, including: 
(a) all present and future Equipment of the Debtor, including all of its present and future machinery, fixtures, plant, tools, furniture, 

apparatus, plant furniture, fixtures, books, records, documents, vehicles of any nature, kind or description, and all accessions to 
any of the foregoing, including all spare parts and accessories installed in or affixed or attached to any of the foregoing, and all 
drawings, specifications, plans and manuals relating to the forgoing; 

(b) all present and future Inventory of the Debtor of whatever kind and wherever situate, including all of its present and future raw 
materials, materials used or consumed in its business, work-in-progress, finished goods, goods used for pecking and goods 
acquired or held for sale or lease or that have been leased or furnished or that are to be furnished under contracts of rental or 
service, and all accessions to any of the foregoing, including all spare parts and accessories installed in or affixed or attached to 
any of the foregoing; 

(c) all present and future Intangibles of the Debtor, including all of its present and future Accounts and other amounts receivable, 
book debts, all Contractual Rights, goodwill, Intellectual Property and choses in action of every nature and kind howsoever 
arising or secured including, without limitation, letters of credit, guarantees and adviccs of credit which are now due, owing or 
accruing or growing due to or owned by or which may hereafter become doe, owing or accruing or growing due to or owned by 
the Debtor; 

(d) all present and future Documents of Title, Chattel Paper, Instruments and Money of the Debtor, 

(e) all present and faiture Investment Collateral; 

(f) all present and future real property, personal property, assets, and undertaking of the Debtor of any nature or kind, including 
all real property, personal property, assets and undertaking at any time owned, leased or licenced by the Debtor or in which 
the Debtor at any time has any right or interest or to which the Debtor is or may at any time become entitled (other than the 
property, assets and undertaking of the Debtor validly pledged or assigned or subjected to a valid mortgage, charge, hypothec or 
Security Interest by subsection 1(a), (b), (c), (d) or (e) hereof and subject to the exceptions hereinafter contained); and 

(g) all Proceeds arising from the property, assets and undertaking of the Debtor referred to in this section 1, together with insurance 
proceeds and any other payment representing indemnity or compensation for loss of expropriation or damage thereto. 

2. The Security Interest hereby created shall not extend or attach to: (i) any property held in trust by the Debtor and lawrally belonging 
to others; or (ii) any property of the Debtor that constitutes consumer goods for the personal use of the Debtor; or (iii) the last day of 
the term of any lease, (oral or written) or agreement therefor, now held or hereafter acquired by the Debtor, whether falling within 
the general or particular description of the Collateral, shall be excluded from the scope of the Security Interest but the Debtor shall 
stand possessed of the reversion of one day remaining in the Debtor in respect of such term upon trust to assign or dispose of the 
same to any Person acquiring such term upon the enforcement of the Security Interest, 

3. Despite any other provision of this Agreement, the Security Interest shall not attach to any Contractual Right to the extent that the 
granting of the Security Interest therein would constitute a breach of, or permit any Person to terminate such Contractual Right, but 
the Debtor shall hold its interest in each such Contractual Right in trust for the Bank and shall, after the Security Interest shall have 
become enforceable, specifically assign each such Contractual Right to the Bank, or as the Bank may otherwise direct. The Debtor 
agrees that it shall, upon the request of the Bank, whether before or after the Security Interest has become enforceable, use all 
commercially reasonable efforts to obtain any consent required to permit any such Contractual Right to be subjected to the Security 
Interest, and the Security Interest shall attach to such Contractual Right following the receipt of such consent, 
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4. Despite any other provision of this Agreeinent, the interests granted to tile Bank pursuant 10 this Agreernent in the Debtor's existing 
and afier-acquired trademarks shall be limited to the Bank's Security Interests therein. 

B. Attachment 

5. The Debtor warrants and acknowledges that subject ta the provisions ofSections 2 and 3 above the Debtor and the Bank intend the 
Security interest in existing Collateral to attach upon the execution of this Agreernent; that value has been given by the Bank to the 
Debtor; that the Debtor kas rights in such existing Collateral; the Debtor and the Bank have not postponed the time for altachment of 
the Security Interest on existing Collateral and that the Security linerest shall attach to existing Collateral upon the execution of this 
Agreement and that the Debtor and the Bank intend the Security Interest in hereafter aequired Collateral to attach at the same time as 
the Debtor acquires rights in such afier acquired Collateral. 

C. Investment Collateral 

6. Whenever any investment Collaterat is a Security that is a Cerfificated Security, an Uneertificated Security or a Security Entitlement, 
the Debtor shall, or shall cause the issuer of such Investrnent Collateral to, or shall cause the securities inten-nediary that bol& such 
Investment Collateral to, take all steps as are necessary to give exclusive control over such Investment Collateral to the Bank in a 
rnanner satisfactory to the Bank. 

7. All certificates representing Investrnent Coliaterai may remain registered in the name of the Debtor, but the Debtor shall, promptly 
at the request of the Bank, duly endorse suc1t certificatcs in blank for transfer or execute stock powers of attorney in respect thereof 
and deliver such eertificates or powers ofattorncy to the Bank; in cithcr case with signatures guaranteed and with ali documentation 
being in form and substance salisfactory to the Bank. Upon the request of the Bank: 

(a) the Dcbtor shall promptly cause the 1nvestment Collateral to be registered in the name of the Bank or its nominee, and the Bank 
is hereby appointed the irrevocable attomey (couplcd with un interest) of the Debtor with full power of substinition to cause 
any or all of the Investment Collateral to be registcred in the name of the Bank or its nominee; 

(b) the Debtor shall promptly cause each securities intennediary that holds any levestment Collateral that is a Security Entitlement 
to record tile Bank as the entitlement holder of such Investment Collateral; and 

(c) the Debtor štuli promptly: 

(i) cause a Security Certificate to be issued for any Investment Collateral that is in the form of ari Uncertificated Security or a 
Security Entitlement; 

(ii) endorse such Security Certificate in blank; 

(iii) deliver streh Security Certifieute to the Bank; and 

(iv) take all other stens necessary to give exclusive control over such Certificated Security to the Bank, in a manner 
satisfactory to the Bank. 

Until further notice is given by the Bank to the Debtor tenninating such rights of the Debtor, the Debtor shall be cntitled to exereise 
all voting rights attached to the Investment Collateral and give coesents, waivers and ratifications in respect thcreof; provided that 
no vote be cest or consent, waiver or ratifieation given or action takcn which would be prejudicial to the interests of the Bank 
or which would kave the effect of redueing the valite of the Invcsimcnt Collatcral as security for the Inclebtedness, or imposing any 
rcstriction on the transferability of any of the Investmcnt Collateral. All such rights of the Debtor to vote and give consents, waivers 
and ratifications shall cease immediately upon receipt by the Debtor ofsuch notice by the Bank. 

9, A11 dividends, distributions, interest and other ineome in respcct of Investanent Collateral and all proceeds received by the Debtor in 
respect of Investment Collateral may bc received by the Debtor in the ordinary course and distributed in the ordinary coursc to the 
Debtor's sharehoider or shareholders until further notice by the Bank. Upon reeeipt by the Debtor of skici) notice, the Debtor shall 
not bc entilled to reiain or distribute to its shareholder or sharcholders any such dividends, distributions, interesi er °cher ineome or 
proceeds and, ifany such amounts are received by the Debtor after the Debtor receives such notice by the Bank, the Debtor shall 
bold such amounts in trust, as trustee for the Bank, and the Debtor shall forthwith pay such amounts to the Bank, to be applied 10 

reduce the indebtedness or, at thc option of the Bank, to be held as additional security for the Indebtedness. 

10. The responsibility of the Bank in respect of any InvestInent Collateral heid by the Bank shall be limited to exercising the same 
degree ofcare which it gives valuable property of the Bank at the Bank's office where sneli Investment Collateral is held. The Bank 
shall not be bound under any circumstanees to realize on any Investment Collateral or allow any Investment Collateral to be sold, or 
exercise any option or right attaching thereto, or be responsible for any loss occasioned by any sale of Investment Collateral or by 
the retention or ether refusal to selil the same; nor sluh the Bank be obliced to collect or see to the payment of interest or dividends 
thercon but, subject to scction 9, all such interest and dividends, if and when received by the Debtor, shall be held by the Debtor in 
trust for the Bank mid shall be forthwith paid to the Bank-. 
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the Debtor has the capacity and authority to incur the Indebtedness, to create the Security Interest and to execute and deliver 
and perform its obligations under this Agreement; 

(b) the execution and delivery of this Agreement and the performance by the Debtor of its obligations hereunder (including, 
without limitation, the repayment of the Indebtedness) have been duly authorized by all necessary proceedings; 

this Agreement constitutes a legal, valid and binding obligation of the Debtor, enforceable against the Debtor in accordance 
with its terms subject only to bankruptcy, insolvency, reorganization, moratorium and other similar laws of general application 
affecting creditors' rights and the discretion exercisable by courts of competent jurisdiction in respect of the availability of 
equitable remedies; 

(d) the Collateral is genuine and except for the Security Interest and any Permitted Encumbrances, the Collateral is owned by the 
Debtor free from any mortgage, charge, lien, pledge, security interest or other encumbrance or claim whatsoever; 

the jurisdiction in which the Debtor is located for purposes of the PPSA and under which the Debtor is incorporated, continued, 
amalgamated or otherwise organized is the Province or Territory identified in Schedule "A" of this Agreement; 

(f) the Debtor does not keep tangible Collateral at any location(s) except the location(s) listed in Schedule "A: hereto other than 
tangible Collateral in transit to or from such locations; 

the Debtor has made all necessary filings, registrations and reeordations to protect all of its right, title and interest in the presently 
held Intellectual Property including all relevant renewals; and all such filings, registrations and recordations have been duly and 
properly made and are in full force and effect and are not subject to dispute by any governmental authority or agency; 

all Contractual Rights relating to or affecting the presently held Intellectual Property are in good standing; 

the Debtor owns directly or is entitled to use by Contractual Right or otherwise all of the presently held Intellectual Property; 

no litigation is pending or threatened which contains allegations respecting the validity, enforceability, infringement or 
ownership of any of the intellectual Property, including any of right, title or interest of the Debtor in the presently held 
Intellectual Property; 

(k) Schedule "C" hereto contains a complete and accurate list of all of the presently registered Intellectual Property of the Debtor, 
including all registered patents, trademarks and copyrights of the Debtor; and 

the Debtor has no Contractual Right which, because of the granting of the Security Interest therein, would be breached or could 
be terminated, except for any such Contractual Rights if any, identified to the Bank in writing, which schedule contains an 
accurate description of all such Contractual Rights, the parties thereto, and any provisions thereof which would be so breached 
or which would result in such a termination right. 

D. Representations and Warranties of Debtor 

11. The Debtor hereby represents and warrants to the Bank that: 

(a) 

(c) 

(e) 

(g) 

(h) 
(I) 

(e) 

(1) 

E. Covenants and Agreements of Debtor 

12. The Debtor hereby covenants and agrees with the Bank that at all times while this Agreement remains in effect, it shall; 

(a) 

(b) 

pay or perform the Indebtedness when due; 

not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordinary course of business or 
otherwise (provided however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of the Debtor's 
business and for the purpose of caiiying on the same) and if the amounts on or in respect of the Collateral or Proceeds thereof 
shall be paid to the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank 
upon request; 

not without the prior written consent of the Bank create or permit any Encumbrances upon or assign or transfer as security or 
pledge or hypothecate as security the Collateral except to the Bank; 

(d) at all times have arid maintain insurance over the Collateral against risks of fire (including extended coverage), theft, and such 
risks as the Bank may reasonably require in writing, containing such terms, in such form, for such periods and written by such 
companies as may be reasonably satisfactory to the Bank. The Debtor shall duly pay all premiums and other sums payable for 
maintaining such insurance and shall cause the insurance money thereunder to be payable to the Bank as its interest hereunder 
may appear and shall, if required, furnish the Bank with certificates or other evidence satisfactory to the Bank of compt lance 
with the foregoing insurance provisions, In the event that the Debtor fails to pay all premiums and other sums payable in 
accordance with the foregoing insurance provision, the Bank may make such payments to be repayable by the Debtor on 
demand and any such payments made by the Bank shall comprise part of the indebtedness and be secured hereby; 

keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank may, whenever it 
deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of such inspection shall he paid by 
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the Debtor and comprise part of the Indebtedness and be secured hereby and the Bank may make repairs as it deems necessary 
and the cost thereof shall be paid by the Debtor and comprise part of the Indebtedness and be secured hereby; 

(f) duly pay all taxes, rates, levies, assessments and other impositions and charges of every nature and kind which may now 
or hereafter be lawfully levied, assessed or imposed on or in respect of the Debtor or the Collateral (or any of it), including 
those which could result in the creation of a statutory lien or deemed trust or other Encumbrance affecting the Debtor or the 
Collateral, as and when the same become due and payable; 
permit the Bank, at any time, whether before or after the Security Interest shall have become enforceable, to notify any account 
debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take control of any 
Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of the Collateral 
and as security for the Indebtedness; 

(11) make and maintain all filings, registrations and recordations necessary or desirable to protect its right, title and interest in 
the Collateral, including all filings, registrations and recordations necessary or desirable in respect of patents, trade-marks, 
copyrights and industrial designs included in the Intellectual Property; 

defend the Collateral against any actions, claims and demands of any Person (other than the Bank) claiming the Collateral (or 
any of it) or an interest therein; 

(j) maintain its corporate existence and file or cause to be filed any returns, documents or other information necessary to preserve 
such corporate existence; 

(k) notitS, the Bank of any loss or damage to the Collateral, any change in any information provided in this Agreement (including the 
schedules hereto) or any actual or potential claim or Encumbrance affecting the Debtor, the Collateral or the Security Interest; 

prevent any Collateral from becoming an accession to any personal property not subject to the Security Interest, or becoming 
affixed to any real property; 

(m) deliver to the Bank, at the Bank's request, duly endorsed and/or accompanied by such assignments, transfers, powers of attorney 
or other documents as the Bank may request, all items of the Collateral comprising Chattel Paper, Instruments, Investment 
Collateral and Documents of Title; 

(n) pay, on demand by the Bank. all costs and expenses (including all legal fees on a full indemnity basis) incurred by the Bank 
in the preparation, perfection, administration and enforcement of this Agreement (including expenses incurred in considering, 
protecting or improving the Bank's position, or attempting to do so, whether before or after default) and all such costs and 
expenses shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be 
secured by the Security Interest; 

(o) preserve the Debtor's rights, powers. licences, privileges, franchises and goodwill, comply with all applicable laws, regulations 
and orders (including environmental laws, regulations and orders) affecting the Debtor or the Collateral and conduct its 
business in a proper and efficient manner so as to protect the Collateral, the Security Interest and the business and undertaking 
of the Debtor; 

without limiting the generality of any of the forgoing, perform all covenants required of the Debtor under any Contractual Right 
relating to or affecting the Intellectual Property (or any of it), including promptly paying all required fees, royalties and taxes, to 
maintain each and every item of Intellectual Property in full force and effect, and vigorously protect, preserve and maintain all 
of the value of, and all of the right, title and interest of the Debtor in, all Intellectual Properly, by way of the prosecution of or 
defence against suits concerning the validity, infringement, enforceability or ownership of the intellectual Property (or any of it) 
or otherwise; and 
give the Bank at least 10 Business Days advance notice in writing of any proposed change to the Debtor's name, location, or its 
governing jurisdiction. 

13, The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, executed, acknowledged 
or delivered any such tUrther act, deed, transfer, assignment, assurance, document or instrument as the Bank may reasonably require 
for the better granting, mortgaging, charging, assigning, hypothecating and transferring unto the Bank the property, assets and 
undertaking hereby subjected or intended to be subject to the Security Interest or which the Debtor may hereafter become bound to 
mortgage, charge, assign, hypethee, transfer or subject to the Security Interest in favour of the Bank for the better accomplishing and 
effectuating of this Agreement and the provisions contained herein and each and every officer of the Bank is irrevocably appointed, 
coupled with an interest, to execute in the name and on behalf of the Debtor any document or instrument for the said purposes, 

14. The Debtor shall pemiit the Bank at any time, either in person or by agent, to inspect the Debtor's books and records pertaining 
to the Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the 
Collateral and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of Inventory 
and Equipment and lists of Accounts showing the amounts owing upon each Account and securities therefor and copies of all financial 
statements, books and accounts, invoices, letters, papers and other documents in any way evidencing or relating to the Accounts. 

(g) 

(i) 

(I) 

(p) 

(q) 
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15. The Debtor acknowledges and agrees that: 

(a) in the event it amalgamates with any other corporation or corporations, it is the intention of the parties hereto that the term 
'Debtor' when used herein shall apply to each of the amalgamating corporations and to the amalgamated corporation, that this 
Agreement shall continue in full force and effect and shall be binding on the amalgamated corporation, such that the Security 
Interest granted hereby: 

(i) shall continue to charge all Collateral of the Debtor and extend and attach to 'Collateral' (as that term is herein defined) 
owned by each of the other amalgamating corporations and the amalgamated corporation at the time of amalgamation and 
to any 'Collateral' thereafter owned or acquired by the amalgamated corporation; and 

(ii) shall continue to secure the 'Indebtedness' (as that term is herein defined) of each of the amalgamating corporations 
including the Debtor and the amalgamated corporation to the Bank at the time of amalgamation and any 'Indebtedness' of 
the amalgamated corporation to the Bank thereafter arising, 

(b) The term "Indebtedness" shall include all such Indebtedness of the Debtor, the other amalgamating corporations and the 
amalgamated corporation. 

The term "Collateral" shall include all such property, assets and undertaking of the Debtor, the other amalgamating 
corporations and the amalgamated corporation. 

(d) All defined terms and other provisions of this Agreement shall be deemed to have been amended to reflect such amalgamation, 
to the extent required by the context. 

The parties agree to execute and deliver all such further documents and assurances as may be necessary or desirable in 
connection with the foregoing. 

(c) 

(0) 

F. Default 

16. Without prejudice to any right which the Bank may now or hereafter have to demand payment of any of the Indebtedness at any 
time, the Indebtedness shall, at the option of the Bank, become payable and the Security Interest shall become enforceable in each 
and every of the following events: 

(a) 
(b) 

(c) 

if the Debtor defaults in the payment of any of the Indebtedness when due; 

the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual; 

if there occurs an Event of Default (as defined by the Credit Agreement) or if the Debtor defaults in the observance or 
performance of any covenant, written agreement or undertaking heretofore or hereafter given by the Debtor to the Bank, 
whether contained herein or not; 

(d) if an order is made or a resolution passed for the winding-up, liquidation or dissolution of the Debtor, or if a petition is presented 
or filed for the winding-up of the Debtor, whether pursuant to the Winding-up and Restructuring Act (Canada) or otherwise; 

if the Debtor ceases or threatens to cease to carry on business or makes a bulk sale of its assets, or it' a Receiver or trustee for 
the Debtor or any of its property or assets is appointed (whether privately or by court order); 

(1) if the Debtor becomes insolvent or conunits or threatens to commit any act of bankruptcy or if the Debtor makes an assignment 
or proposal in bankruptcy or files a notice of intention to make a proposal in bankruptcy or if a bankruptcy petition is filed or 
presented against the Debtor or if the Debtor otherwise becomes subject to proceedings under the Bankruptcy and Insolvency 
Act (Canada), Companies 'Creditors Arrangement Ad (Canada), the Winding Up and Restructuring Act, the or any other 
bankruptcy, insolvency or analogous law in any jurisdiction for relief as a debtor; 

if any proceedings with respect to the Debtor are commenced under the companies' creditors Arrangement Act (Canada) or 
if the Debtor seeks relief or COnSttniS to the filing of a petition against it under any law which involves any compromise of any 
creditor's rights against the Debtor; 

(h) if an execution or any other process of atty court becomes enforceable against the Debtor or if a distress or analogous process is 
initiated or levied against or upon the Collateral or any part thereof; 

if the Debtor permits any sum which has been admitted as due by the Debtor or is not disputed to be due by it and which forms 
or is capable of being made a charge on any Collateral in priority to the Security Interest to remain unpaid after proceedings 
have been taken to enforce such charge; 

(j) if any representation or warranty made by the Debtor or any of its officers, employees or agents to the Bank shall be false or 
inaccurate in any material respect; 

if the Debtor defaults in the observance or performance of any provision relating to the indebtedness or liability of the Debtor to 
any creditor or other Person, other than the Bank. and thereby enables such creditor or other Person to demand payment of such -
indebtedness; or 

(e) 

(g) 

(i) 

(k) 
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(I) if any licence, permit or approval required by any law, regulation or governmental policy or any governmental agency or 
commission for the operation by the Debtor of its business shall be withdrawn or cancelled, 

17. The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the Debtor 
in the observance or performance of any covenant or condition required by the Bank to be observed or performed by the Debtor; 
provided that no act or omission by the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any 
subsequent breach or default or the rights resulting therefrom. 

G. Remedies of the Bank 

18, Whenever the Security Interest shall have become enforceable as described in Section 16 above, and so tong as it shall remain 
enforceable, the Bank may proceed to realize the Security Interest and the Collateral and to enforce its rights by doing any one or 
more of the following: 

(a) entering upon the Collateral and any lands and premises where any Collateral is or may be located; 

(b) taking possession of Collateral by any method permitted by law; 

(c) occupying any lands and premises owned or occupied by the Debtor and using all or any part of such lands and premises and 
the Equipment and other Collateral located thereon; 

(d) leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the Collateral; 

(e) collecting, selling or otherwise dealing with any Accounts or other amounts receivable of the Debtor, including notifying any 
person obligated to the Debtor in respect of an Account, Chattel Paper, Investment Collateral or instrument to make payment to 
the Bank of all present and future amounts due thereon; 

(I) taking steps and expending such monies as it considers necessary or desirable in its sole discretion to maintain, preserve and 
protect the Collateral, including making payments on account of other security interests affecting the Collateral; provided that 
the Bank shall have no obligation to take any such actions or make any such expenditures; but any such amounts paid by the 
Bank shall be added to the Indebtedness and shall be secured by die Security Interest; 

collecting any rents, income, and profits received in connection with the business of the Debtor or the Collateral, without 
carrying on such business; 

(h) exercising all voting rights attached to any Collateral constituting Investment Collateral (whether or not registered in the name 
of the Bank or its nominee) and giving or withholding all consents, waivers and ratifications in respect thereof and otherwise 
acting with respect thereto as though it were the absolute owner thereof; 

exercising any and all rights of conversion, exchange, subscription or any other rights, privileges or options pertaining to any 
Collateral constituting Investment Collateral as if it were the absolute owner thereof including the right to exchange at its sole 
discretion any and all of such Investment Collateral upon the merger, consolidation, reorganization, recapitalization or other 
readjustment of any issuer thereof, or upon the exercise by any issuer of any right, privilege or option pertaining to any such 
Investment Collateral, and in connection therewith, to deposit and deliver any such Investment Collateral with any committee, 
depositary, transfer agent, registrar or other designated agency upon such terms and conditions as it may determine in its sole 
discretion, all without liability except to account for property actually received by it; 

0) complying with any Limitation or restriction in connection with any proposed sale or other disposition of Collateral constituting 
Investment Collateral as may be necessary in order to comply with applicable law or regulation or any policy imposed by any 
stock exchange, securities commission or other governmental or regulatory authority or official, and the Debtor agrees that 
such compliance shall not result in such sale being considered or deemed not to have been made in a commercially reasonable 
manner, and the Bank shall not be liable or accountable to the Debtor for any discount in the sale price of any such Investment 
Collateral which may be given by reason oldie fact that sea Investment Collateral are sold iii compliance with any such 
limitation or restriction; 

(k) carrying on the business of the Debtor or any portion thereof, 

(I) exercising any and all of the rights and remedies granted pursuant to the PPSA and any other applicable legislation, or 
otherwise available at law or in equity including by any other action, suit, remedy or proceeding authorized or permitted hereby 
or by taw or by equity; 

(m) demanding, commencing, continuing or defending any judicial or administrative proceedings for the purpose of protecting, 
seizing, collecting, realizing or obtaining possession or payment of the Collateral, and giving valid and effectual receipts and 
discharges therefor and to compromise or give time for the payment or performance of all or any part of the accounts or other 
amounts receivable of the Debtor or any other obligation of any third party to the Debtor; 

(n) borrowing money for the maintenance, preservation or protection of the Collateral or for the carrying on of the business of 
the Debtor, and charge and grant further security interests in the Collateral in priority to the Security Interest or otherwise, as 
security for the money so borrowed; 

(g) 

(i) 
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(o) accepting the Collateral in satisfaction of the Indebtedness; 

(p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part thereof; 

(q) bringing proceedings in any court of competent jurisdiction for the appointment of a Receiver or Receivers or for the sale of the 
Collateral or any part thereof; and 

(r) filing such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any 
bankruptcy, winding-up or other judicial proceedings relating to the Debtor or the Collateral. 

19, Any Receiver appointed by the Bank may be any Person or Persons (including one or more officers or empioyees of the Bank), 
and the Bank may remove any Receiver so appointed and appoint another or others instead. Any such Receiver may exercise any 
and all of the rights, remedies and powers of the Bank provided in this Agreement including, without limitation, the power to take 
possession of the Collateral or any part thereof and to carry on the business of the Debtor, further charge the Collateral in priority 
to the Security interests as security for money so borrowed, and sell, lease or otherwise dispose of the whole or any part of the 
Collateral on such terms and conditions and in such manner as the Receiver shall determine. The Bank shall not be responsible for 
the actions, errors or omissions of any Receiver it appoints and any such Receiver shall be deemed to act as agent for the Debtor 
for all purposes, including the occupation of any lands and premises of the Debtor and in carrying on the Debtor's business, unless 
the Bank expressly specifies in writing that the Receiver shall be agent for the Bank for one or more purposes. Without limiting the 
generality of the forgoing, for the purposes of realizing upon the Security Interest, any Receiver may sell, lense, or otherwise dispose 
of Collateral as agent for the Debtor or as agent for the Bank as the Bank may specify in writing in its sole discretion. The Debtor 
agrees to ratify and confimi all actions of any Receiver appointed by the Bank acting as agent for the Debtor, and to release and 
indemnify the Receiver in respect of all such actions. 

20. Without limiting the ability of the Bank or any Receiver to dispose of Collateral in any other manner, the Debtor agrees that any 
sale, lease or other disposition of the Collateral hereunder may be completed by public auction, public tender or private contract, 
with or without notice, with or without advertising and with or without any other formality (except as required by law), all of 
which are hereby waived by the Debtor to the fullest extent permitted by applicable law. Any such disposition of Collateral may 
involve all or part of the Collateral and may be on such terms and conditions as to credit or otherwise and as to upset or reserve 
bid or price as the Bank or any Receiver appointed by the Bank may, in its sole discretion, deem advantageous and may take place 
whether or not the Bank or any such Receiver has taken possession of such Collateral. Any purchaser or lessee of Collateral may 
be a customer of the Bank, 

21, The Bank shall not be liable for any delay or failure to enforce any rights, powers or remedies available to it or to institute any 
proceedings for such purposes. 

22. No right, power or remedy of the Bank (whether granted herein or otherwise) shall be exclusive of or dependent on or merge in 
any other right, power or remedy, but all such rights, powers and remedies may from time to time be exercised independently or 
in combination. 

23. The Debtor agrees, without diminishing the covenant in section 12(n) above, and in furtherance thereof, to pay to the Bank, forthwith 
on demand by the Bank, all costs and expenses incurred by the Bank in connection with the exercise by the Bank of its rights, powers 
and remedies hereunder, including: 

(a) any costs and expenses incurred by the Bank in taking, holding, moving, storing, recovering, possessing, repairing, processing, 
preparing for disposition or disposing of Collateral; 

(b) any legal fees and expenses incurred by the Bank in enforcing its rights, powers and remedies, including those incurred in 
connection with any proceedings taken for the purpose of enforcing its rights, powers and remedies hereunder or otherwise 
relating to the non-payment or non-performance of any Indebtedness; 

(c) the cost of borrowing amou»ts as hereinbefore provided (for the purpose of carrying on the Debtor's business or otherwise), 
including, the principal amount or any such amount borrowed, all interest thereon and fees relating thereto; and 

(d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by the Bank (including any legal fees and 
expenses incurred by any such Receiver, agent or consultant). 

All such sums shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be 
secured by the Security Interest. 

24. Any and all payments made in respect of the Indebtedness from time to time and moneys realized from any Collateral (including 
moneys realized on any enforcement of this Agreement) may be applied to such part or parts of the Indebtedness as the Bank may 
see lit, and the Bank shall at all times and from time to time have the right to change any appropriation as the Bank may see fit and 
to re-apply the same on any other part or parts of the Indebtedness as the Bank may see fit, notwithstanding any previous application 
by whomsoever made. 

25. The Debtor shall remain liable for all Indebtedness that is outstanding following realization of all or any part of the Collateral. 
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26. The Bank may pay the whole or any part of any liens, taxes, rates, charges or Encumbrances now or hereafter existing in respect of 
any Collateral and such payments together with all costs, charges and expenses which may be incurred in connection with making 
such payments shall form part of the Indebtedness, shall bear interest at the highest rate applicable to the Indebtedness, and shall be 
secured by the Security Interest, Whenever the Bank pays any such lien, tax, rate, charge or Encumbrance, it shall be entitled to all 
the equities and securities of the Person or Persons so paid and is hereby authorized to obtain any discharge thereof and hold such 
discharge without registretion for so long as it may deem advisable to do so. 

27. If the Debtor fails to perform or comply with any covenant or other obligation of the Debtor under this Agreement, the Bank may, 
but need not, perform or otherwise cause the performance or compliance of such covenant or other obligation, provided that any 
performance or compliance undertaken by the Bank will not constitute a waiver, remedy or satisfaction of such failure. The costs 
and expenses of the Bank incurred in connection with any such performance or compliance shall be payable by the Debtor to the 
Bank on demand, form part of the Indebtedness, bear interest at the highest rate applicable to the Indebtedness and be secured by the 
Security Interest, 

28. The term 'Receiver' as used in this Agreement includes a receiver and manager, a receiver, a liquidator, a custodian, monitor, or 
consultant whether appointed by the Bank by instrument in writing or appointed pursuant to a court order. 

H. Rights of the Bank 

29, The Debtor grants to the Bank the right to set off against any and all accounts, credits or balances maintained by it with the Bank, 
the aggregate amount of any of the Indebtedness (or any portion thereof) when the same shall become due and payable whether at 
maturity, upon acceleration of maturity thereof or otherwise. 

30. The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and 
discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking securities 
from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all other Persons 
and securities as the Bank may see lit, 

31. The Bank may, without the consent of the Debtor, assign, transfer and deliver any of the Indebtedness, or the Security Interests, or 
any security or any documents or instruments held by the Bank in respect thereof to any transferee provided that no such assignment, 
transfer or delivery shall release the Debtor from any of the Indebtedness; and thereafter the Bank shall be fully discharged from all 
responsibility with respect to the Indebtedness and security, documents and instruments so assigned, transfened or delivered. Such 
transferee shall be vested with all powers and rights of the Bank under such security, documents or instruments but the Bank shall 
retain all rights and powers with respect to any such security, documents or instrtunents not so assigned, transferred or delivered. 
The Debtor shall not assign any of its rights or Indebtedness hereunder without the prior written consent of the Bank. 

I. Miscellaneous 

32. This Agreement is in addition to, not in substitution for and shall not he merged in any other agreement, security, document or 
instrument now or hereafter held by the Bank or existing at law in equity or by statute, This Agreement is in addition to and not its 
substitution for any other security now or hereafter held by the Bank and shall be general and continuing security notwithstanding 
that the Indebtedness shall be at any time or from time to time fully satisfied or paid. 

33. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or to renew any note or extend any 
time for payment of any indebtedness of the Debtor to the Bank. 

34, This Agreement shall be binding upon the Debtor and its heirs, legatees, trustees, executors, administrators, successors and assigns 
including any successor by reason of amalgamation of or any other change in the Debtor and shall enure to the benefit of the Bank 
and its successors and assigns. 

35. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, such provision or 
provisions shall be severed from this Agreement only to the extent necessary, and the validity, legality and enforceability of the 
remaining provisions hereof, including the provision or provisions remaining after such severance, shall not in any way be affected 
or impaired thereby. 

36. The headings in this Agreement are included herein for convenience of reference only and shall not constitute a part of this Agreement 
for any other purpose. 

37. Any notice, demand, statement or other communication permitted or required to be given hereunder shall be in writing and may be 
effectively given by delivering it to the address(es) hereinafter set forth or by sending the same by facsimile to such address(es). Any 
notice, demand or other communication so given prior to 5:00 pm. (Toronto time) on a Business Day by personal delivery or by fax 
shall be deemed to have been given, received and made on such Business Day and if so given after 5:00 p.m. (Toronto time) on a 
Business Day or a day which is not a Business Day, such notice, demand, statement or other communication shall be deemed to have 
been given, received and made on the next following Business Day. The addresses of the parties for the purposes hereof shall be: 
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(a) in the case of the Bank, addressed as follows: 

HSBC Bank Canada 
4500 Highway 7, Suite 200, Mississauga, ON LAI 4Y7 

Attention John .Rudnick 
Fax Number: 905-264-8615 

(b) in the case of the Debtor, addressed as follows: 

Load Solutions Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 

Attention Vikram Dua 
Fax Number: 

Either party may from time to time notify the other, in accordance with the provisions hereof, of any change of address which 
thereafter, until changed by like notice, shall be the address of such party for all purposes of this Agreement. 

38. Where any provision or remedy contained or referred to in this Agreement is prohibited, modified or altered by the laws of any 
Province or Territory of Canada which governs that aspect of this Agreement and the provision or remedies may be waived or 
excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision to the fullest extent permissible 
by applicable law. 

39. This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario. For the purpose of legal 
proceedings this Agreement shall be deemed to have been made in the said Province and to be performed there and the courts of 
that Province shall have jurisdiction over all disputes which may arise under this Agreement and the Debtor hereby irrevocably and 
unconditionally atoms and submits to the non-exclusive jurisdiction of such courts, provided always that nothing herein contained 
shall prevent the Bank from proceeding at its election against the Debtor in the Courts of any other Province, country or jurisdiction. 

40. References such as "this Agreement", "hereof', "herein", "hereto" and like references refer to this Agreement and any schedules, 
exhibits or appendices attached hereto from time to time, or described as comprising a part of this Agreement (all of which 
schedules, exhibits and appendices form a part of this Agreement) and not to any particular section, subsection, paragraph or other 
subdivision of this Agreement. 

41. The word "Debtor", the personal pronoun "it" or "its" and any verb relating thereto and used therewith shall be read and construed 
as required by and in accordance with the context in which such words are used. The term "successors" shall include, without 
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another corporation, Where the context 
so requires, words used herein (including defined terms) importing the singular shall include the plural and vice versa and words 
used herein (including defined terms) importing gender shall include all genders (including the neuter). 

42. Nothing herein (including the definition and use of the term Permitted Encumbrances) is intended or shall be deemed to subordinate 
the Security Interest to any Permitted Encumbrance or any other lien, charge, mortgage, security interest, hypothec or encumbrance 
affecting all or any portion of the Collateral. 

43. Unless otherwise expressly provided in this Agreement, if any matter in this Agreement is subject to the determination, consent or 
approval of the Bank or is to be acceptable to the Bank, such determination, consent, approval or determination of acceptability will 
be in the sole discretion of the Bank, which means the Bank shall have sole and unfettered discretion, without any obligation to act 
reasonably. If any provision in this Agreement refers to any action taken or to be taken by the Debtor, or which the Debtor is prohibited 
from taking, such provision will he interpreted to include any and all means, direct or indirect, of taking, or not taking, such action. 
When used in the context of a general statement followed by a reference to one or more specific items or matters, the term "including" 
shall mean "including, without limitation" and the use of the term "includes" shall mean "includes, without limitation". 

44. In the event that any day, on or before which any action is required to be taken hereunder, is not a Business Day, then such action 
shall be required to be taken on or before the first Business Day immediately thereafter, 

45. Time shall he of the essence of this Agreement. 

46. Upon full, final and indefeasible payment and fulfillment by the Debtor, its successors or permitted assigns, of ail Indebtedness and 
provided that the Bank is then under no obligation (conditional or otherwise) to make any further loans, advances or extend any 
other type of credit to the Debtor or to any other Person, the payment of which is secured, directly or indirectly, by this Agreement, 
the Bank shall, upon request in writing by the Debtor, delivered to the Bank at the Bank's address as set out in section 37 hereof and 
at the Debtor's expense, discharge this Agreement. 

47. The Bank may in writing (and not otherwise) waive any default by the Debtor in the observance or performance of any provision of 
this Agreement; provided that no waiver by the Bank shall extend to or be taken in any manner whatsoever to an..-cct any subsequent 
default, whether of the same or a different nature, or the rights resulting therefrom, 
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48. The Debtor agrees that the Bank may from time to time provide information concerning this Agreement (including a copy hereof), 
the Collateral and the Indebtedness to any Person the Bank in good faith believes is entitled thereto pursuant to applicable law. 

49. The Debtor acknowledges having received an original executed copy of this Agreement and hereby waives, to the fullest extent 
permitted by applicable law, receipt of a copy of any financing statement or financing change statement filed at any time in respect 
of this Agreement or any verification statement in respect of the same. 

50. This Agreement and any amendment, supplement, restatement or termination may be executed and delivered in any number of 
counterparts, each or which when executed and delivered shall be deemed an original and all of which, taken together, shall constitute 
one and the same agreement. Any party hereto may deliver an executed copy of this Agreement by facsimile to the other parties hereto 
provided that in such event that party shall promptly deliver to the other parties hereto an originally executed copy of this Agreement. 

51. The Debtor by its signature of this Agreement on the one hand and the Bank by making this Agreement available to the Debtor on 
the other hand acknowledge having expressly required it to be drawn up in the -English language. La soussignk par so signature de 
ee cautionnement thine part et la Banque en met/alit !edit cautionnement a la disposition des garants d'autre part reconnaissent 
aVOir express6ment exi40 r4ligi en langue anglaise. 

This Agreement has been duly executed by the Debtor on the  day of 

FOR A CORPORATION 

LOAD SOLUTIONS INC. 

Per: 

1 Legal Name of Corporation) 

(Authorized Signatory) 

Name: Vikram Dua 

Title: President 

Per:   
(Authorized Signatory) 

Name:  

Title:   

FOR AN INDIVIDUAL 

Witness: 

Name:   

Signrifinv of fitness 

Address:  

Debtor: 

; 

Signature of Debtor 

Name:  

Address: 

Full Name and Address 
For Individual, insert first given name. Initial of seeond given nom, if any, then SUrlitillie, 

Dale of Birth 
MIWDDAT 

Sex 
ltliF 

I I 

I 

I 

_I,. I 

L___I 

I I I 

- Li  
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Schedule 'A' 

Location of the Debtor: 
INOTE: List all Provinces and/or Territories of: (I) the Debtor's incorporation, amalgamation or other organization; and (ii) 
the Debtor's places of business.] 

6855 Columbus Road 
Mississauga, ON 

Locations of Collatera  : 
[NOTE: List all municipal addresses and Provinces and/or Territories in which any of the Collateral is located.i 

6855 Columbus Road 
Mississauga, ON 
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Permitted Encumbrances: 

"Permitted Encu mbrances" includes: 

(g) 

Schedule 43' 

Liens for taxes, rates, assessments or other governmental charges or levies not yet due, or for which 
instalments have been paid based on reasonable estimates pending final assessments, or if due, the validity 
of which is being contested diligently and in good faith by appropriate proceedings; 

undetermined or inchoate liens, rights of distress, and charges incidental to current operations which have 
not at such time been filed or exercised and of which the Lender has not been given notice, or which relate 
to obligations not due or payable, or if due, the validity of which is being contested diligently and in good 
faith by appropriate proceedings; 

Encumbrances resulting from the deposit of cash or securities in connection with contracts, tenders or 
expropriation proceedings, or to secure workmen's compensation, unemployment insurance, surety or 
appeal bonds, or costs of litigation when required by law, liens and claims incidental to current 
construction, mechanics', warehousemen's, carriers' and other similar liens, and public, statutory and other 
like obligations incurred in the ordinary course of business; 

security given to a public utility or any governmental authority when required by that utility or 
governmental authority in connection with the operations of the business in the ordinary course of its 
business; 

an Encumbrance, the value of which cannot exceed $50,000, created by a judgment of a court of competent 
jurisdiction, as long as (hat judgment is being contested diligently and in good faith by appropriate 
proceedings; 

an Encumbrance securing debt incurred to finance the acquisition of personal property, provided that: (i) it 
is created substantially simultaneously with the acquisition of such fixed assets; (ii) it does not at any time 
encumber any property other than the property financed by such debt and proceeds thereof; (iii) the amount 
of debt secured by it is not increased subsequent to (hat acquisition; and (iv) the principal amount of debt 
secured by it at no time exceeds 100% of the original purchase price of that property at the time it was 
acquired, and for the purposes of this definition the term "acquisition" shall include a capital lease, and the 
term "acquire" shall have a corresponding meaning; and 

Encumbrances registered under the PPSA existing as of the date hereof. 

Sections 12.(c) and 12.(k) of this General Security Agreement do not apply to Permitted Encumbrances, 
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Schedule 'C' 

Jaellectnal Property of Debtor. 
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GUIDELINES FOR COMPLETION OF GENERAL SF.CLIRITY AGREEMENT 

I. Governing Jurisdiction  
This Qeneral Security Agreement (Ontario) is to be used if the Debtor is located in the Province of Ontario. 

2. Registration of Personal Property Financing Statements 
PPSA Financing Statements must be registered in: (1) the Province of Ontario; and (ii) any other Province/Territory listed in 
Schedule '4A" under Locations of Collateral. 

3. Debtor— Legal Entity 
The Debtor is assumed to be a Corporation in the standard template. Where the Debtor is not a corporation but a partnership, use the 
following variations, in the signature blocks. 

General Partnership 
A partnership may be a general or a limited partnership. For a general partnership describe it by naming each partner, followed by 
the name of the partnership as follows: 

"X" and "Y" carrying on business in partnership as "P" 

The signature block is to be set out as follows: 

[Partner Name) and [Partner Name, 
carrying on business in partnership as [Partnership Name] 

Per:   
Name: 
Title: 

Per: 
Name: 
Title: 

Limited Partnership  
A limited partnership is intended to create limited liability for the limited partners and therefore it carries on business by the actions 
of a general partner. The general partner is named after the reference to the name of the limited partnership: 

"X Limited Partnership" by its general partner, "GP" 

The signature block is to be set out as follows: 

[Limited Partnership Name' , by its general partner. 
[General Partner Name' 

, 
Name: 
Title: 

Per: 
Name: 
Title: 

Trust 
Where the Debtor is a mist, use the following signature block and describe the trust using its full legal name: 

[Name of Trust] ,by its authorized trustees 

Per:  
Name: 
Title: 

Per:   
Name: 
Title: 
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This is Exhibit “D” referred to in the 
Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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HS.BC 4Xt> 
ELSBC Bank Canada 

C 1_1 A RANTE2 

To: Ii SIC Bank Canada 

In consideration of IISBC Bank Canada 
(herein called the "Bunk") dealing with LOAD SOLUTIONS INC., LSI USA INC. and 2191562 ONTARIO INC, 

1.14 ne • en. 91.14/141,1 

(herein called called the -Customer') and one dollar and other good and valuable consideration, the receipt and sufficiency of which 
is hereby ncknowledged, the undersigned hereby jointly and severally unconditionally guarantee(s) payment to the Bank of 
all present and future debts and liabilities direct or indirect, nbsolule or contingent, now or ai any time and from time to time 
hereafter doe or owing to the Bank from or by the Customer whether as principal or surety, and whether incurred by the Customer 
alone or jointly with any other person or persons, or otherwise howsoever together with all costs, charges and expenses (including 
legal fees on a solicitor and client basis) incurred by the Bank, the receiver, receiver-manager or agent of the Customer, Or the 
agent of the Bank in the perfection and enforcement of this Guarantee and of any security held by the Bank in respect of such 
indebtedness, obligations, liabilities, expenses and interest. 

• ((imiimited Proititled-fikeHio in z.9:ccf;:k of and-44444,3-Fee-www-eog-x4larei-14-provio4,4,tat : 
dviacP"mge"Ph crom the date demand is made under this luit erjut gmcm t le "Limited Amount"), shall and 
claimer ininal) 4-hereunder* 

[For an obligation which is payable only in a currency other than Canndian currency express the Limited Amount in I he fouign 
currency.) 

Provided that if this Guarantee is expressed to be made in respect of a Limited Amount:, the undersigned shall, in addition to 
the Limited Amount be liable fur all amounts received by the undersigned as trustee and agent l'or the Bank in accordance with 
paragraphs 13 or 18 and all costs, charges and expenses (including legal fees on u solicitor and client basis) incurred by the 
Bank, the receiver-manager or agent of the Customer, or the agent of the Bank in Lite perfection and enlincement of this 
Guarantee. 

And the undersigned and each of them (if mare than one) hereby jointly and severally agree(s) with the Bank is follows: 

The suai collectible by the Bank tinder this Guarantee shall include interest accruing on the debt owed by the Customer to the 
Bank at the respective rates of interest applicable to the various obligations of the Customer which constitute the Customer's 
debts and Willi tides to the Bank. Where the Customer is liable to the Bank for interest calculated at more than one rate, then 
the particular rate of interest charged on a particular obligation shall coud tue to apply hereunder in respect of such obligation 
both before and after default and before und after judgment, 

Every certificate issued under the hand of the Manner or Acting Manager of the Bank at the branch where the Customer's 
account is kept, purporting to show the amount at any particular time due and payable to the Bank and cävered by this 
Guarantee, shall be received as conclusive evidence against the undersigned that such amount is at such time due and payable 
to the Bank and is covered hereby. 

3, Iiihis Guarantee is expressed to be made in respect ola Limited Amount trui the Limited Amount is less titan the obligation 
or the tergregate oldie obligations of the Customer, then a certificate by the Manager or Acting Manager or the. branch of 
the 3ank where the ClistonleC;i ileuOtint is kepi shall be conclusive. as lo which of the obligaliOnS urine Customer arc being 
it Ilocated for collection under this Guarantee and the rate or rates of interest applicable. 

4, If the („"alitatrier is a corporation, no change in the name, objects, capital stock or constitution of the C7ustorner shall in any 
way afferl the liability of the undersigned, either with respect to transactions occurring be Ihre or alter any such change, and 
this Guarantee Ahall extend to all debts and liabilities to ihe Bank of the person or corporenion who Cl' which assumes the 
obligations uf [lie CuSWiner in whole or in part in whatsoever manner including, without limitation> by amalgamation with 
thc Cuistomer, 

5. Thc Bank shall not be obliged to inquire into the powers of the Customer or tily or its directors or other ag,cais acting 01 

purportin2 to oct on ile; lichai I. and InciteyS. ackances. renewals or credits in fact borrowed or obi:lined l'ront the Bank in 

sto:it powers shall be deemed to form part or the debts mind liabilities hereby guaranteed. muotwithMunding timat such 

borrowingor obtaining of moneys, advances, renewals or credits is in excess of the powers of the Cnstomer or of its directors 
or othcr eents, ix in any way irregular, defective or informal. 
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6. II the Customer is a partnership, no change in the name of the Customer's firm or in the membership of the Customer's firm 
through the death, retirement or introduction of one or more partners or otherwise, or by the disposition of the Customer's 
business in whole or in part, shall in any way affect the liability of the undersigned, either with respect to transactions 
occurring before or after any such change, and this Guarantee shall extend to all debts and liabilities to the Bank of the 
person or corporation who or which assumes the obligations of the Customer in whole or in part in whatsoever manner. 

7. The Bank, without the consent of the undersigned and without exonerating in whole or in part the undersigned, may grant 
time, renewals, extensions, indulgences, releases and discharges to, may take securities from and give the same and any or 
all existing securities up to, may abstain from taking securities front, or from perfecting securities of, may cease or refrain 
from giving credit or making loans or advances to, may accept compositions from, may change the terms of any debts and 
liabilities hereby guaranteed, and may otherwise deal with the Customer and all other persons (including the undersigned 
and any other guarantor) and securities, as the Bank may see fit, and all dividends, compositions, and moneys received by 
the Bank front the Customer or from any other persons or estates capable of being applied by the Bank in reduction of the 
debts and liabilities hereby guaranteed, shall be regarded for all purposes as payments in gross. No loss of or in respect of the 
securities received by the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall 
in any way limit or lessen the liability of the undersigned under this Guarantee. Until all indebtedness of the Customer to the 
Bank has been paid in full, the undersigned shall not have any right of subrogation to the Bank or to the securities held by the 
Bank and this Guarantee shall not be diminished or affected on account of any act or failure to act on the part of the Bank 
which would prevent subrogation from operating in favour of the undersigned, The Bank shall be entitled to prove against 
the estate of the Customer upon any insolvency or winding-up in respect of the whole of said debts and liabilities; and the 
undersigned shall have no right to be subrogated to the Bank or to the securities held by the Bank until the Bank has received 
payment in full of its clnirn with interest. 

8. The Bank shall not he bound or obliged to exhaust its recourse against the Customer or any other persons or any security 
it may hold or take any °tiler action before being entitled to payment from the undersigned of each and every of the debts 
and liabilities guaranteed and it shall not be obliged lo offer or deliver its security before its whole claim has been paid. Tite 
undersigned unconditionally waives any right it may have to oblige the Bank to (I) proceed against the Customer or any other 
person; (ii) exhaust any property, security or assets heretofore, now or hereafter furnished to the Bank, by the Customer 
or any other person who is or may become liable in respect of any of the debts and liabilities guaranteed; or (iii) apply any 
property, security or assets of the Customer or any other person who is or may become liable in respect of any of the debts 
and liabilities guaranteed to the discharge of the debts and liabilities guaranteed or to the favour of the undersigned. 

9. The Bank, in its sole discretion and as the Bank sees fit, without in any way prejudicing or affecting the rights of the Bank 
hummer, may appropriate any moneys received to any portion of the debts and liabilities hereby guaranteed, whether then 
due or to become due, and may revoke or alter any such appropriation. 

10. This shall be a continuing guarantee, and shalt cover and secure any ultimate balance owing to the Bank, but the Bank shall 
not be obliged to enforce its rights against the Customer or other persons or the securities it may hold before being entitled 
to payment from the undersigned of all and every of the debts and liabilities hereby guaranteed: Provided always that the 
undersigned may determine his or her or their further liability under this continuing guarantee by 90 days' notice in writing 
to be given to the Batik, and the liability hereunder of the undersigned shall continue until the expiration of 90 days after 
the giving of such notice, notwithstanding the death or insanity of the undersigned, and after the expiry of such notice the 
undersigned shall remain liable under this Guarantee in respect of any gum or sums of money owing to the Bank as aforesaid 
on the date such notice expired and also in respect of any contingent or future liabilities incurred to or by the Bank on or 
before such date but maturing thereafter, hut in the event of the determination of this Guarantee as to one or more of the 
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned. 

I I. Notwithstanding the provisions of any statute relating to the rate of interest payable by debtors, this Guarantee shall remain 
in full force and effect whatever the rate of interest received or demanded by the Bank. 

12. The undersigned hereby grants to the Bank the right to set offageinst any and all accounts, credits or balances maintained by 
the undersigned with the Bank, the aggregate amount of any and all liabilities of the undersigned hereunder Wand when the 
same shall become due and payable. 

13. All debts and liabilities present and future of the Customer to the undersigned are hereby assigned to the Bank and postponed 
to the present and future debts and liabilities of the Customer to the Bank and all moneys received by the undersigned from 
the Customer shalt be received by the undersigned as trustee and agent for the Bank and forthwith upon receipt shall be paid 
over to the Bank until the Customer's indebtedness to the Bank is fully paid and satisfied; all without prejudice to or without 
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in any way limiting or lessening the liability of the undersigned to the Bank whether this Guarantee is expressed to be made 
in respect ola Limited Amount or otherwise. 

14. The Bank shall not be obliged to give the undersigned notice of default by the Customer, and upon any default by the 
Customer the undersigned shall be held bound directly to the Bank as principal debtor in respect of the payment of the 
amounts hereby guaranteed. 

15. No suit based on this Guarantee shall be instituted until demand for payment has been made. Any notice, demand or court 
process may be served by the Bank on the undersigned or his or her or their legal personal representatives either personally 
or by posting the same by ordinary mail postage prepaid, in an envelope addressed to the address of the party to be served 
last known to the Bank, and the notice or demand so sent shall be deemed to be served on the day following that on which it 
is mailed. 

16. This Guarantee shall be operative and binding upon every signatory hereof notwithstanding the non-execution hereof by any 
other proposed signatory or signatories, and the undersigned acknowledges that this Guarantee has been delivered free of 
any conditions and that no statements, representations, agreements, collateral agreements or promises have been made to or 
with the undersigued affecting or limiting the liability of the undersigned under this Guarantee or inducing the undersigned 
to grant this Guarantee except as specifically contained herein in writing, and agrees that this Guarantee is in addition to and 
not in substitution for any other guarantees held or which may hereafter be held by the Bank. 

17. No alteration or waiver of this Guarantee or of any of iis terms, provisions or conditions shall be binding on the Bank unless 
made in writing under the signature of either the President or one or the Vice-Presidents of the Bank. 

18. The undersigned shall file all claims against the Customer in any bankruptcy or other proceedings in which the filing of 
claims is required by law or upon any indebtedness of the Customer to the undersigned and will assign to the Bank all of 
the undersigned's rights thereunder. In all such cases, whether an administration, bankruptcy, or otherwise, the person or 
persons authorized to pay such claims shall pay to the Bank the full amount payable on the claim in the proceeding before 
making any pnyment to the undersigned; all without in any way limiting or lessening the liability of the undersigned to the 
Bank whether this Guarantee is expressed to be made in respect of a Limited Amount or otherwise. All moneys received 
by the undersigned in all such eases shall be received by the undersigned as trustee and agent for the Bank and forthwith 
upon receipt shall be paid over to the Bank until the Customer's indebtedness is fully paid and satisfied. To the fullest extent 
necessary for the purposes of this paragraph 18 the undersigned hereby assigns to the Bank all the undersigned's rights to any 
payments or distributions to which the undersigned otherwise would be entitled, 

19, In this Guarantee, any word importing the singular number shall include the plural, and without restricting the generality of 
the foregoing, where there is more than one undersigned any reference to the undersigned refers to each and every one of the 
undersigned, and any word importing a person shall include a corporation, partnership and any other entity, 

20, If this Guarantee is executed by more than one party, the liability of each of the undersigned hereunder shall be joint and 
several. 

21. This Guarantee shell extend to and enure to the benefit (side successors and assigns of the Bank, and shall be binding upon 
the undersigned and thc respective heirs, executors, administrators, successors and assigns of each of the undersigned. 

22. No invalidity, irregularity or unenforeeability by reason of any bankruptcy or similar law or any law or order of any 
government or agency thereof purporting to reduce, amend or otherwise affect the liability of the Customer to the Bank or of 
any security therefor, shall affect, impair or be a defence to this Guarantee. If one or more of the provisions contained herein 
shall be invalid, illegal or unenforceable in any respect, such provision shall be deemed to be severable and the validity, 
legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby. 

21 With respect to any portion of the indebtedness secured hereby which is payable in a currency other than Canadian currency 
(the "Foreign Currency Obligation"), the following provisions shall apply: 

(a) Payment hereunder with respect to the Foreign Currency Obligation shall be made in immediately available funds in 
lawful money of the jurisdiction in the currency of which the Foreign Currency Obligation is payable (the "Foreign 
Currency") ist such form as shall be customary at the time of payment for settlement of international payments 
in Vancouver, British Columbia without set-off, compensation or counterclaim and free and clear of and without 
deduction for any and all present and future taxes, levies, imposts, deductions, charges and withholdings with respect 
thereto, • 
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(c) 

The undersigned shall hold the Bank hannless from any loss ineurred by the Bank urising from any change in the value 
of Canadian currency in relation to the Foreign Currency between the date the Foreign Currency Obligation becomes 
due and the date of payrnent thereof 

lf for the purpose of obtaining judgment in any court it is nceessary to convert a sum due hereunder in the Foreign 
Currency into Canadian funds ("Canadian dollars"), the rate of exchange used shall be that at which in accordance with 
normal banking procedures the Bank could purchase the Foreign Pirrelig with Canadian dollars on the business day 
preceding that on which final judginent is given. 

The obligation of the undersigned in respect of any Foreign Currency Obligation due hy it to the Bank hereunder shall, 
notwithstanding any judgment in Canadian dollars, be discharged only to the extent that on the business day following 
receipt by the Bank of any sum adjudged to be so due in Can adian dollars the Bank may in accordance with normal banking 
procedures purchase the Foreign Currency with Canadian dollars; if the amount of the Foreign Curreney so purehased is 
less than the sum originally due to the Bank in the Foreign Currency the undersigned agrees, as a separate obligation and 
notwithstanding any su& judgment, to indemnify the Bank against such loss and if the Foreign Currency purchased exceeds 
the sum originally due to the Bank in the Foreign Currency the Bank agrees to remit such excess to the undersigned to the 
extent the undersigned is entitled thcreto. 

24. All the rights, powers and remedies of the Bank hereunder and under any other agreernent now or at any time herealler in 
force between the Bank and the undersigned shall be cumulative and shall be in addition to and not in substitution for all 
rights, powers and remedies of-the Bank at law or in equity. 

25. The undersigned by us signature of this Guarantee on the one hand and the Bank by tiltaking this Guarnmee available to 
the undersigned on the other hand acknowledge having expressly requircd it to be drawn up in the English language. La 
soussign6e par sa signaturc de ce eautionnement d'unc part et la Banque en mettant ledit cautionnemcnt å la disposition des 
garants d'autre part rcconnaissent avoir express&nent exig6 qu'll soit r6dig6 en langue anglaise. 

26. This Guarantee sliul] be construed in accordance with thc laws of the Province of*  Ontario  
 and shall be deemed to have been made in such Province and to be perfonned there, 

and the Courts of such Province shall have jurisdiction over all disputes which may anse under this Guarantee, provided that 
nothing hercin containcd shall prevent the Bank from proceed ing at its election against the undersigned in the courts of any 
odler province or country. 

I f the undcrsigned becornes resident °utside the Province referred to in this paragraph 26 then the undersigned hereby 
submits to the jurisdiction of the courts of coinpetent jurisdiction of the Province referred to in this paragraph 26 in respect 
of any procceding hcrcon. Service of any process upon the undersignedmay be made by ordinary mail in an envelope 
addressed to the following address: 

or in any other manner permitted by law. 

27. I f ibis Guarantee is to be construed in accordance with the laws of the provinec of Quebec and for all other purposes 
pursuant to which Lite interpretation of this Guarantee may be subject to the laws of the province of Quebec or a court or 
tribunal exercising jurisdiction in the province of Quebec: i) if more than ane undersigned, each of the undersigned shall be 
solidarily liable with ane another and with the Customer and hereby waives all benefits of divisjon and discussion, ii) any 
"right of setoff" or similar expression shall include a "right of cornpensation", iii) an "agent" 5111111 include a "rnandatary", iv) 
"joint and several" and "jointly and severally" shall include "solidary" and "solidarily", and v) a "corporation" stian include a 
"company". 
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28. Each of the undersigned hereby acknowledges that it has read the contents of the Guarantee, understands that the 
signing of this Guarantee involves joint and several financial responsibility on the part of the undersigned and has in 
no way whatsoever, directly or indirectly, sought, received or relied upon any representation or statement from or any 
agreement or undertaking with the Bank or any officer, employee or agent thereof. 

: - 
Given under seal at  

L2 

Witness 

, this J) day of L.  ,  2019 

?Where a Corporate Guarantee* 
Gentranior is a 
corporation. the 
corporate seal ä 
In he affixed In LSI WHEELS INC.  
ate praeifft of its L.. (Name or Corpor ion) CS 
signing ewe» 

4:4 ef „ee, --a,--
(Signature of Authorized Signatory) 

Vikram Dua - President 
(Print name of Authorized Signatory) 

(Signature of Authorized Signatory) 

(Print name of Authorized Signatory) 

Signature of Guarantor 

(Seal) 

  (Seal) 
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For use in Alberta 

THE GUARANTEES ACKNOWLEDGEMENT ACT 
(Section 3) 

CERTIFICATE 

I hereby certify that: 

1. ,  (Gijmntor'simrng) , the Guarantor in the Guarantee dated  
made between  and HSBC Bank Canada, which this certificate is attached 
to or noted upon, appeared in person before inc and acknowledged that bc/she had executed the Guarantee. 

2. 1 satisfied myself by examination of die Guarantor that he/she is aware of the contents of the Guarantee and understands it. 

CERTIFIED by (Print name , Barrister and Solicitor at the  
  of , in the Province of Alberta, this  

day of  

Signature 

STATEMENT OF GUARANTOR 

I am the person named in this certificate. 

(Signature of Guarantor) 
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I -I1S-E3C 17r> 
FIS.BC Bank Canada 

(if 
T ON pa ragraph 

have 
Clindli10' 

ll.SBC Bank Catiada 

In consideration or HSBC Bank Canada 
(herein called the "Bank") dealing with LOAD SOLUTIONS INC., LSI USA INC., LSI WHEELS INC. 

and 2191562 ONTARIO INC  

(herein called the "Customer") and one dollar and other good and valuable consideration, the receipt and sufficiency or which 
hereby acknowledged, the undersigned hereby jointly and severally unconditionally guarantee(s) payment to the Bank or 

all present and future debts and liabilities director indirect, absolute or contingent, now or at any Hine and from thno to lime 
hereafter due or owing to the Bank from or by the Customer whether as principal or surety, and whether incurred by the customer 
alone or jointly with any other person or persons, or otherwise howsoever together with all costs, charges and expenses (including 
legal fees on a solicitor and client basis) incurred by the Bank, the receiver, receiyer-mannger Or agent or the CUStonler, or the 
agent of the Bank in the perfection and enforcement of this Guarantee and doily security held by the Bank in respect of such 
indebtedness, obligations, liabilities, expenses and interest, 

-12.4e.vikled-i-leu-no-see*-443-ezetase-of . . and-inter« t-thervon 
from the date demand is made under this Guarantc 

 an-heetga e.ro:vieledwea4n-kkleel.„ 
gment le "Limited Amount'), shall 

leiteted-heretiedefre 

[For an obligation which is payable only in a currency other than Canadinn currency oxpross (h.:. Limited Amount in the foreign 
currency.] 

Provided that if this Guarantee is expressed to be made in respect of a Limited Amount, the undersigned shall, in addition to 
the Limited Amount be liable .lbr all amounts received by the undersigned as trustee and agent for the Bank in accordance with 
paragraphs 13 ci' 18 and all costs, charges and expenses (including legal feeg; on a solicitor and client basis) incurred by the 
Bank, the receiver, receiver-manager or agent of the Customer, or the agent of the Bank in the pertUtion anal enforcement of this 
Guarantee. 

And the undersigned and each or them (if more than one) hereby jointly and severally agree(s) with t lie Bank as Mims; 

1. TIE! sun) C011ectible by the Bank under this Guarantee shall include interest accruing on the debt owed by the Customer to the 
Bank at the respective rates of interest applicable to the various obligations of the Customer which constitute the Customer's 
debts and liabilities to the Bank. Where the Customer is liable to the Bank for interest calculated at more than one ralo, then 
die particular rate of interest charged on a particular obligation, shall continue to apply hereunder in respect of such obligation 
both before and atter delimit and before and after judgment.. 

2. Every certificate issued under thc band of the Manager or Acting Manager of the Bank at the branch oliere the Customer's 
account is kept, purporting to show the amount at any particular tinte due and payable to the Bank and covered by this 
Guarantee, shall be received as conclusive evidence against the undersigned that such amount is at stach time due und payable 
to the Bank mid is covered hereby, 

3. In his Guarantee is expressed to be made in respect ora Limited Amount and the Limited Amount is less than the obligation 
or the aggregate of rhe ohligationS of the Customer, then a certificate by the Manager or Acting Manager of the branch or 
the Bank where the Customer's uceuem is kept Anil be c0110t1SiVe as to which of the obligations oldie Customer are being 
allocated fur collection under ibis Guarantee and the rate or rates of interest applicable, 

4. tribe C:ustorner is a eorporation, no ch tinge in the name, objects.. capital stock or constitution of thc CUstonter shall in any 
way affect the liability of the undersigned, either with respect to transactions occurring before or after any such change, and 
this Guarantee shall extend to all debts and liabilities to the Bank of the person or corporation who or which assumes the 
obligations of the CustOrner in whole or in part in whatsoever manner including, without 11m inn inn, by amalgamation with 
the Customer, 

5. The Blink shall not be obliged to inquire into ;he powers of the CuSiOntel» or any of its directors or other agents acting or 
purporting to act on AS behalf., and moneys, advances. renewals or credits in fact borrowed or obtained front the Bank in 
exercise or such powersNhtill be deemed to form part of the debts and liabilities hereby guaranteed. notwithstanding dun such 
borrowing or obininino of moneys, advances, renewals or credits is in excess or the powers of the Cuzaomer or of its directors 
or oth.,,,r agents, er is in any way irregular, defective or informal, 
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6. If the Customer is a partnership, no change in the name of the Customer's firm or in the membership addle Customer's firm 
through the death, retirement or introduction of one or more partners or otherwise, or by the disposition of the Customer's 
business in whole or in part, shall in any way affect the liability of the undersigned, either with respect to transactions 
occurring before or after any such change, and this Guarantee shall extend to all debts and liabilities to the Bank of the 
person or corporation who or which assumes the obligations of the Customer in whole or in part in whatsoever manner. 

7. The Bank, without the consent of the undersigned and without exonerating in whole or in part the undersigned, may grant 
Cime, renewals, extensions, indulgences, releases and discharges to, may take securities from and give the same and any or 
all existing securities up to, may abstain from taking securities from, or from perfecting securities of, may cease or refrain 
from giving credit or making loans or advances to, may accept compositions from, may change the terms of any debts and 
liabilities hereby guaranteed, and may otherwise deal with the Customer and all other persons (including the undersigned 
and any other guarantor) and securities, as the Bank may see fit, and all dividends, compositions, and moneys received by 
the Bank from the Customer or from any other persons or estates capable of being applied by the Bank in reduction of the 
debts and liabilities hereby guaranteed, shalt be regarded for all purposes as payments in gross. No loss of or in respect of the 
securities received by the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall 
in any way limit or lessen the liability of the undersigned under this Guarantee. Until all indebtedness of the Customer to the 
Bank has been paid in full, the undersigned shall not have any right of subrogation to the Bank or to the securities held by the 
Bank and this Guarantee shall not be diminished or affected on account of any act or failure to act on the part of the Bank 
which would prevent subrogation from operating in favour of the undersigned. The Bank shall be entitled to prove against 
the estate of the Customer upon any insolvency or winding-up in respect of the whole of said debts and liabilities; and the 
undersigned shall have no right to be subrogated to the Bank or to the securities held by the Bank until the Bank has received 
payment in full of its claim with interest. 

8. The Bank shall not be bound or obliged to exhaust its recourse against the Customer or any other persons or any security 
it may hold or take any other action before being entitled to payment from the undersigned of each and every of the debts 
and liabilities guaranteed and it shall not be obliged to offer or deliver its security before its whole claim has been paid. The 
undersigned unconditionally waives any right it may have to oblige the Bank to (i) proceed against the Customer or any other 
person; (ii) exhaust any property, security or assets heretofore, now or hereafter furnished to the Bank, by the Customer 
or any other person who is or may become liable in respect of any of the debts and liabilities guaranteed; or (iii) apply any 
property, security or assets of the Customer or any other person who is or may become liable in respect of any of the debts 
and liabilities guaranteed to lhe discharge of the debts and liabilities guaranteed or to the favour of the undersigned. 

9. The Bank, in its sole discretion and its the Bank sees fit, without in any way prejudicing or affecting the rights of the Bank 
hereunder, may appropriate any moneys received to any portion of the debts and liabilities hereby guaranteed, whether then 
due or to become due, and may revoke or alter any such appropriation. 

10, This shall be a continuing guantntee, and shall cover and secure any ultimate balance owing to the Bank, but the Bank shall 
not be obliged to enforce its rights against the Customer or other persons or the securities it may hold before being entitled 
to payment from the undersigned of all and every of the debts and liabilities hereby guaranteed: Provided always that the 
undersigned may determine his or her or their further liability under titis continuing guarantee by 90 days' notice in writing 
to be given to the Bank, and the liability hereunder of the undersigned shall continue until the expiration of 90 days after 
the giving of such notice, notwithstanding the death or insanity of the undersigned, and after the expiry of such notice the 
undersigned shall remain liable under this Guarantee in respect of any sum or sums of money owing to the Bank as aforesaid 
on the date such notice expired and also in respect of any contingent or future liabilities incurred to or by the Bank on or 
before such date but maturing thereafter, but in the event of the determination of this Guarantee as to one or more of the 
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned. 

11. Notwithstanding the provisions of any statute relating to the raie of interest payable by debtors, this Guarantee shall remain 
in full force and effect whatever the rate of interest received or demanded by the Bank. 

12. The undersigned hereby grants to the Bank the right to set off against any and all accounts, credits or balances maintained by 
the undersigned with the Bank, the aggregate amount of any and all liabilities of the undersigned hereunder if and when the 
same shall become duc and payable. 

13. All debts and liabilities present and future of the Customer to the undersigned are hereby assigned to the Bank and postponed 
to the present and future debts and liabilities of the Customer to the Bank and all moneys received by the undersigned from 
the Customer shall be received by the undersigned as trustee and agent for the Bank and forthwith upon receipt shall be paid 
over to the Bank until the Customer's indebtedness to the Bank is fully paid and satisfied; all without prejudice to or without 
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in any way limiting or lessening the liability of the undersigned to the Bank whether this Guarantee is expressed to be made 
in respect of a Limited Amount or otherwise, 

14. The Bank shall not be obliged to give the undersigned notice of default by the Customer, and upon any default by the 
Customer the undersigned shall be held bound directly to the Bank as principal debtor in respect of the payment of the 
amounts hereby guaranteed. 

15. No suit based on this Guarantee shall be instituted until demand for payment has been made. Any notice, demand or court 
process may be served by the Bank on the undersigned or his or her or their legal personal representatives either personally 
or by posting the same by ordinary mail postage prepaid, in an envelope addressed to the address of the party to be served 
last known to the Bank, and the notice or demand so sent shall be deemed to be served on the day following that on which it 
is mailed, 

16. This Guarantee shall be operative and binding upon every signatory hereof notwithstanding the non-execution hereof by any 
other proposed signatory or signatories, and ihe undersigned acknowledges that this Guarantee has been delivered free of 
any conditions and that no statements, representations, agreements, collateral agreements or promises have been made to or 
with the undersigned affecting or limiting the liability of the undersigned under this Guarantee or inducing the undersigned 
to grant this Guarantee except as specifically contained herein in writing, and agrees that this Guarantee is in addition to and 
not in substitution for any other guarantees held or which may hereafter be held by the Bank. 

17. No alteration or waiver of this Guarantee or of arty of its terms, provisions or conditions shall be binding on the Bank unless 
made in writing under the signature of either the President or one of' the Vice-Presidents of the Bank. 

IS. The undersigned shall file all claims against the Customer in any bankruptcy or other proceedings in which the filing of 
claims is required by law or upon any indebtedness of the Customer to the undersigned and will assign to the Bank all of 
the undersigned's rights thereunder. In all such cases, whether an administration, bankruptcy, or otherwise, the person or 
persons authorized to pay such claims shall pay to the Bank the full amount payable on the claim in the proceeding before 
making any payment to the undersigned; all without in any way limiting or lessening the liability of the undersigned to the 
Bank whether this Guarantee is expressed to be made in respect of a Limited Amount or otherwise. All moneys received 
by the undersigned in all such cases shall be received by the undersigned as trustee and agent for the Bank and forthwith 
upon receipt shall be paid over to the Bank until the Customer's indebtedness is fully paid and satisfied, To the fullest extent 
necessary for the purposes of this paragraph 18 the undersigned hereby assigns to the Bank all the undersigned's rights to any 
payments or distributions to which the undersigned otherwise would be entitled, 

19. In this Guarantee, any word importing the singular number shall include the plural, and without restricting the generality of 
the foregoing, where there is more than one undersigned any reference to the undersigned refers to each and every one of the 
undersigned, and any word importing a person shall include a corporation, partnership and any other entity. 

20. If this Guarantee is executed by more than one party, the liability of each of the undersigned hereunder shall be joint and 
several, 

21. This Guarantee shall extend to and enure to the benefit of the successors and assigns of the Bank, and shall be binding upon 
the undersigned and the respective heirs, executors, administrators, successors and assigns of each of the undersigned. 

22. No invalidity, irregularity or unenforceability by reason of any bankruptcy or similar law or any law or order of any 
government or agency thereof purporting to reduce, amend or otherwise affect the liability of the Customer to the Bank or of 
any security therefor, shall affect, impair or be a defence to this Guarantee. If one or more of the provisions contained herein 
shall he invalid, illegat or unenforceable in any respect, such provision shall be deemed to be severable and the validity, 
legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby. 

23. With respect to any portion of die indebtedness secured hereby which is payable in a currency other than Canadian currency 
(the "Foreign Currency Obligation"), the following provisions shall apply: 

(a) Payment hereunder with respect to the Foreign Currency Obligation shall be made in immediately available funds in 
lawfel money of the jurisdiction in the currency of which the Foreign Currency Obligation is payable (the "Foreign 
Currency") in such form as shall be customary at the time of payment for settlement of international payments 
in Vancouver, British Columbia without set-off, compensation or counterclaim and free and clear of and without 
deduction for any and all present and future taxes, levies, imposts, deductions, charges and withholdings with respect 
thereto. 
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(o) 

The undersigned shall hold the Bank harmless from any loss incurred by the Bank arising from any change in the value 
of Canadian currency in relation to the Foreign Currency between the date the Foreign Currency Obligation becomes 
due and the dale of payment thereof. 

If for the purpose of obtaining judgment in any court it is necessary to convert a sum due hereunder in the Foreign 
Currency into Canadian funds ("Canadian dollars"), the rate of exchange used shall be that at which in accordance with 
normal banking procedures the Bank could purchase the Foreign Currency with Canadian dollars on the business day 
preceding that on which final judgment is given. 

The obligation of the undersigned in respect of any Foreign Currency Obligation due by it to the Bank hereunder shall, 
notwithstanding any judgment in Canadian dollars, be discharged only to the extent that on the business day following 
receipt by the Bank of any sum adjudged to be so due in Canadian dollars the Bank may in accordance with normal banking 
procedures purchase the Foreign Currency with Canadian dollars; if the amount of the Foreign Currency so purchased is 
less than the sum originally due to the Bank in the Foreign Currency the undersigned agrees, as a separate obligation and 
notwithstanding any such judgment, to indemnify the Bank against such loss and if the Foreign Currency purchased exceeds 
the sum originally due to the Bank in the Foreign Currency the Bank agrees to remit such excess to the undersigned to the 
extent the undersigned is entitled thereto. 

74. All the rights, powers and remedies of the Bank hereunder and under any other agreement now or at any time hereafter in 
force between the Bank and the undersigned shall be cumulative and shall be in addition to and not in substitution for all 
rights, powers and remedies of the Bank at law or in equity. 

25. The undersigned by its signature of this Guarantee on the one hand and the Bank by making this Guarantee available to 
the undersigned on the other hand acknowledge having expressly required it to be drawn up in the English language. La 
soussignée par sa signature de ce cautionnement d'une part et la Banque en mettant teeth cautionnement ä la disposition des 
garants d'autre part reconnaissent avoir expressement exige qu'il soit redige en langue anglaise. 

26. This Guarantee shall be construed in accordance with the laws of the Province of * Ontario 
 and shall be deemed to have been made in such Province and to be performed there, 
and the Courts of such Province shall have jurisdiction over all disputes which may arise under this Guarantee, provided that 
nothing herein contained shall prevent the Bank from proceeding at its election against the undersigned in the courts of any 
other province or country. 

If the undersigned becomes resident outside the Province referred to in this paragraph 26 then the undersigned hereby 
submits to the jurisdiction of the courts or competent jurisdiction of the Province referred to in this paragraph 26 in respect 
of any proceeding hereon. Service of' any process upon the undersigned may be made by ordinary mail in an envelope 
addressed to the following address: 

or in any other manner permitted by law, 

27. If this Guarantee is to be construed in accordance with the laws of the province of Quebec and for all other purposes 
pursuant to which the interpretation of this Guarantee may be subject to the laws of the province of Quebec or a court or 
tribunal exercising jurisdiction in the province of Quebec: i) if more than one undersigned, each of the undersigned shall be 
solidarity liable with one another and with the Customer and hereby waives all benefits of division and discussion, ii) any 
"right of setoff" or similar expression shall include a "right of compensation", iii) an "agent" shall include a "mandatary", iv) 
"joint and several" and "jointly and severally" shall include "solidary" and "solidarity", and v) a "corporation" shall include a 
"company". 
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28. Each of the undersigned hereby acknowledges that it has read the contents of the Guarantee, understands that the 
signing of this Guarantee involves Joint and several financial responsibility on the part of the undersigned and has in 
no way whatsoever, directly or indirectly, sought, received or relied upon any representation or statement from or any 
agreement or undertaking with the Bank or any officer, employee or agent thereof. 

Given wider seal at 

Witness 

55a/6  , this  23  day of  
/ - 

2019  

1Wherc a Corporate Guarantee* 
Guarantor ;5 a 
corporation. the 
corporate seal is 
to be affixed in 
the Pfrsenceofi" (Name of Corporatioi 
signing officer(s)J 

LSI WORLD INC. 

(Signature of Authorized Signatory) 

Vikt:am President 
(Print name of Authorized Signatory) 

(Signature of Authorized Signatory) 

(Print name of Authorized Signatory) 

CS 

Signature of Guarantor 

(Seal) 

  (Seal) 
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I hereby certify that: 

1, 

For use in Alberta 

THE GUARANTEES ACKNOWLEDGEMENT ACT 
(Section 3) 

CERTIFICATE 

(Guarantor's  name) , the Guarantor in the Guarantee dated  
made between and HSBC Bank Canada, which this certificate is attached 
to or noted upon, appeared in person before me and acknowledged that he/she had executed the Guarantee. 

2. 1 satisfied myself by examination of the Guarantor that he/she is aware of the contents of the Guarantee and understands it. 

CERTIFIED by 

day of 

(Print name) Banister and Solicitor at the 
or , in the Province of Alberta, this   

Signature 

STATEMENT OF GUARANTOR 

1 am the person named in this certificate, 

(Signature of Guarantor) 
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HSBC 11) 
FISBC Bank Canada 
GUARANTEE 

To: HSBC Batik Cunada 

in considerat ion of JIS 9C Bank C'a iiada 
therein called the "Bank") dealing with LOAD SOLUTIONIS INC, LS! USA INC., LS! WHEELS 

and 2191562 ONTARIO INC.  

(herein called the "Customer") and one dollar and other good and valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged, the undersigned hereby jointly and severally unconditionally guarantees) payment to the Bank of 
all present and future debts and 1 labi 1 it ics direct or indirect, absolute or eantingcnt, now or at any time and from time to time 
hereafter due or owing to the Bank from or by the Customer whether as principal or surety, and whether incurred by the Customer 
alone or jointly with any ether person or persons. or otherwise howsoever together with all costs, charges and expenses (including 
legal fees on n solicitor and client basis) incurred by the Bank, the receiver, receiver-manager or agent of the Customer, or the 
agent of the Bank in the perfection and enforcement of this Guarantee und of any security hold by the Bank in respect of :we 
inde.btedness. obligations, liabilities, expenses and interest. 

ituu-no-att-m-in-exeees-of • • a_nd...in.wrestthr_n>14 ..•rt; 4=41 pmvidca  
ParugraPh ti'Orn the date demand is made under this Guarantee and accruLterbUth-beftere=d-aftrril-RtgMCM (the Qijmiled Arnouttel, shall Jed hrriv 

••••40.re.fflebit ...,t1-14)G-Ull4V-r•gig,41.--1-----71 cistemsew prdirii) 

[For an obligatinn which is payable only in a currency other than Canadian currency express the Limited Amount in the foreign 
etuTency] 

Provided that if this Guarantee is expressed to be made in respect of a Limited Amount, the undersigned shall, in addition to 
the Limited Amount be liable tbr all arn9(11115 received by the undersigned as trustee and agent for the Bank in accordance with 
paragraphs 13 or IS and all costs, charges and expenses (including legal fees on a solicitor and client basis) incurred by the 
Bank, the receiver, receiver-manager or agent of the Customer, or the agent of the Bank in the perfection and enforcement of this 
Guarantee. 

And the undersigned and each of them (if mare than one) hereby juiraly arid severally agree(s) with the Bunk as follows: 

The sum collectible by the Bank. under this Guarantee shall include interest accruing on the debt owed by the Customer RI the 
Bank at the respective rates cif interest applicable to the various oblieat ions of the Customer which constitute the Customer's 
debts and liabilities 1.11 t lie Bank, Where the Customer is able to the Bank for interest calculated al mare than one rate, then 
he particular rate of interest charged on a particular obligation shall continue to apply hereunder in respect of such oblivation 

both before and after default and before and after-judgment. 

Every certificate issued under the hand of the Manager or Acting Manager of the Bank at the braneh where the Customer's 
account is kept, purporting to show the amount at any particular time duc and payable to the Bank and covered by this 
Guarantee, shall be received as conclusive evidence against the undersigned that such amount is at such time due and payable, 
to the Bank and is enven:d hereby. 

3. 1f this Guarantee is expressed to be made in respect ofa Limited Amount and the Limited Amount is less than the obligation 
or the aggretzatc of the oblitzations a the Customer, then a certificate by the Manager or Acting Manager (Wait: branch oh' 
the Bank where the Customer's account is kept shrill be conclusive as to which of the obligations el the Customer are being 
allocated üor collection under this Guarantee. and the rate or rates of interest applicable. 

4. IC the Customer is cm corporation, no change in the name  objects, capital stock or constitution Grille Customer shall in any 
way a creel the liability uf the undersigned‘ either with respect lu transact inns occurring berore or intg any such change, and 
this Guarantee shall extend to all debts and liabilities to the Bank of the ncrson or corporation who or which assumes the 
obi ¡galions of the Customer in whole or in part in whatsoever manner including, without limitut km, by amalgamation with 
the cl.ellniVP21% 

5. The 13ank shall not be: obliged to inquire into the powers oh the Customer or any of its directors or other agents acting or 
purporting to act on its be  and moneys,. advances, renewals or credits in fact borrowed or obtained from the Bank in 
e.N.ereise a:well powers Aal I be deemed to l'orm part of the debts and I tabi lit ies hereby guaranteed, natwith:itanding that ;arch 

borrowing or obtaining of moneYs, advances, renewals or credits is in excess of the power> of the Customer nr of its director's 
or other ngcins, or is in any way irregular, dercetive or informal. 
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6, Ifthe Customer is a partnership, no change in the name of the Customer's firm or in the membership of the Customer's firm 
through the death, retirement or introduction of one or more partners or otherwise, or by the disposition of the Customer's 
business in whole or in part, shall in any way affect the liability of the undersigned, either with respect to transactions 
occurring before or after any such change, and this Guarantee shall extend to all debts and liabilities to the Bank of the 
person Or corporation who or which assumes the obligations of the Customer in whole or in part in whatsoever manner. 

7. The Bank, without the consent of the undersigned and without exonerating in whole or in part the undersigned, may grant 
Linie, renewals, extensions, indulgences, releases and discharges to, may take securities from and give the same and any or 
all existing securities up to, may abstain from taking securities from, or from perfecting securities of, may cease or refrain 
from giving credit or making loans or advances to, may accept compositions from, may change the terms of any debts and 
liabilities hereby guaranteed, and may otherwise deal with the Customer and all other persons (including the undersigned 
and any other guarantor) and securities, as the Bank may see fit, and all dividends, compositions, and moneys received by 
the Bank from die Customer or from any other persons or estates capable of being applied by the Bank in reduction of the 
debts and liabilities hereby guaranteed, shall he regarded for all purposes as payments in gross. No loss of or in respect of the 
securities received by the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall 
in any way limit or lessen the liability of the undersigned under this Guarantee. Until all indebtedness of the Customer to the 
Bank has been paid in full, the undersigned shall not have any right of subrogation to the Bank or to the securities held by the 
Bank and this Guarantee shall not be diminished or affected on account of any net or failure to at on the part of the Bank 
which would prevent subrogation from operating in favour of the undersigned. The Bank shall be entitled to prove against 
the estate of the Customer upon any insolvency or winding-up in respect of the whole of said debts and liabilities; and the 
undersigned shall have no right to be subrogated to the Bank or to the securities held by the Bank until the Bank has received 
payment in full of its claim with interest. 

8. The Bank shall not be bound or obliged to exhaust its recourse against the Customer or any other persons or any security 
it may hold or take any other action before being entitled to payment from the undersigned of each and every of the debts 
and liabilities guaranteed and it shall not he obliged to offer or deliver its security before its whole claim has been paid. The 
undersigned unconditionally waives any right it may have to oblige the Bank to (i) proceed against the Customer or any other 
person; (ii) exhaust any property, security or assets heretofore, now or hereafter furnished to the Bank, by the Customer 
or any other person who is or may become liable in respect of any of the debts and liabilities guaranteed; or (iii) apply any 
property, security or assets of the Customer or any other person who is or may become liable in respect of any of the debts 
and liabilities guaranteed to the discharge of the debts and liabilities guaranteed or to the favour of the undersigned. 

9. The Bank, ill its sole discretion and as the Bank secs fit, without in any way prejudicing or affecting the rights of the Bank 
hereunder, may appropriate any moneys received to any portion of the debts and liabilities hereby guaranteed, whether then 
due or to become due, and may revoke or alter any such appropriation. 

10. This shall be a continuing guarantee, and shall cover and secure any ultimate balance owing to the Bank, but the Bank shall 
not be obliged to enforce its rights against the Customer or other persons or the securities it may hold before being entitled 
to payment from the undersigned of all and every of thc debts and liabilities hereby guaranteed: Provided always that the 
undersigned may determine his or her or their further liability under this continuing guarantee by 90 days' notice in writing 
to be given to the Bank, and the liability hereunder of the undersigned shall continue until the expiration of 90 days after 
the giving of such notice, notwithstanding the death or insanity of the undersigned, and after the expiry of such notice the 
undersigned shall remain liable under this Guarantee in respect «any sum or sums of money owing to the Bank as aforesaid 
On the date such notice expire-I and also in respect of any contingent or future liabilities incurred to or by the Bank on or 
before such date but maturing thereafter, but in the event of the determination of this Guarantee as to one or more of the 
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned. 

IL Notwithstanding the provisions of any statute relating to the rate of interest payable by debtors, this Guarantee shall remain 
in full force and effect whatever the rate of interest received or demanded by the Bank. 

12, Tile undersigned hereby grants to the Bank the right to set offagainst any and all accounts, credits or balances maintained by 
the undersigned with the Bank, the aggregate amount of any and all liabilities of the undersigned hereunder if and when the 
sanie shall become due and payable. 

13. All debts and liabilities present and future of the Customer to the undersigned are hereby assigned to the Bank and postponed 
to the present and future debts and liabilities of the Customer to the Bank and all moneys received by the undersigned from 
the Customer shall be received by the undersigned as trustee and agent for the Bank and forthwith upon receipt shall be paid 
over to the Bank until the Customer's indebtedness to the Bank is fully paid and satisfied; all without prejudice to or without 
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in any way limiting or lessening the liability of the undersigned to the Bank whether this Guarantee is expressed to be made 
in respect oía Limited Amount or otherwise. 

14. The Bank shall not be obliged to give the undersigned notice of default by the Customer, and upon any default by the 
Customer the undersigned shall be held bound directly to the Bank as principal debtor in respect of the payment of the 
amounts hereby guaranteed. 

15. No suit based on this Guarantee shall be instituted until demand for payment has been made. Any notice, demand or court 
process may be served by the Bank on the undersigned or his or her or their legal personal representatives either personally 
or by posting the same by ordinary mail postage prepaid, in an envelope addressed to the address of the party to he served 
last known to the Rank, and the notice or demand so sent shall be deemed to be served on the day following that on which it 
is mailed. 

16. This Guarantee shall be operative and binding upon every signatory hereof notwithstanding the non-execution hereof by any 
other proposed signatory or signatories, and the undersigned acknowledges that this Guarantee has been delivered free of 
any conditions and that no statements, representations, agreements, collateral agreements or promises have been made to or 
with the undersigned affecting or limiting the liability of the undersigned under this Guarantee or inducing the undersigned 
to grant this Guarantee except as specifically contained herein in writing, and agrees that this Guarantee is in addition to and 
not in substitution for any other guarantees held or which may hereafter be held by the Bank, 

17. No alteration or waiver of this Guarantee or of any of its terms, provisions or conditions shall be binding on the Bank unless 
made in writing under the signature of either the President or one of the Vice-Presidents of the Bank. 

IS. The undersigned shall file all claims against the Customer in any bankruptcy or other proceedings in which the filing of 
claims is required by law or upon any indebtedness of the Customer to the undersigned and will assign to the Bank all of 
the undersigned's rights thereunder. In all such cases, whether an administration, bankruptcy, or otherwise, the person or 
persons authorized to pay such claims shall pay to the Rank the full amount payable on the claim in the proceeding before 
making any payment to the undersigned; all without in any way limiting or lessening the liability of the undersigned to the 
Bank whether this Guarantee is expressed to be made in respect of a Limited Amount or otherwise. An moneys received 
by the undersigned in all such cases shall be received by the undersigned as trustee and agent for the Bank and forthwith 
upon receipt shall be paid over to the Bank until the Customer's indebtedness is fully paid and satisfied. To the fullest extent 
necessary for the purposes of this paragraph 18 the undersigned hereby assigns to the Bank all the undersigned's rights to any 
payments or distributions to which the undersigned otherwise would be entitled. 

19. In this Guarantee, any word importing the singular number shall include the plural, and without restricting the generality of 
the foregoing, where there is more than one undersigned any reference to the undersigned refers to each and every one of the 
undersigned, and any word importing a person shall include a corporation, partnership and any other entity, 

20. If this Guarantee is executed by more than one party, the liability of each of the undersigned hereunder shall be joint and 
several. 

21, This Guarantee shall extend to and enure to the benefit of the successors and assigns of the Bank, and shall be binding upon 
the undersigned and the respective heirs, executors, administrators, successors and assigns of each of the undersigned. 

22. No invalidity, irregularity or unenforcenbility by reason of any bankruptcy or similar law or any law or order of any 
government or agency thereof purporting to reduce, amend or otherwise affect the liability of the Customer to the Bank or of 
any security therefor, shall affect, impair or be a defence to this Guarantee. If one or more of the provisions contained herein 
shall he invalid, illegal or unenforceable in any respect, such provision shall be deemed to be severable and the validity, 
legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby. 

23. With respect lo any portion of the indebtedness secured hereby which is payable in a currency other than Canadian currency 
(the "Foreign Currency Obligation"), the following provisions shall apply: 

(a) Payment hereunder with respect to the Foreign Currency Obligation shall be made in immediately available funds in 
lawful money of the jurisdiction in the currency of which the Foreign Currency Obligation is payable (the "Foreign 
Currency") in such form as shall be customary al the time of payment for settlement of international payments 
in Vancouver, British Columbia without set-off, compensation or counterclaim and free and clear of and without 
deduction for any and all present and future taxes, levies, imposts, deductions, charges and withholdings with respect 
thereto. 
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(b) The undersigned shall hold the Bank harmless from any loss incurred by the Bank arising from any change in the value 
of Canadian currency in relation to the Foreign Currency between the date the Foreign Currency Obligation becomes 
due and the date of payment thereof. 

If for the purpose of obtaining judgment in any court it is necessary to convert a sum due hereunder in the Foreign 
Currency into Canadian funds ("Canadian dollars"), the rate of exchange used shall be that at which in accordance with 
normal banking procedures the Bank could purchase the Foreign Currency with Canadian dollars on the business day 
preceding that on which final judgment is given. 

The obligation of the undersigned in respect of any Foreign Currency Obligation due by it to the Bank hereunder shall, 
notwithstanding any judgment in Canadian dollars, be discharged only to the extent that on the business day following 
receipt by the Bank of any sum adjudged to be so due in Canadian dollars the Bank may in accordance with normal banking 
procedures purchase the Foreign Currency with Canadian dollars; if the amount of the Foreign Currency so purchased is 
less than the sum originally due to the Bank in the Foreign Currency the undersigned agrees, as a separate obligation and • 
notwithstanding any such judgment, to indemnify the Bank against such loss and if the Foreign Currency purchased exceeds 
the sum originally due to the Bank in the Foreign Currency the Bank agrees to remit such excess to the undersigned to the 
extent the undersigned is entitled thereto. 

24. All the rights, powers and remedies of the Bank hereunder and under any other agreement now or at any time hereafter in 
force between the Bank and the undersigned shall be cumulative and shall be in addition to and not in substitution for all 
rights, powers and remedies of the Bank at law or in equity. 

25. The undersigned by its signature of this Guarantee on the one hand and the Bank by making this Guarantee available to 
the undersigned on the other hand acknowledge having expressly required it to be drawn up in the English language. La 
soussign6e par sit signature de ce eautionnement d'une part et Is Banque en mettant ledit cautionnement a la disposition des 
garants d'autre part reconnaissent avoir expressement exigO soit redige en league anglaise. 

26. This Guarantee shall be construed in accordance with the laws of the Province of*  Ontario  
 and shall be deemed to have been made in such Province and to be performed there, 

and the Courts of such Province shall have jurisdiction over all disputes which may arise under this Guarantee, provided that 
nothing herein contained shall prevent the Bank front proceeding at its election against the undersigned in the courts of any 
other province or country. 

If the undersigned becomes resident outside the Province referred to in this paragraph 26 then the undersigned hereby 
submits to he jurisdiction of the courts of competent jurisdiction of the Province referred to in this paragraph 26 in respect 
of any proceeding hereon. Service of any process upon the undersigned may be made by ordinary mail in an envelope 
addressed to the following address: 

(c) 

or in any other manner permitted by law. 

27. If this Guarantee is to be construed in accordance with the laws of the province of Quebec and for all other purposes 
pursuant to which the interpretation of this Guarantee may be subject to the laws of the province of Quebec or a court or 
tribunal exercising jurisdiction in the province of Quebec: i) if more than one undersigned, each of the undersigned shall be 
solidarily liable with one another and with the Customer and hereby waives all benefits of division and discussion, ii) any 
"right of more" or similar expression shall include a "right of compensation", iii) an "agent" shall include a "mandatary", iv) 
"joint and several" and "jointly and severally" shall include "solidary" and "solidarity", and v) a "corporation" shall include a 
"company". 
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28, Each of the undersigned hereby acknowledges that it has read the contents of the Guarantee, understands that the 
signing of this Guarantee involves joint and several financial responsibility on the part of the undersigned and has in 
no way whatsoever, directly or indirectly, sought, received or relied upon any representation or statement from or any 
agreement or undertaking with the Bank or any officer, employee or agent thereof. 

9.3 Given under seal at  , this  -  day of 

Witness 

1Wherc a Corporate Guarantee* 
Guarantor is a 
corporation, tho 
corporate seal is 
to ht affixed GSB PROPERTIES LTD.  
the presence of its (Name of Corp ration) ,ignitsg officer(,)1 

(Signature of Authorized Signatory) 

indevnl Sittgb_Q[ewig - President 
(Print name of Authorized Signatory) 

(Signature of Authorized Signatory) 

(Print name of Authorized Signatory) 

CS 

C 2019 

Signature of Guarantor 

(Seal) 

 (Seal) 
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I hereby certify that: 

1. 

For use in Athena 

THE GUARANTEES ACKNOWLEDGEMENT ACT 
(Section 3) 

CERTIFICATE 

(Guarentoes_namg)  , the Guarantor in the Guarantee dated  
made between   and HOC Bank Canada, which this certificate is attached 
to or noted upon, appeared in person before inc and acknowledged that he/she had executed the Guarantee. 

2. 1 satisfied myself by examination of the Guarantor that he/she is aware of the contents of the Guarantee and understands it. 

CERTIFIED by _(Print name) , Barrister and Solicitor at the 
 of  , in the Province ofAlberta, this 

day of  

Signature 

STATEMENT OF GUARANTOR 

I am the person named in this certificate. 

(Signature of Guarantor) 
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HSBC 4ID 
HSBC Bank Canada 
GUARANTEE 

"1'0: 11S13C CAltiathl 

n e isidera4ioi nF H.SliC Thtnk Canaria 
(1-,:•rei..1 called the "Bank") ck-ding with LOA LU  LSI USA INC. and LS1 WHEELS INC. 

(herein called the "Customer") and one dollar and other good and valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged, the undersigned hereby jointly and severnlly uncondilionally guarantee(s) payment to the Bunk of 
all present and niture debts and liabilities direct or indirect, ahsnline or contingent, now or at any time and from timc to time 
hereafter doe or owing to the Bank from or by the Customer whether as principal or surety, and whether incurred by the Customer 
alone or jointly with any other person or persons, or otherwise howsoever together with all costs, charges and expenses (including 
legal fces on a solicitor and client basis) incurred by the 13ank, 1.11c receiver, receiver-manager or agent of the Customer, or the 
agent Of the Bank in the perfection and enforcement (obis Guarantee und of any security held by the Bank in respect of such 
indebtedness, obligations, liabilities, expenses and interest. 

(V./A/Act 4-P-nev-itle44hat-tifreutii-i-ri-eeeeees-of S . , inti-i-nterest 
we, from the date demand is made under this Guaranteualurr.rning-b4gh-bet:erreenu j i gment c "Limited Amount"), shall 4ndhinv 
wan .4&-e‘i'terfteti-bie4e-ffl4177:057371:377-1-1-}4404:-* 

[For an ubliizat ion which is payable only in a currency other ihnn Canadian currency express the Limited Amount in the foreign 
currency.1 

Provided that if this Guarantee is expressed to be made in respect an Limited Amount, the undersigned shall, in addition to 
the Limited Amount be liable [broil amounts received by the undersigned as trustee mid agent for the Bank in accordance with 
paragraphs 13 or 18 and all costs, charges and expenses, (inelnding legal fees on a solicitor and client basis) incurred by the 
Bank, the receiver, receiver-manager or agent of the Customer, or the agent of the Bank in the perfectiOn and enforcement nt' this 
Guaranteu. 

And the undersigned and each of 'them (if mitre than one) hereby jointly and severally agree(s) with the Bank as rolinws: 

I. The stun collectible by the Bank under this Gnar3lItec snail include interest accruing on the debt owed by the Customer to the 
Bank at the respective rates of interest applicable to the various obligations of the Customer which constitute the Customer's 
debts and liabilities to the Bank. Whore the Customer is liable to the Bank for interest calculated at more than one rate. ;hen 
the particular rate of interest charged on a particular obligation shall continue_ to apply hereunder in respect of such obligation 
both before and after default and before and aker judgment, 

2. 17..%,,cry certificate issued under die hand of the Manager Or Acting Manager of the Bank at the brunch where the Custonief's 
account is kepi, purporting to show the. amount at any particular time due and payable to the Bank and covered by this 
Guarantee. shall be received as conclusive evidenee. against the undersigned. that such amount is at such time due. and payable 
to the Bank mid is eovercd hereby. 

lithis Guarantee is expressed to be made in respect ola Limited Amount and the Limited Amount is legs than the obi igaijemi 
or the aggregate of the oblintions uf the Customer, then a certificate by the Manager or Acting Manager of the branch of 
tin; Bank where the Customer's account is kept shall be conclusive as 10 Which of the obligations of the Cuinonn,..r are being 
allocated for collect inn under this Ginnanlee and the rate or nee of interest applicable. 

A. If ;he Customer ;g a corporation, no change in the name, objects, capital stock or constitution of the Customer shall in any 
way aflect ;he liability of the undersigned. eiiher with respect to iransaet ions occurring before or after any nell change, and 
this Guarantee shall extend to all debts and liabilities to the Bunk- of the person or corporation who or which assumes the 
obligalions or the Customer in whole or in part in 'whatsoever inlinner including, without limit:04ln, by amalgamation with 
the Customer. 

W10 

3. 

5, The Il.ank shall no; be obliged to inquire into the powers or the cuslonicr or any of its directors or other agents net inc or 
purporting to act on its behalf, and moneys. advances, renewrds or credits in filet borrowed or obtained front the Bank in 
exercise of such powers shall be deemed to farm part of the debts and liabilities hereby guaranteed, notwithstanding that such 
borrowing or obtaining of numeys, advances, renewals or credits is in excess of the powers attic Cuslotner or of U.S directors 
or other agc...ras, or is in any way irregular, defective or informal. 
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6. Mlle Customer is a partnership, no change in the name of the Customer's firm or in the membership of the Customer's firrn 
through the death, retirement or introduction of one or more partners or otherwise, or by the disposition of the Customer's 
business in whole or in part, shall in any way affect the liability of the undersigned, either with respect to transactions 
occurring before or after any such change, and this Guarantee shall extend to all debts and liabilities to the Bank of the 
person or corporation who or which assumes the obligations of the Customer in whole or in part in whatsoever manner. 

7. The Bank, without the consent of the undersigned and without exonerating in whole or in part the undersigned, may grant 
time, renewals, extensions, indulgences, releases and discharges to, may take securities from and give the same and any or 
all existing securities up to, may abstain from taking securities from, or from perfecting securities of, may cease or refrain 
from giving credit or making loans or advances to, may accept compositions from, may change the terms of any debts and 
liabilities hereby guaranteed, and may otherwise deal with the Customer and all other persons (including the undersigned 
and any other guarantor) and securities, as the Bank may see fit, and all dividends, compositions, and moneys received by 
the Bank from the Customer or from any other persons or estates capable of being applied by the Bank in reduction of the 
debts and liabilities hereby guaranteed, shall be regarded for all purposes as payments in gross. No loss of or in respect of the 
securities received by the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall 
in any way limit or lessen the liability of the undersigned under this Guarantee. Until all indebtedness of the Customer to the 
Bank has been paid in full, the undersigned shall not have any right of subrogation to the Bank or to the securities held by the 
Bank and this Guarantee shall not he diminished or affected on account of any act or failure to act on the part of the Bank 
which would prevent subrogation from operating in favour of the undersigned. The Bank shall be entitled to prove against 
the estate of the Customer upon any insolvency or winding-up in respect of the whole of said debts and liabilities; and the 
undersigned shall have no right to be subrogated to the Bank or to the securities held by the Bank until the Bank has received 
payment in full of its claim with interest. 

8. The Bank shall not be bound or obliged to exhaust its recourse against the Customer or any other persons or any security 
it may hold or take any other action before being entitled to payment from the undersigned of each and every of the debts 
and liabilities guaranteed and it shall not be obliged to offer or deliver its security before its whole claim has been paid. The 
undersigned unconditionally waives any right it may have to oblige the Bank to (i) proceed against the Customer or any other 
person; (ii) exhaust any Property, security or assets heretofore, now or hereafter furnished to the Bank, by the Customer 
or any other person who is or may become liable in respect of any of the debts and liabilities guaranteed; or (iii) apply any 
property, security or assets of the Customer or any other person who is or may become liable in respect of any of the debts 
and liabilities guaranteed to the discharge of the debts and liabilities guaranteed or to the favour of the undersigned. 

9. The Bank, in its sole discretion and as the Bank sees fit, without in any way prejudicing or affecting the rights of the Bank 
hereunder, may appropriate any moneys received to any portion of the debts and liabilities hereby guaranteed, whether then 
due or to become due, and may revoke or alter any such appropriation. 

10. This shall be a continuing guarantee, and shall cover and secure any ultimate balance owing to the Bank, but the Bank shall 
not be obliged to enforce its rights against the Customer or other persons or the securities it may hold before being entitled 
to payment from the undersigned of all and every of the debts and liabilities hereby guaranteed: Provided always that the 
undersigned may determine his or her or their further liability under this continuing guarantee by 90 days' notice in writing 
to be given to the Bank, and the liability hereunder of the undersigned shall continue until the expiration of 90 days after 
tlte giving of such notice, notwithstanding the death or insanity of the undersigned, and after the expiry of such notice the 
undersigned shall remain liable under this Guarantee in respect of any sum or sums of money owing to the Bank as aforesaid 
on the date such notice expired and also in respect of any contingent or future liabilities incurred to or by the Bank on or 
before such date but maturing thereafter, but in the event of the deterininalion of this Guarantee as to one or more of the 
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned. 

11. Notwithstanding the provisions of any statute relating to the rate of interest payable by debtors, this Guarantee shall remain 
in full force and effect whatever the rate of interest received or demanded by the Bank. 

12. The undersigned hereby grants to the Bank the right to set off against any and all accounts, credits or balances maintained by 
the undersigned with the Bank, the aggregate amount of any and all liabilities of the undersigned hereunder if and when the 
same shall become due and payable. 

13. All debts and liabilities present and future of the Customer to the undersigned are hereby assigned to the Bank and postponed 
to the present and future debts and liabilities of the Customer to the Bank and all moneys received by the undersigned from 
the Customer shall be received by the undersigned as trustee and agent for the Bank and forthwith upon receipt shall be paid 
over to the Bank until the Customer's indebtedness to the Bank is fully paid and satisfied; all without prejudice to or without 
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in any way limiting or lessening the liability of the undersigned to the Bank whether thia Guarantee is expressed to be made 
in respect ola Limited Amount or otherwise. 

14. The Bank shall not be obliged to give the undersigned notice of default by the Customer, and upon any default by the 
Customer the undersigned shall be held bound directly to the Bank as principal debtor in respect of the payment of the 
amounts hereby guaranteed. 

15. No suit based on this Guarantee shall be instituted until demand for payment has been made. Any notice, demand or court 
process muy be served by the Bank on the undersigned or his or her or their legal personal representatives either personally 
or by posting the same by ordinary mail postage prepaid, in an envelope addressed to the address of the party to be served 
last known to the Bank, and the notice or demand so sent shalt be deemed to be served on the day following that on which it 
is mailed. 

16. This Guarantee shall be operative and binding upon every signatory hereof notwithstanding the non-execution hereof by any 
other proposed signatory or signatories, and the undersigned acknowledges that this Guarantee has been delivered free of 
any conditions and that no statements, representations, agreements, collateral agreements or promises have been made to or 
with the undersigned affecting or limiting the liability of the undersigned under this Guarantee or inducing the undersigned 
to grant this Guarantee except as specifically contained herein in writing, and agrees that this Guarantee is in addition to and 
not in substitution for any other guarantees held or which may hereafter be held by the Bank. 

17. No alteration or waiver of this Guarantee or of any of its terms, provisions or conditions shall be binding on the Bank unless 
made in writing under the signature of either the President or one of the Vice-Presidents of the Bank. 

18, The undersigned shall file all claims against the Customer in any bankruptcy or other proceedings in which the filing of 
claims is required by law or upon any indebtedness of the Customer to the undersigned and will assign to the Bank all or 
the undersigned's rights thereunder. In all such eases, whether an administration, bankruptcy, or otherwise, the person or 
persons authorized to pay such claims shalt pay to the Bank the full amount payable on the claim in the proceeding before 
making any payment to the undersigned; all without in any way limiting or lessening the liability of the undersigned to the 
Bank whether this Guarantee is expressed to be made in respect oía Limited Amount or otherwise. All moneys received 
by the undersigned in all such cases shall he received by the undersigned as trustee and agent for the Bank and forthwith 
upon receipt shall be paid over to the Bank until the Customer's indebtedness is fully paid and satisfied, To the fullest extent 
necessary for the purposes of this paragraph 1.8 the undersigned hereby assigns to the Bank all the undersigned's rights to any 
payments or distributions to which the undersigned otherwise would he entitled. 

19. In this Guarantee, any word importing the singular number shall include the plural, and without restricting the generality of 
the foregoing, where there is more than one undersigned any reference to the undersigned refers to each and every one of the 
undersigned, and any word importing a person shall include a corporation, partnership and any other entity. 

29. Melds Guarantee is executed by more titan one party, the liability °reach of the undersigned hereunder shall be joint and 
several. 

21, This Guarantee shall extend to and enure to the benefit of the successors and assigns of the Bank, and shall be binding upon 
the undersigned and the respective heirs, executors, administrators, successors and assigns of each of the undersigned. 

22. No invalidity, irregularity or unenforceability by reason of any bankruptcy or similar law or any law or order of any 
government or agency thereof purporting to reduce, amend or otherwise affect the liability of the Customer to the Bank or of 
any security therefor, shall affect, impair or be a defence to this Guarantee. None or 1110fe of the provisions contained herein 
shall be invalid, illegal or unenforceable in any respect, such provision shall be deemed to be severable and the validity, 
legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby, 

23. With respect to any portion of the indebtedness secured hereby which is payable in a currency other than Canadian currency 
(the "Foreign Currency Obligation"), the following provisions shall apply: 

(a) Payment hereunder with respect to the Foreign Currency Obligation shall be made in immediately available funds in 
lawful money of the jurisdiction in the currency of which the Foreign Currency Obligation is payable (the "Foreign 
Currency”) in such form as shall be customary at the time of payment for settlement of international payments 
in Vancouver, British Columbia without set-off, compensation or counterclaim and free and clear of and without 
deduction fer any and all present and future taxes, levies, imposts, deductions, charges and withholdings with respect 
thereto. 
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(b) The undersigned shall hold the Bank harmless from any loss incurred by the Bank arising from any change in the value 
of Canadian currency in relation to the Foreign Currency between the date the Foreign Currency Obligation becomes 
due and the dale of payment thereof. 

If for the purpose of obtaining judgment in any court it is necessary to convert u sum due hereunder in the Foreign 
Currency into Canadian funds ("Canadian dollars"), the rate of exchange used shall be that at which in accordance with 
normal banking procedures the Bank could purchase the Foreign Currency with Canadian dollars on the business day 
preceding that on which final judgment is given. 

The obligation of the undersigned in respect of any Foreign Currency Obligation due by it to the Bank hereunder shall, 
notwithstanding any judgment in Canadian dollars, be discharged only to the extent that on the business day following 
receipt by the Bank of any sum adjudged to be so due in Canadian dollars the Bank may in accordance with normal banking 
procedures purchase the Foreign Currency with Canadian dollars; if the amount of the Foreign Currency so purchased is 
less than the sum originally due to the Bank in the Foreign Currency the undersigned agrees, as a separate obligation and 
notwithstanding any such judgment, to indemnify the Bank against such loss and if the Foreign Currency purchased exceeds 
the sum originally duc to the Bank in the Foreign Currency the Bank agrees to remit such excess to the undersigned to the 
extent the undersigned is entitled thereto. 

24. All the rights, powers and remedies of the Bank hereunder and under any other agreement now or at any time hereafter in 
force between the Bank and the undersigned shall he cumulative and shall be in addition to and not in substitution for all 
rights, powers and remedies of the Bank at law or in equity. 

25. The undersigned by its signature of this Guarantee on the one hand and the Bank by making this Guarantee available to 
the undersigned on the other hand acknowledge having expressly required it to be drawn up in the English language. La 
soussignée par sa signature de ce cautionnement d'une part et la Banque en mettant ledit cautionnement â ta disposition des 
garants d'autre part reconnaissent avoir expressement exigé qu'il soit rédigé en langue anglaise. 

26. This Guarantee shall be construed in accordance with the laws of the Province of*  Ontario  
 and shall be deemed to have been made in such Province and -to be performed there, 

and the Courts of such Province shall have jurisdiction over all disputes which may arise under this Guarantee, provided that 
nothing herein contained shall prevent the Bank from proceeding at its election against the undersigned in the courts of any 
other province or country. 

It' the undersigned becomes resident outside the Province referred to in this paragraph 26 then the undersigned hereby 
submits to the jurisdiction of the courts of competent jurisdiction of the Province referred to in this paragraph 26 in respect 
of any proceeding hereon. Service of any process upon the undersigned may be made by ordinary mail in an envelope 
addressed to the following address: 

(e) 

or in any other manner permitted by law. 

27. if this Guarantee is to be construed in accordance with the laws of the province of Quebec and for all other purposes 
pursuant to which the interpretation of this Guarantee may be subject to the laws of the province of Quebec or a court or 
tribunal exercising jurisdiction in the province of Quebec: i) if more than one undersigned, each of the undersigned shall be 
solidarily liable with one another and with the Customer and hereby waives all benefits of division and discussion, ii) any 
"right of setoff" or similar expression shall include a "right of compensation", iii) an "agent" shall include a "mandatary'', iv) 
"joint and severa!" and "jointly and severally" shall include "sot idary" and "solidarity", and v) a "corporation" shall include a 
"company". 
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28, Each of the undersigned hereby acknowledges that it has read the contents of the Guarantee, understands that the 
signing of this Guarantee involves joint and several financial responsibility on the part of the undersigned and has in 
no way whatsoever, directly or indirectly, sought, received or retied upon any representation or statement from or any 
agreement or undertaking with the Bank or any officer, employee or agent thereof. 

Given under seal at 
n 

 ,this  .7  day of 
T 

Witness Signature of Guarantor 

Corporate Guarantee* 

2191562 ONTARIO INC. 
(Name of Corporation) CS 

vbizee-e-e9--
(Signature of Authorized Signatory) 

Vikram Dua - Director  
(Print name of Authorized Signatory) 

(Signature of Authorized Signatory) 

(Print name of Authorized Signatory) 

1012002-E_20 15-04 
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(Seal) 

 (Seal) 
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For use in Alberta 

THE GUARANTEES ACKNOWLEDGEMENT ACT 
(Section 3) 

CERTIFICATE 

I hereby certify that: 

• 1.  (Guarantor's name)  , the Guarantor in the Guarantee dated  
made between and HSBC Bank Canada, which this certificate is attached 
to or noted upon, appeared in person before me and acknowledged that he/she had executed the Guarantee, 

2, 1 satisfied myself by examination of the Guarantor that he/she is aware of the contents of' the Guarantee and understands it. 

CERTIFIED by  .(Prianamcl . Barrister and Solicitor at the 
 of  , in the Province of Alberta, this 

day of  

Signature 

STATEMENT OF GUARANTOR 

I am the person named in this certificate. 

(Signature of Guarantor) 
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HSBC ID 
EISBC Bank Canada 

GUA RAN'irEE 

To: fISBC Bank Canada 

In consideration of IlSBC Bank Canada 
(herein called the "Bank") d ills .LSi USA INC., LSI WHEELS  INC.  cleating w  
and  2191562 ONTARIO INC...... 

(herein called the "Customer-) and one dollar and other good and valuable consideration, the receipt and sufficiency or which 
is hereby acknowledged, the undersigned hereby jointly and severally unconditionally guarantee(s) payment to the Bank of 

vy.
 prent es and future debts and liabilities direct or indirect, absolute or contingent, now or at :my time and from time to time 
hereafter due or owing to the Bank from Of by the Customer whether as principal or surety, and whether incurred by the Customer 
alone or jointly with any other person or persons, or otherwise howsoever together with all costs, charges and expenses (including 
legal fees on a solicitor and client basis) incurred by the Bank, the receiver, receiver-managcr or agent «the Customer, or the 
iment Of the Bank in the perfection and enforcement of this Guarantee and of any security held by the Bank in respect of such 
indebtedness, obligations, liabilities, expenses and interest. 

- tgrenlimiwel 64,1ruviJCd {NM no 3tim in ..;xccs:i Or S ...  ____=a444-str.-Fo44144-aproli..kle.d,„ca,lezda. 
"3"P"rer"S from the date denumd is made under this Guarantee and nerr44rebe t JII gMCIlt (t e "Limited Amount"), shall 
god hem, 

3 4.ie-feeefrefebriG 1741.1_444g14142PN uylPr.* 6UWAKTiniali9' 

[Fw- an obligation which is payable only in a currency other than Canadian currency express the Limited Amount in the foreig,n 
currency.] 

Provided that if this Guarantee is expressed to be mode in respect °tali ¡A —m.teL —mount, the- undersigned shall; in addition to 
the Limited Amount be liable fi»r all amounts received by the undersigned as trustee tricl agent for tho Bank in accordance with 
paragraphs 13 or IS and all costs, charges and e.x pulses (including legal fees on a solicitor and client basis) incurred by the 
Bank, the receiver, receivonnamager or agent of the Customer, or the agent of the Bank in the perfection and enforcement or this 
Guarantee. 

And the undersigned and each of them (if more than one) hereby jointly and severally agree(a) with the Bank as follows; 

The sum collectible by the Bank under this Guarantee shall include interest accruing on the debt owed by the Customer to the 
Bank at the respective ru Les or i Merest applicable to the VariOLIA obligations of the Customer which constitute the Customer's 
debis and liabilities to the Bunk, Where ihe Customer is liable to tile Bank for interest calculated al. more than one rate, then 
the particular rare of interest charged on a particular obligation shall cant iinte to apply hereunder in respect of ach obligation 
both before and after default and before and after judgment. 

2. Every certificate issued under the hand (Ire Manager or Acting Manager of the Brink tu the bausch whore the Customer's 
account is kept, purporting to show the amount at any particular time due and payable to the Bank and covered by this 
Guarantee, shall be received as conclusive evidence against the undersigned that such amount is at such time due and payable 
to the, Bank iund is covered hereby. 

3, lrthis Guarantee is expressed to be made in respect °fa Limited Amount and the Limited Amount is less tilan tliC obligation 
or the aggregate of' the obligations of the Custome-r, then a cc:flint:ate by the Manager or Acting Manager of the branch of 
the Bank where the Cumoincr's account is kept 1;huil be conulusive as to which of the obligations attic Customer arc boine: 
allocated rar vaiteciian under this Guarantee and the rate or rates of interest applicable. 

the Customet  orparat ion, no change in the name, objects, capital stock or constitution a the Customer shall in any 
way affect the liability of undersigned, either with re>peet to transactions occurring heffire or after any such change, and 
this Gunramee shall extend to all debts and liabilities in the Bank of the person or corporation who or which assumes the 
obligations a the Customer in whole or in part. in whatsoever n'tOnner including, without limitation, by amalprnation with 
the Costumier. 

5, The Bank shall no; he obliged to inquire into the powers of the Customer or any or its directces or inflict' agents acting or 
purporting to act on its hehuil l and moneys, advances, renewals Or credits in fact borrowed or obtained from the Bank in 
exercise of such pOWef5 bbal l be deemed to lbrin port or the debts and liabilities hereby guaranteed, notwithstanding that such 
borrowing or obiaining or moneys, advances, renewals or credits is in excess a the powers or thu CaMotner or of its dirce tors 
or other acenis, or is in any way irregular, defective or inlbrinal. 
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6. lithe Customer is a partnership, no change in the name or the Customer's firm or in the membership °Idle Customer's firm 
through the death, retirement or introduction of one or more partners or otherwise, or by the disposition of the Customer's 
business in whole or in part, shall in any way affect the liability of the undersigned, either wills respect to transactions 
occurring before or after any such change, and this Guarantee shall extend to all debts and liabilities to the Bank of the 
person or corporation who or which assumes the obligations of the Customer in whole or in part in whatsoever manner, 

7. The Bank, without the consent of the undersigned and without exonerating in whole or in part the undersigned, may grant 
time, renewals, extensions, indulgences, releases and discharges to, may take securities from and give the same and any or 
all existing securities up to, may abstain from taking securities from, or from perfecting securities of, may cease or refrain 
from giving credit or making loans or advances to, may accept compositions from, may change the terms of any debts and 
liabilities hereby guaranteed, and may otherwise deal with the Customer and all other persons (including the undersigned 
and any other guarantor) and securities. as the Bank may see fit, and all dividends, compositions, and moneys received by 
the Bank from the Customer or from any other persons or estates capable of being applied by the Bank in reduction of the 
debts and liabilities hereby guaranteed, shall be regarded for all purposes as payments in gross. No loss of or in respect of the 
securities received by the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall 
in any way limit or lessen the liability of the undersigned under this Guarantee. Until all indebtedness of the Customer to the 
Bank has been paid in full, the undersigned shall not have any right of subrogation to the Bank or to the securities held by the 
Bank and this Guarantee shall not be diminished or affected on account of any act or failure to act on the part of the Bank 
which would prevent subrogation from operating in favour of the undersigned. The Bank shall be entitled to prove against 
the estate of the Customer upon any insolvency or winding-up in respect of the whole of said debts and liabilities; and the 
undersigned shall have no right to be subrogated to the Bank or to the securities held by the Bank until the Bank has received 
payment in full of its claim with interest. 

8. The Bank shall not be bound or obliged to exhaust its recourse against the Customer or any other persons or any security 
it may hold or take any other action before being entitled to payment from the undersigned of each and every of the debts 
and liabilities guaranteed and it shall nor be obliged to offer or deliver its security before its whole claim has been paid. The 
undersigned unconditionally waives any right it may have to oblige the Bank to (i) proceed against the Customer or any other 
person; (ii) exhaust any property, security or assets heretofore, now or hereafter furnished to the Bank, by the Customer 
or any other person who is or may become liable in respect of any of the debts and liabilities guaranteed; or (iii) apply any 
property, security or assets of the Customer or any other person who is or may become liable in respect of any of the debts 
and liabilities guaranteed to the discharge of the debts and liabilities guaranteed or to the favour of the undersigned. 

9. The Bank, in its sole discretion and as the Bank sees fit, without in any way prejudicing or affecting the rights of the Bank 
hereunder, may appropriate any moneys received to any portion of the debts and liabilities hereby guaranteed, whether then 
due or to become due, and may revoke or alter any such appropriation. 

10. This shall be a continuing guarantee, and shall cover and secure any ultimate balance owing to the Bank, but the Bank shall 
not be obliged to enforce its rights against the Customer or other persons or the securities it may hold before being entitled 
to payment from the undersigned of all and every of the debts and liabilities hereby guaranteed: Provided always that the 
undersigned may determine his or her or their further liability under this continuing guarantee by 90 days' notice in writing 
to be given to the Bank, and the liability hereunder of the undersigned shall continue until the expiration of 90 days after 
the giving or such notice, notwithstanding the death or insanity of the undersigned, and after the expiry of such notice the 
undersigned shall remain liable under this Guarantee in respect of any sum or sums of money owing to the Bank as aforesaid 
on the date such notice expired and also in respect of any contingent or future liabilities incurred to or by the Bank on or 
before such date but maturing thereafter, but in the event of the determination of this Guarantee as to one or more of the 
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned. 

II. Notwithstanding the provisions of any statute relating to the rate of interest payable by debtors, this Guarantee shall remain 
In full force and effeci whatever the rate of interest received or demanded by the Bank. 

12. The undersigned hereby grants to the Bank the right to set off against any and all accounts, credits or balances maintained by 
the undersigned with the Bank, the aggregate amount of any and all liabilities of the undersigned hereunder if and when the 
same shall become due and payable. 

13. All debts and liabilities present and future of the Customer to the undersigned are hereby assigned to the Bank and postponed 
to the present and future debts and liabilities of the Customer to the Bank and all moneys received by the undersigned from 
the Customer shall be received by the undersigned as trustee and agent for the Bank and forthwith upon receipt shall be paid 
over to the Bank until the Customer's indebtedness to the Bank is fully paid and satisfied; all without prejudice to or without 
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in any way limiting or lessening the liability of the undersigned to (he Bank whether this Guarantee is expressed to be made 
in respect of a Limited Amount or otherwise. 

14. The Bank shall not be obliged to give the undersigned notice of default by the Customer, and upon any default by the 
Customer the undersigned shall be held bound directly to the Bunk as principal debtor in respect of the payment of the 
amounts hereby guaranteed. 

15, No suit based on this Guarantee shall be instituted until demand for payment has been made, Any notice, demand Of court 
process may be served by the Bank on the undersigned or his or her or their legal personal representatives either personally 
or by posting the same by ordinary mail postage prepaid, in an envelope addressed to the address of the party to be served 
last known to the Bank, and the notice or demand so sent shall be deemed to be served on the day following that on which it 
is mailed. 

16. This Guarantee shall be operative and binding upon every signatory hereof notwithstanding the non-execution hereof by any 
other proposed signatory or signatories, and the undersigned acknowledges that this Guarantee has been delivered free of 
any conditions and that no statements, representations, agreements, collateral agreements or promises have been made to or 
with the undersigned affecting or limiting the liability of the undersigned under this Guarantee or inducing the undersigned 
to grant this Guarantee except as specifically contained herein in writing, and agrees that this Guarantee is in addition to and 
not in substitution for any other guarantees held or which may hereafter be held by the Bank, 

17. No alteration or waiver of this Guarantee or of any of its terms, provisions or conditions shall be binding on the Bank unless 
made in writing under the signature of either the President or one of the Vice-Presidents of the Bank. 

lg. The undersigned shall file all claims against the Customer in any bankruptcy or other proceedings in which the filing of 
claims is required by law or upon any indebtedness of the Customer to the undersigned and will assign to the Bank all of 
the undersigned's rights thereunder. In all such cases, whether an administration, bankruptcy, or otherwise, the person or 
persons authorized to pay such claims shall pay to the Bank the flail amount payable on the claim in the proceeding before 
making any payment to the undersigned; all without in any way limiting or lessening the liability of the undersigned to the 
Bank whether this Guarantee is expressed to be made in respect of a Limited Amount or otherwise. All moneys received 
by the undersigned in all such cases shall be received by the undersigned as trustee and agent for the Bank and forthwith 
upon receipt shall be paid over to the Bank until the Customer's indebtedness is fully paid and satisfied. To the fullest extent 
necessary for the purposes of this paragraph 18 the undersigned hereby assigns to the Bank all the undersigned's rights to any 
payments or distributions to which the undersigned otherwise would be entitled. 

19. In this Guarantee, any word importing the singular number shall include the plural, and without restricting the generality of 
the foregoing, where there is more than one undersigned any reference to the undersigned refers to each and every one of the 
undersigned, and any word importing a person shall include a corporation, partnership and any other entity. 

20. If this Guarantee is executed by more than one party, the liability of each of the undersigned hereunder shall be joint and 
several. 

21. This Guarantee shall extend to and enure to the benefit of the successors and assigns of the Bank, and shall be binding upon 
the undersigned and the respective heirs, executors, administrators, successors and assigns of each of the undersigned. 

22. No invalidity, irregularity or unenforceability by reason of any bankruptcy or similar law or any law or order of any 
government or agency thereof purporting to reduce, amend or otherwise affect the liability of the Customer to the Bank or of 
any security therefor, shall affect, impair or be a defence to this Guarantee. If one or more of the provisions contained herein 
shall be invalid, illegal or unenforceable in any respect, such provision shall be deemed to be severable and the validity, 
legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby. 

23. With respect to any portion of the indebtedness secured hereby which is payable in a currency other than Canadian currency 
(the "Foreign Currency Obligation"), the following provisions shall apply: 

(a) Payment hereunder with respect to the Foreign Currency Obligation shall be made in immediately available funds in 
lawful money of the jurisdiction in the currency of which the Foreign Currency Obligation is payable the "Foreign 
Currency") in such form as shall be customary at the time of payment for settlement of international payments 
in Vancouver, British Columbia without set-off, compensation or counterclaim and free and clear of and without 
deduction for any and all present and future taxes, levies, imposts, deductions, charges and withholdings with respect 
thereto, 
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(b) The undersigned shall hold the Bank harmless from any loss incurred by the Bank arising from any change in the value 
of Canadian currency in relation to the Foreign Currency between the date the Foreign Currency Obligation becomes 
due and the date of payment thereof. 

If for the purpose of obtaining judgment in any court it is necessary to convert a sum due hereunder in the Foreign 
Currency into Canadian funds ("Canadian dollars"), the rate of exchange used shall be that at which in accordance with 
normal banking procedures the Bank could purchase the Foreign Currency with Canadian dollars on the business day 
preceding that on which final judgment is given. 

The obligation of the undersigned in respect of any Foreign Currency Obligation due by it to the Bank hereunder shall, 
notwithstanding any judgment in Canadian dollars, be discharged only to the extent that on the business day following 
receipt by the Bank of any sum adjudged to be so due in Canadian dollars the Bank may in accordance with normal banking 
procedures purchase the Foreign Currency with Canadian dollars; if the amount of the Foreign Currency so purchased is 
less than the sum originally due to the Bank in the Foreign Currency the undersigned agrees, as a separate obligation and 
notwithstanding any such judgment, to indemnify the Bank against such loss and if the Foreign Currency purchased exceeds 
the sum originally due to the Bank in the Foreign Currency the Bank agrees to remit such excess to the undersigned to the 
extent the undersigned is entitled thereto. 

24. All the rights, powers and remedies of the Bank hereunder and under any other agreement now or at any time hereafter in 
force between the Bank and the undersigned shall be cumulative and shall be in addition to and not in substitution for all 
rights, powers and remedies of the 13ank at law or in equity. 

25. The undersigned by its signature of this Guarantee on the one hand and the Bank by making this Guarantee available to 
the undersigned on the other hand acknowledge having expressly required it to be drawn up in the English language. La 
soussignee par sa signature de cc cautionnement d'une part et la Banque en mettant ledit cautionnement a la disposition des 
gamins d'autre part reconnaissent avoir expressernent exige soit rMig6 en langue anglnise. 

26. This Guarantee shall be construed in accordance with the laws of the Province of* Ontario 

(e) 

 and shall be deemed to have been made in such Province and to be performed there, 
and the Courts of such Province shall have jurisdiction over all disputes which may arise under this Guarantee, provided that 
nothing herein contained shall prevent the Bank from proceeding at its election against the undersigned in the courts of any 
other province or country. 

If the undersigned becomes resident outside the Province referred to in this paragraph 26 then the undersigned hereby 
submits to the jurisdiction of the courts of competent jurisdiction of the Province referred to in this paragraph 26 in respect 
of any proceeding hereon. Service of any process upon the undersigned may be made by ordinary mail in an envelope 
addressed to the following address: 

or in any other manner permitted by law. 

27. If this Guarantee is to be construed in accordance with the laws of the province of Quebec and for all other purposes 
pursuant to which the interpretation of this Gearatnee may be subject to the laws oldie province of Quebec or a court or 
tribunal exercising jurisdiction in the province of Qeebec: i) if more than one undersigned, each of the undersigned shall be 
solidarity liable with one another and with the Customer and hereby waives all benefits of division and discussion, ii) any 
"right of setoff" or similar expression shall include a "right of compensation", iii) an "agent" shall include a "mandatary", iv) 
"joint and several" and "jointly and severally" shall include "sotidary" and "solidarity", and v) a "corporation" shall include a 
"company". 
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28. Each of the undersigned hereby acknowledges that it has read the contents of the Guarantee, understands that the 
signing of this Guarantee involves joint and several financial responsibility on the part of the undersigned and has in 
DO way whatsoever, directly or indirectly, sought, received or relied upon any representation or statement from or any 
agreement or undertaking with the Bank or any officer, employee or agent thereof. 

Given under seal at  lb sc,  , this,  day of 

Witness Signature of Guarantor 

Corporate Guarantee* 

2597370 ONTARIO INC.   
(Name of Corpora t) CS 

(Signature of Authorized Signatory) 

Vikram Dua - President 
(Print name of Authorized Signatory) 

(Signature of Authorized Signatory) 

(Print name of Authorized Signatory) 
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For use in Alberta 

THE GUARANTEES ACKNOWLEDGEMENT ACT 
(Section 3) 

CERTIFICATE 

I hereby certify that: 

1. . (Guarantor's name)  , the Guarantor in the Guarantee dated  
made between  and LISBC Bank Canada, which this certificate is attached 
to or noted upon, appeared in person before me and acknowledged that beisbe had executed the Guarantee. 

2. I satisfied myself by examination of the Guarantor that he/she is aware of the contents of the Guarantee and understands it. 
CERTIFIED by  (Print name)   Barrister and Solicitor at the   
 of _    , in the Province ofAlberta, this . 
day of  

Signature 

STATEMENT OF GUARANTOR 

I am the person named in this certificate. 

(Signature of Guarantor  
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This is Exhibit “E” referred to in the 

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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HSBC 
FISBC Bank Canada 
GENERAL SECURITY AGREEMENT (Ontario) 

This Agreement made as of the   day of ,..ye • r•• 

Between: (hereinafter called the 

And: 

LS! Wheels Inc. 
(Name of Debtor) 

'Debtor') 

6855 Columbus Roast Mississauga, ON,L5T 2G9  
Adds,) 

HSBC Bank Canad3     (hereinafter called the `Bank') 

4500 Highway 7, S_uite 200, Woodbridge„SillIAL4Y7 
(Address) 

As continuing security for the payment and performance of all Indebtedness (as defined below), the Debtor hereby enters into this 
Agreement with the Bank for valuable consideration and as continuing security for the payment and performance of all indebtedness 
and liabilities of any kind, now or hereafter existing, direct or indirect, absolute or contingent, joint or several, matured or unmatured, 
of the Debtor to the Bank, whether as principal or surety or indemnifier, together with all expenses (including legal fees on a full 
indemnity basis) incurred by oran behalf of the Bank, its receiver or agent in the preparation, perfection and enforcement of security 
or other agreements held by the Bank in respect of such indebtedness, liabilities and interest thereon (all of which present and future 
indebtedness, liabilities, expenses and interest are herein collectively called the "Indebtedness"). 

For the purposes of this Agreement: 

"Business Day" means a day, (other than a Saturday, Sunday or statutory or civic holiday) upon which the Bank is open for business 
at the Branch of the Bank described above. 

"Collateral" means all the Present and future property, assets and undertaking of the Debtor mortgaged, charged, pledged, assigned, 
hypothecated, transferred or otherwise made subject to the Security Interest pursuant to this Agreement. 

"Contractual Right" means any agreement, right, franchise, licence, authorization, approval, privilege or permit (a) to which the 
Debtor is now or hereafter becomes a party, (b) in which the Debtor now or hereafter has any interest or (e) of which the Debtor is or 
hereafter becomes a beneficiary. 

"Credit Agreement" means the facility letter, commitment letter, credit agreement or other loan document, if any, between the Debtor 
and the Bank setting out the terms and conditions under which the Bank might provide loans or other credit to the Debtor, as it may be 
amended, extended, restated or replaced from time to time. 

"Encumbrances" means any lien, charge, mortgage, security interest, hypothec, other encumbrance or adverse claim to any property, 
assets or undertaking. 

"Intellectual Property" means all patents, trademarks, trade names, business names, trade styles, logos and other business identifiers, 
copyrights, technology, inventions, industrial designs, know-how, trade secrets and other industrial and intellectual property in which 
the Debtor now or in the future has any right, title or interest, including without limitation any industrial or intellectual property 
specifically listed or otherwise described in Schedule "C" hereto. 

"Investment Collateral" means all present and future investment Property (as such term is defined in the PPSA) and Financial 
Assets (as such tcnn is defined in the STA) of the Debtor, including all present and future options and warrants of the Debtor and all 
other rights and entitlements arising therefrom or related thereto, and the Debtor's present and future interests in partnerships, limited 
partnerships, limited liability partnerships and limited liability companies, and including all substitutions for any of the foregoing and 
dividends and income derived therefrom or payable in connection therewith. 

"Permitted Encumbrances" means any and all liens, charges, mortgages, security interests, hypothecs and other encumbrances 
which affect all or any portion of the Collateral and which have been consented to in writing by the Bank which, as at the date hereof, 
are the liens, charges, mortgages, security interests, hypothees and other encumbrances (if any) listed in Schedule "B" hereto. 
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"Person" means as the context requires any individual, partnership, firm, company, corporation, unlimited liability corporation or 
other body corporate, government, governmental body, agency or trust. 

"PPSA" means the Personal Property Security Act (Ontario) as amended from time to time and any legislation substituted therefor 
and any amendments thereto. 

"Receiver" has the meaning provided for in Section 28 betow. 

"Security Interest" has the meaning provided for in Section 1 below. 

"STA" means the Securities. Transfer Act, 2006 (Ontario) as amended from time to time and any legislation substituted therefor and 
any amendments thereto. 

Unless otherwise defined herein, all other capitalized terms used herein shall have the meanings ascribed to them in the PPSA. 

A. Grant of Security Interests 

I. As continuing security for the payment and performance of all Indebtedness, the Debtor hereby mortgages, charges, pledges, assigns, 
hypothecates, transfers and grants a security interest (collectively, the "Security Interest") to the Bank in all of the Debtor's right, 
title and interest in and to its present and after-acquired property, assets and undertaking of whatsoever nature and kind and wherever 
situate, including: 

(a) all present and future Equipment of the Debtor, including all of its present and future machinery, fixtures, plant, tools, furniture, 
apparatus, plant furniture, fixtures, books, records, documents, vehicles of any nature, kind or description, and all accessions to 
any of the foregoing, including all spare parts and accessories installed in or affixed or attached to any of the foregoing, and all 
drawings, specifications, plans and manuals relating to the forgoing; 

(b) all present and future Inventory of the Debtor of whatever kind and wherever situate, including all of its present and future raw 
materials, materials used or consumed in its business, work-in-progress, finished goods, goads used for packing and goods 
acquired or held for sale or lease or that have been leased or furnished or that are to be furnished under contracts of rental or 
service, and all accessions to any of the foregoing, including all spare parts and accessories installed in or affixed or attached to 
any of the foregoing; 

(e) all present and future Intangibles of the Debtor, including all of its present and future Accounts and other amounts receivable, 
book debts, all Contractual Rights, goodwill, Intellectual Property and choses in action of every nature and kind howsoever 
arising or secured including, without limitation, letters of credit, guarantees and advices of credit which are now due, owing or 
accruing or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by 
the Debtor; 

(d) all present and future Documents of Title, Chattel Paper, Instruments and Money of the Debtor; 

(e) all present and future Investment Collateral; 

(I) all present and future real property, personal property, assets, and undertaking of the Debtor of any nature or kind, including 
all real property, personal property, assets and undertaking at any time owned, leased or licenced by the Debtor or in which 
the Debtor at any time has any right or interest or to which the Debtor is or may at any time become entitled (other than the 
property, assets and undertaking of the Debtor validly pledged or assigned or subjected to a valid mortgage, charge, hypothec or 
Security Interest by subsection 1(a), (b), (e), (d) or (e) hereof and subject to the exceptions hereinafter contained); and 

all Proceeds arising from the property, assets and undertaking of the Debtor referred to in this section I, together with insurance 
proceeds aud any other payment representing indemnity or compensation for loss of expropriation or damage thereto. 

2. The Security Interest hereby created shall not extend or attach to: (i) any property held in trust by the Debtor and lawfully belonging 
to others; or (ii) any property of the Debtor that constitutes consumer goods for the personal use of the Debtor; or (iii) the last day of 
the term of any lease, (oral or written) or agreement therefor, now held or hereafter acquired by the Debtor, whether falling within 
the general or particular description of the Collateral, shall be excluded from the scope of the Security Interest but the Debtor shall 
stand possessed of the reversion of one day remaining in the Debtor in respect of such term upon trust to assign or dispose of' the 
same to any Person acquiring such term upon the enforcement of the Security Interest. 

3. Despite any other provision of this Agreement, the Security Interest shall not attach to any Contractual Right to the extent that the 
granting of the Security Interest therein would constitute a breach of, or permit any Person to terminate such Contractual Right, but 
the Debtor shall hold its interest in each such Contractual Right in trust for the Bank and shall, after the Security Interest shall have 
become enforceable, specifically assign each such Contractual Right to the Bank, or as the Bank may otherwise direct. The Debtor 
agrees that it shall, upon the request of the Bank, whether before or after the Security Interest has become enforceable, use all 
commercially reasonable efforts to obtain any consent required to permit any such Contractual Right to be subjected to the Security 
Interest, and the Security Interest shall attach to such Contractual Right following the receipt of such consent_ 

(g) 
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4. Despite any other provision of this Agreement, the interests granted to the Bank pursuant to this Agreement in the Debtor's existing 
and after-acquired trademarks shall be limited to the Bank's Security Interests therein. 

B. Attachment 

5. The Debtor warrants and acknowledges that subject to the provisions of Sections 2 and 3 above the Debtor and the Bank intend the 
Security Interest in existing Collateral to attach upon the execution of this Agreement; that value has been given by the Bank to the 
Debtor; that the Debtor has rights in such existing Collateral; the Debtor and the Bank have not postponed the rime for attachment of 
the Security Interest on existing Collateral and that the Security Interest shall attach to existing Collateral upon the execution of this 
Agreement and that the Debtor and the Bank intend the Security Interest in hereafter acquired Collateral to attach at the same time as 
the Debtor acquires rights in such after acquired Collateral. 

C. Investment Collateral 
6. Whenever any Investment Collateral is a Security that is a Certificated Security, an Uncertificated Security or a Security Entitlement, 

the Debtor shall, or shall cause the issuer of such Investment Collateral to, or shall cause the securities intermediary that holds such 
Investment Collateral to, take all steps as are necessary to give exclusive control over such investment Collateral to the Bank in a 
manner satisfactory to the Bank. 

7. All certificates representing Investment Collateral may remain registered in the name of the Debtor, but the Debtor shall, promptly 
at the request of the Bank, duly endorse such certificates in blank for transfer or execute stock powers of attorney in respect thereof 
and deliver such certificates or powers of attorney to the Bank; in either case with signatures guaranteed and with all documentation 
being in form and substance satisfactory to the Bank. Upon the request of the Bank: 

(a) the Debtor shall promptly cause the Investment Collateral to be registered in the name of the Bank or its nominee, and the Bank 
is hereby appointed the irrevocable attorney (coupled with an interest) of the Debtor with full power of substitution to cause 
any or all of the Investment Collateral to be registered in the name of the Bank or its nominee; 

(b) the Debtor shall promptly cause each securities intermediary that holds any Investment Collateral that is a Security Entitlement 
to record thc Bank as the entitlement holder of such Investment Collateral; and 

(c) the Debtor shall promptly: 

(i) cause a Security Certificate to be issued for any Investment Collateral that is in the form of an Uncertificated Security or a 
Security Entitlement; 

(ii) endorse such Security Certificate in blank; 

(iii) deliver such Security Certificate to the Bank; and 

(iv) take all other steps necessary to give exclusive control over such Certificated Security to the Bank, in a manner 
satisfactory to the Bank. 

8. Until further notice is given by the Bank to the Debtor terminating such rights of the Debtor, the Debtor shall be entitled to exercise 
all voting rights attached to the Investment Collateral and give consents, waivers and ratifications in respect thereof; provided that 
no vote shall be east or consent, waiver or ratification given or action taken which would be prejudicial to the interests of the Bank 
or which would have the effect of reducing the value of the Investment Collateral as security for the Indebtedness, or imposing any 
restriction on the transferability of any of the Investment Collateral. All such rights of the Debtor to vote and give consents, waivers 
and ratifications shall cease immediately upon receipt by the Debtor of such notice by the Bank, 

9. All dividends, distributions, interest and other income in respect of Investment Collateral and all proceeds received by the Debtor in 
respect of Investment Collateral may be received by the Debtor in the ordinary course and distributed in the ordinary course to the 
Debtor's shareholder or shareholders until further notice by the Bank. Upon receipt by the Debtor of such notice, the Debtor shall 
not be entitled to retain or distribute to its shareholder or shareholders any such dividends, distributions, interest Of other income or 
proceeds and, if any such amounts are received by the Debtor after the Debtor receives such notice by the Bank, the Debtor shall 
hold such amounts in trust, as trustee for the Bank, and the Debtor shall forthwith pay such amounts to the Bunk, to be applied to 
reduce the Indebtedness or, at the option of the Bank, to be held as additional security for the Indebtedness. 

10. The responsibility of the Bank in respect or any Investment Collateral held by the Bank shall be limited to exercising the same 
degree of care which it gives valuable property of the Bank at the Bank's office where such Investment Collateral is held, The Bank 
shall not be bound under any circumstances to realize on any Investment Collateral or allow any Investment Collateral to be sold, or 
exercise any option or right attaching thereto, or be responsible for any loss occasioned by any sale of Investment Collateral or by 
the retention or other refusal to sell the same; nor shall the Bank be obliged to collect or see to the payment of interest or dividends 
thereon but, subject to section 9, all such interest and dividends, if and when received by the Debtor, shall be held by the Debtor in 
trust for the Bank and shall be forthwith paid to the Bank. 
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D. Representations and Warranties of Debtor 

11. The Debtor hereby represents and warrants to the Bank that: 

(a) the Debtor has the capacity and authority to incur the Indebtedness, to create the Security Interest and to execute and deliver 
and perform its obligations under this Agreement; 

(b) the execution and delivery of this Agreement and the performance by the Debtor of its obligations hereunder (including, 
without limitation, the repayment of the Indebtedness) have been duly authorized by all necessary proceedings; 

(c) this Agreement constitutes a legal, valid and binding obligation of the Debtor, enforceable against the Debtor in accordance 
with its terms subject only to bankruptcy, insolvency, reorganization, moratorium and other similar laws of general application 
affecting creditors' rights and the discretion exercisable by courts of competent jurisdiction in respect of the availability of 
equitable remedies; 

(d) the Collateral is genuine and except for the Security Interest and any Permitted Encumbrances, the Collateral is owned by the 
Debtor free from any mortgage, charge, lien, pledge, security interest or other encumbrance or claim whatsoever; 

(e) the jurisdiction in which the Debtor is located for purposes of the PPSA and under which the Debtor is incorporated, continued, 
amalgamated or otherwise organized is the Province or Territory identified in Schedule "A" of this Agreement; 

(I) the Debtor does not keep tangible Collateral at any location(s) except the location(s) listed in 5_ehedule "A" hereto other than 
tangible Collateral in transit to or from such locations; 

the Debtor has made all necessary filings, registrations and recordations to protect all of its right, title and interest in the presently 
held Intellectual Property including all relevant renewals; and all such filings, registrations and recordations have been duly and 
properly made and are in full force and effect and are not subject to dispute by any governmental authority or agency; 

all Contractual Rights relating to or affecting the presently held Intellectual Property are in good standing; 

the Debtor owns directly or is entitled to use by Contractual Right or otherwise all of the presently held Intellectual Properly; 

no litigation is pending or threatened which contains allegations respecting the validity, enforceability, infringement or 
ownership of any of the Intellectual Property, including any of right, title or interest of the Debtor in the presently held 
Intellectual Property; 

(k) Schedu e "C" hereto contains a complete and accurate list of all of the presently registered Intellectual Property of the Debtor, 
including all registered patents, trademarks and copyrights of the Debtor; and 

(I) the Debtor has no Contractual Right which, because of the granting of the Security Interest therein, would be breached or could 
be terminated, except for any such Contractual Rights if any, identified to the Bank in writing, which schedule contains an 
accurate description of all such Contractual Rights, the parties thereto, and any provisions thereof which would be so breached 
or which would result in such a termination right. 

E. Covenants and Agreements of Debtor 

12. The Debtor hereby covenants and agrees with the Bank that at all times while this Agreement remains in effect, it shall: 

(a) pay or perform the Indebtedness when due; 

(b) not without the prior written consent oldie Bank sell or dispose of any of the Collateral in the ordinary course of business or 
otherwise (provided however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of the Debtor's 
business and for the purpose of carrying on the same) and if the amounts on or in respect of the Collateral or Proceeds thereof 
shall be paid to the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank 
upon request; 

(c) not without the prior written consent of the Bank create or permit any Encuinbrances upon or assign or transfer as security or 
pledge or hypothecate as security the Collateral except to the Bank; 

(d) at all times have and maintain insurance over the Collateral against risks of fire (including extended coverage), then, and  such 
risks as the Bank may reasonably require in writing, containing such terms, in such form, for such periods and written by such 
companies as may be reasonably satisfactory to the Bank. The Debtor shall duly pay all premiums and other sums payable for 
maintaining such insurance and shall cause the insurance money thereunder to be payable to the Bank as its interest hereunder 
may appear and shall, if required, furnish the Bank with certificates or other evidence satisfactory to the Bank of compliance 
with the foregoing insurance provisions. In the event that the Debtor fails to pay all premiums and other slims payable in 
accordance with the foregoing insurance provision, the Bank may make such payments to be repayable by the Debtor on 
demand and any such payments made by the Bank shall comprise part of the Indebtedness and be secured hereby; 

(e) keep the Collateral iii good condition and repair according to the nature and description thereof, and the Bank may, whenever it 
deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of such inspection shall be paid by 

(g) 

(1) 

(i) 

(j) 
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the Debtor and comprise part of the Indebtedness and be secured hereby and the Bank may make repairs as it deems necessary 
and the cost thereof shall be paid by the Debtor and comprise part of the Indebtedness and be secured hereby; 

(t) duly pay all taxes, rates, levies, assessments and other impositions and charges of every nature and kind which may now 
or hereafter be lawfully levied, assessed or imposed on or in respect of the Debtor or the Collateral (or any of it), including 
those which could result in the creation of a statutory lien or deemed trust or other Encumbrance affecting the Debtor or the 
Collateral, as and when the same become due and payable; 

permit the Bank, at any tinte, whether before or after the Security Interest shall have become enforceable, to notify any account 
debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take control of any 
Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of the Collateral 
and as security for the Indebtedness; 

(h) make and maintain all filings, registrations and recordations necessary or desirable to protect its right, title and interest in 
the Collateral, including all filings, registrations and rccordations necessary or desirable in respect of patents, trade-marks, 
copyrights and industrial designs included in the Intellectual Property; 

(1) defend the Collateral against any actions, claims and demands of any Person (other than the Bank) claiming the Collateral (or 
any of it) or an interest therein; 

maintain its corporate existence and file or cause to be filed any returns, documents or other information necessary to preserve 
such corporate existence; 

(k) notify the Bank of any loss or damage to the Collateral, any change in any information provided in this Agreement (including the 
schedules hereto) or any actual or potential claim or Encumbrance affecting the Debtor, the Collateral or the Security Interest; 

prevent any Collateral from becoming an accession to any personal property not subject to the Security Interest, or becoming 
affixed to any real property; 

(m) deliver to the Bank, at the Bank's request, duly endorsed and/or accompanied by such assignments, transfers, powers of attorney 
or other documents as the Bank may request, all items ofthe Collateral comprising Chattel Paper, Instruments, Investment 
Collateral and Documents of Title; 

pay, on demand by the Bank, all costs and expenses (including all legal fees on a full indemnity basis) incurred by the Bank 
in the preparation, perfection, administration and enforcement of this Agreement (including expenses incurred in considering, 
protecting or improving the Bank's position, or attempting to do so, whether before or after default) and all such costs and 
expenses shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be 
secured by the Security Interest; 

preserve the Debtor's rights, powers, licences, privileges, franchises and goodwill, comply with all applicable laws, regulations 
and orders (including environmental laws, regulations and orders) affecting the Debtor or the Collateral and conduct its 
business in a proper and efficient manner so as to protect the Collateral, the Security Interest and the business and undertaking 
of the Debtor; 

without limiting the generality of any of the forgoing, perform all covenants required of the Debtor under any Contractual Right 
relating to or affecting the Intellectual Property (or any of it), including promptly paying all required fees, royalties and taxes, to 
maintain each and every itcrn of Intellectual Property in fitll force and effect, and vigorously protect, preserve and maintain all 
of the value of, and all of the right, title and interest of the Debtor in, all Intellectual Property, by way of the prosecution of or 
defence against suits concerning the validity, infiingement, enforceability or ownership of the Intellectual Property (or any of it) 
or otherwise; and 

give the Bank at least 10 Business Days advance notice in writing of any proposed change to the Debtor's name, location, or its 
governing jurisdiction. 

13. The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to he done, executed, acknowledged 
or delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Bank may reasonably require 
for the better granting, mortgaging, charging, assigning, hypothecating and transfetring unto the Bank the property, assets and 
undertaking hereby subjected or intended to be subject to the Security Interest or which the Debtor may hereafter become bound to 
mortgage, charge, assign, hypothec, transfer or subject to the Security Interest in favour of the Bank for the better accomplishing and 
effectuating of this Agreement and the provisions contained herein and each and every ()Meer of the Bank is irrevocably appointed, 
coupled with an interest, to execute in the name and on behalf of the Debtor any document or instrument for the said purposes. 

14. The Debtor shall permit the Bank at any time, either in person or by agent, lo inspect the Debtor's books and records pertaining 
to the Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the 
Collateral and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of Inventory 
and Equipment and lists of Accounts showing the amounts owing upon each Account and securities therefor and copies of all financial 
statements, books and accounts, invoices, letters, papers and other documents in any way evidencing or relating to the Accounts. 

(g) 

(j) 

(I) 

(n) 

(0) 

(P) 

(q) 
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15, The Debtor acknowledges and agrees that: 

(a) 

(b) 

in the event it amalgamates with any other corporation or corporations, it is the intention of the parties hereto that the term 
'Debtor' when used herein shall apply to each of the amalgamating corporations and to the amalgamated corporation, that this 
Agreement shall continue in full force and effect and shall be binding on the amalgamated corporation, such that the Security 
Interest granted hereby: 

(i) shall continue to charge all Collateral of the Debtor and extend and attach to 'Collateral' (as that term is herein defined) 
owned by each of the other amalgamating corporations and the amalgamated corporation at the time of amalgamation and 
to any 'Collateral' thereafter owned or acquired by the amalgamated corporation; and 

(ii) shall continue to secure the 'Indebtedness' (as that term is herein defined) of each of the amalgamating corporations 
including the Debtor and the amalgamated corporation to the Bank at the time of amalgamation and any 'Indebtedness' of 
the amalgamated corporation to the Bank thereafter arising. 

The term "Indebtedness" shall include all such Indebtedness of the Debtor, the other amalgamating corporations and the 
amalgamated corporation. 

(c) The term "Collateral" shall include all such property, assets and undertaking of the Debtor, the other amalgamating 
corporations and the amalgamated corporation. 

(d) All defined terms and other provisions of this Agreement shall be deemed to have been amended to reflect such amalgamation, 
to the extent required by the context. 

(e) The parties agree to execute and deliver all such further documents and assurances as may be necessary or desirable in 
connection with the foregoing. 

F. Default 
16. Without prejudice to any right which the Bank may now or hereafter have to demand payment of any of the Indebtedness at any 

time, the Indebtedness shall, at the option of the Bank, become payable and the Security Interest shall become enforceable in each 
and every of the following events: 

(a) 
(b) 

(e) 

(d) 

(e) 

( 

(g) 

if the Debtor defaults in the payment of any of the Indebtedness when duc; 

the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual; 

if there occurs an Event of De fault (as defined by the Credit Agreement) or if the Debtor defaults in the observance or 
performance of any covenant, written agreement or undertaking heretofore or hereafter given by the Debtor to the Bank, 
whether contained herein or not; 

if an order is made or a resolution passed for the winding-up, liquidation or dissolution of the Debtor, or if a petition is presented 
or filed for the winding-up of the Debtor, whether pursuant to the Winding-up and Restruduring Act (Canada) or otherwise; 

if the Debtor ceases or threatens to cease to cany on business or makes a bulk sale of its assets, or if a Receiver or trustee for 
the Debtor or any of its property or assets is appointed (whether privately or by court order); 

if the Debtor becomes insolvent or commits or threatens to commit any act of bankruptcy or if the Debtor makes an assignment 
or proposal in bankruptcy or files a notice of intention to make a proposal in bankruptcy or if a bankruptcy petition is filed or 
presented against the Debtor or if the Debtor otherwise becomes subject to proceedings under the Bankruptcy and Insolvency 
Act (Canada), companies' creditors Arrangement Act (Canada), the Winding UP and Restructuring Act, die or any other 
bankruptcy, insolvency or analogous law in any jurisdiction for relief as a debtor; 

if any proceedings with respect to the Debtor are commenced under the companies' Creditors Arrangement Act (Canada) or 
if the Debtor seeks relief or consents to the filing of a petition against it under any law which involves any compromise of any 
creditor's rights against the Debtor; 

(h) if an execution or any other process of any court becomes enforceable against the Debtor or if a distress or analogous process is 
initiated or levied against or upon the Collateral or any part thereon 

if the Debtor permits any sum which has been admitted as due by the Debtor or is not disputed to be due by it and which forms 
or is capable of being made a charge on any Collateral in priority to the Security Interest to remain unpaid after proceedings 
have been taken to enforce such charge; 

(j) if any representation or warranty made by the Debtor or any of its officers, employees or agents to the Bank shall be false or 
inaccurate in any material respect; 

if the Debtor defaults in the observance or perfonnance of any provision relating to the indebtedness or liability of the Debtor to 
any creditor or other Person, other than the Bank, and thereby enables such creditor or other Person to demand payment of such 
indebtedness; or 

(i) 

(k) 
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(I) if any licence, permit or approval required by any law, regulation or governmental policy or any governmental agency or 
commission for the operation by the Debtor of its business shall be withdrawn or cancelled. 

17. The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the Debtor 
in the observance or performance of any covenant or condition required by the Bank to be observed or performed by the Debtor; 
provided that no act or omission by the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any 
subsequent breach or default or the rights resulting therefrom. 

G. Remedies of the Bank 

18. Whenever the Security Interest shall have become enforceable as described in Section 16 above, and so long as it shall remain 
enforceable, the Bank may proceed to realize the Security Interest and the Collateral und to enforce its rights by doing any one or 
more of the following: 

(a) entering upon the Collateral and any lands and premises where any Collateral is or may be located; 

(b) taking possession of Collateral by any method permitted by law; 

(c) occupying any lands and premises owned or occupied by the Debtor and using all or any part of such lands and premises and 
the Equipment and other Collateral located thereon; 

(d) leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the Collateral; 

(e) collecting, selling or otherwise dealing with any Accounts or other amounts receivable of the Debtor, including notifying any 
person obligated to the Debtor in respect of an Account, Chattel Paper, Investment Collateral or Instrument to make payment to 
the Bank of all present and future amounts due thereon; 

(f) taking steps and expending such monies as it considers necessary or desirable in its sole discretion to maintain, preserve and 
protect the Collateral, including making payments on account of other security interests affecting the Collateral; provided that 
the Bank shall have no obligation to take any such actions or make any such expenditures; but any such amounts paid by the 
Bank shall be added to the Indebtedness and shall be secured by the Security Interest; 

collecting any rents, income, and profits received in connection with the business of the Debtor or the Collateral, without 
carrying on such business; 

(h) exercising all voting rights attached to any Collateral constituting Investment Collateral (whether or not registered in the name 
of the Bank or its nominee) and giving or withholding all consents, waivers and ratifications in respect thereof and otherwise 
acting with respect thereto as though it were the absolute owner thereof; 

(i) exercising any and all rights of conversion, exchange, subscription or any other rights, privileges or options pertaining to any 
Collateral constituting Investment Collateral as if it were the absolute owner thereof including the right to exchange at its sole 
discretion any and all of such Investment Collateral upon the merger, consolidation, reorganization, recapitalization or other 
readjustment of any issuer thereof, or upon the exercise by any issuer of any right, privilege or option pertaining to any such 
Investment Collateral, and in connection therewith, to deposit and deliver any such Investment Collateral with any committee, 
depositary, transfer agent, registrar or other designated agency upon such terms and conditions as it may determine in its sole 
discretion, all without liability except to account for property actually received by it; 

complying with any limitation or restriction in connection with any proposed sale or other disposition of Collateral constituting 
Investment Collateral as may be necessary in order to comply with applicable law or regulation or any policy imposed by any 
stock exchange, securities commission or other governmental or regulatory authority or official, and the Debtor agrees that 
such compliance shall not result in such sale being considered or deemed not to have been made in a commercially reasonable 
manner, and the Bank shall not be liable or accountable to the Debtor for any discount in the sale price of any such Investment 
Collateral which may be given by reason of the fact that such Investment Collateral are sold in compliance with any such 
limitation or restriction; 

(k) carrying on the business of the Debtor or any portion thereof; 

(1) exercising any and all of the rights and remedies granted pursuant to the PPSA and any other applicable legislation, or 
otherwise available at law or in equity including by any other action, suit, remedy or proceeding authorized or permitted hereby 
or by law or by equity; 

(m) demanding, commencing, continuing or defending any judicial or administrative proceedings for the purpose of protecting, 
seizing, collecting, realizing or obtaining possession or payment or the Collateral, and giving valid and effectual receipts and 
discharges therefor and to compromise or give time for the payment or performance of all or any part of the accounts or other 
amounts receivable of the Debtor or any (JO-1er obligation of any third party to the Debtor; 

(n) borrowing money for the maintenance, preservation or protection of the Collateral or for the carrying on of the business of 
the Debtor, and charge and grant further security interests in the Collateral in priority to the Security Interest or otherwise, as 
security for the money so borrowed; 

(n) 

(i) 
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(o) accepting the Collateral in satisfaction of the Indebtedness., 

(p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part thereof; 

(q) bringing proceedings in any court of competent jurisdiction for the appointment of a Receiver or Receivers or for the sale of the 
Collateral or any part thereof; and 

(r) filing such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any 
bankruptcy, winding-up or other judicial proceedings relating to the Debtor or the Collateral. 

19. Any Receiver appointed by the Bank may be any Person or Persons (including one or more officers or employees of the Bank), 
and the Bank may remove any Receiver so appointed and appoint another or others instead. Any such Receiver may exercise any 
and all of the rights, remedies and powers of the Bank provided in this Agreement including, without limitation, the power to take 
possession of the Collateral or any part thereof and to carry on the business of the Debtor, further charge the Collateral in priority 
to the Security Interests as security for money so borrowed, and sell, lease or otherwise dispose of the whole or any part of the 
Collateral on such terms and conditions and in such manner as the Receiver shall determine. The Bank shall not be responsible for 
the actions, errors or omissions of any Receiver it appoints and any such Receiver shall be deemed to act as agent for the Debtor 
for all purposes, including the occupation of any lands and premises of the Debtor and in carrying on the Debtor's business, unless 
the Bank expressly specifies in writing that the Receiver shall be agent for the Bank for one or more purposes. Without limiting the 
generality of the forgoing, for the purposes of realizing upon the Security Interest, any Receiver may sell, lease, or otherwise dispose 
of Collateral as agent for the Debtor or as agent for the Bank as the Bank may specify in writing in its sole discretion. The Debtor 
agrees to ratify and confirm all actions of any Receiver appointed by the Bank acting as agent for the Debtor, and to release and 
indemnify the Receiver in respect of all such actions. 

20. Without limiting the ability of the Bank or any Receiver to dispose of Collateral in any other manner, the Debtor agrees that any 
sale, lease or other disposition of the Collateral hereunder may be completed by public auction, public tender or private contract, 
with or without notice, with or without advertising and with or without any other formality (except as required by law), all of 
which are hereby waived by the Debtor to the fullest extent permitted by applicable law. Any such disposition of Collateral may 
involve all or part of the Collateral and may be on such terms and conditions as to credit Or otherwise and as to upset or reserve 
bid or price as the Bank or any Receiver appointed by the Bank may, in its sole discretion, deem advantageous and may take place 
whether or not the Bank or any such Receiver has taken possession of such Collateral. Any purchaser or lessee of Collateral may 
be a customer of the Bank. 

21. The Bank shall not be liable for any delay or failure to enforce any rights, powers or remedies available to it or to institute any 
proceedings for such purposes. 

22. No right, power or remedy of the Bank (whether granted herein or otherwise) shall be exclusive of or dependent on or merge in 
any other right, power or remedy, but all such rights, powers and remedies may from time to time be exercised independently or 
in combination. 

23. The Debtor agrees, without diminishing the covenant in section 12(n) above, and in furtherance thereof, to pay to the Bank, forthwith 
on demand by the Bank, all costs and expenses incurred by the Bank in connection with the exercise by the Bank of its rights, powers 
and remedies hereunder, including: 

(a) any costs and expenses incurred by the Bank in taking, holding, moving, storing, recovering, possessing, repairing, processing, 
preparing for disposition or disposing of Collateral; 

any legal fees and expenses incurred by the Bank in enforcing its rights, powers and remedies, including those incurred in 
connection with any proceedings taken for the purpose of enforcing its rights, powers and remedies hereunder or otherwise 
relating to the non-payment or non-performance of any Indebtedness; 

(c) the cost of borrowing amounts as hereinbefore provided (for the purpose of carrying on the Debtor's business or otherwise), 
including, the principal amount or any such amount borrowed, all interest thereon and Fees relating thereto; and 

(d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by the Bank (including any legal fees and 
expenses incurred by any such Receiver, agent or consultant). 

All such sums shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be 
secured by the Security Interest. 

24. Any and all payments made in respect of the Indebtedness from time to time and moneys realized from any Collateral (including 
moneys realized on any enforcement of this Agreement) may be applied to such part or parts of the Indebtedne.ss as the Bank may 
see fit, and the Bunk shall at all times and from time to time have the right to change any appropriation as the Bank may see fit and 
to re-apply the same on any other part or parts of the Indebtedness as the Bank may see fit, notwithstanding any previous application 
by whomsoever made. 

25. The Debtor shall remain liable for all Indebtedness that is outstanding following realization of all or any part of the Collateral. 

(b) 
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26. The Bank may pay the whole or any part of any HMS, taxes, rates, charges or Encumbrances now or hereafter existing in respect of 
any Collateral and such payments together with all costs, charges and expenses which may be incurred in connection with making 
such payments shall form part of the indebtedness, shall bear interest at the highest rate applicable to the Indebtedness, and shall be 
secured by the Security Interest. Whenever the Bank pays any such lien, tax, rate, charge or Encumbrance, it shall be entitled to all 
the equities and securities of the Person or Persons so paid and is hereby authorized to obtain any discharge thereof and hold such 
discharge without registration for so long as it may deem advisable to do so. 

27. If the Debtor fails to perform or comply with any covenant or other obligation of the Debtor under this Agreement, the Bank may, 
but need not, perform or otherwise cause the performance or compliance of such covenant or other obligation, provided that any 
performance or compliance undertaken by the Bank will not constitute a waiver, remedy or satisfaction of such failure. The costs 
and expenses of the Bank incurred in connection with any such performance or compliance shall be payable by the Debtor to the 
Bank on demand, form part of the Indebtedness, bear interest at the highest rate applicable to the Indebtedness and be secured by the 
Security Interest. 

28. The term 'Receiver' as used in this Agreement includes a receiver and manager, a receiver, a liquidator, a custodian, monitor, or 
consultant whether appointed by the Bank by instrument in writing or appointed pursuant to a court order. 

H. Rights of the Bank 
29. The Debtor grants to the Bank the right to set off against any and all accounts, credits or balances maintained by it with the Rank, 

the aggregate amount of any of the Indebtedness (or any portion thereof) when the same shall become due and payable whether at 
maturity, upon acceleration of maturity thereof or otherwise. 

30. The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and 
discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking securities 
from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all other Persons 
and securities as the Bank may see fit. 

31. The Bank may. without the consent of the Debtor, assign, transfer and deliver any of the Indebtedness, or the Security Interests, or 
any security or any documents or instruments held by the Bank hi respect thereof to any transferee provided that no such assignment, 
transfer or delivery shall release the Debtor from any of the Indebtedness; and thereafter the Bank shall be fully discharged from all 
responsibility with respect to the Indebtedness and security, documents and instruments so assigned, transferred or delivered, Such 
transferee shall be vested with all powers and rights of the Bank under such security, documents or instruments but the Bank shall 
retain all rights and powers with respect to any such security, documents or instruments not so assigned, transferred or delivered. 
The Debtor shall not assign any of its rights or Indebtedness hereunder without the prior written consent of the Bank. 

I. Miscellaneous 

32. This Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security, document or 
instrument now or hereafter held by the Bank or existing at law in equity or by statute. This Agreement is in addition to and not in 
substitution for any other security now or hereafter held by the Bank and shall be general and continuing security notwithstanding 
that the Indebtedness shall be at any time or from time to time fully satisfied or paid. 

33. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or to renew any note or extend any 
time for payment of any indebtedness of the Debtor to the Bank. 

34. This Agreement shall be binding upon the Debtor and its heirs, legatees, trustees, executors, administrators, successors and assigns 
including any successor by reason of amalgamation of or any other change in the Debtor and shall enure to the benefit of the Bank 
and its successors and assigns. 

35. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, such provision or 
provisions shall be severed frotn this Agreement only to the extent necessary, and the validity, legality and enforceability of the 
remaining provisions hereof, including the provision or provisions remaining after such severance, shall not in any way be affected 
or impaired thereby. 

36. The headings in this Agreement are included herein for convenience of reference only and shall not constitute a part of this Agreement 
for any other purpose. 

37. Any notice, demand, statement or other communication permitted or required to be given hereunder shall be in writing and may be 
effectively given by delivering it to the address(es) hereinafter set forth or by sending the same by facsimile to such address(es). Any 
notice, demand or other communication so given prior to 5:00 p.m. (Toronto time) on a Business Day by personal delivery or by fax 
shall be deemed to have been given, received and made on such Business Day and if so given after 5:00 p.m. (Toronto time) on A 
Business Day or a day which is not a Business Day, such notice, demand, statement or other communication shall be deemed to have 
been given, received and made on the next following Business Day. The addresses of the parties for the purposes hereof shall be: 

1013579-E_2017-11 Page 9 of 15 

188



(a) in the case of the Bank, addressed as follows: 
HSBC Bank Canada 
4500 Highway 7, Suite 200, Mississauga, ON L41, 4Y7 

Attention John Rudnick 
Fax Number: 905-264-8615 

(b) in the case of the Debtor, addressed as follows: 
LS1 Wheels Inc. 
6855 Columbus Road, Mississauga, ON L5T 2G9 
Attention Vikram Dila 
Fax Number: 

Either party may from time to time notify the other, in accordance with the provisions hereof, of any change of address which 
thereafter, until changed by like notice, shall be the address of such party for all purposes of this Agreement. 

38. Where any provision or remedy contained or referred to in this Agreement is prohibited, modified or altered by the laws of any 
Province or Territory of Canada which governs that aspect of this Agreement and the provision or remedies may be waived or 
excluded by the Debtor its whole or in part, the Debtor hereby waives and excludes such provision to the fullest extent permissible 
by applicable law. 

39. This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario. For the purpose of legal 
proceedings this Agreement shall be deemed to have been made in the said Province and to be performed there and the courts of 
that Province shall have jurisdiction over all disputes which may arise under this Agreement and the Debtor hereby irrevocably and 
unconditionally attoms and submits to the non-exclusive jurisdiction of such courts, provided always that nothing herein contained 
shall prevent the Bank from proceeding at its election against the Debtor in the Courts °fatly other Province, country or jurisdiction. 

40. References such as "this Agreement", "hereof', "herein", "hereto" and like references refer to this Agreement and any schedules, 
exhibits or appendices attached hereto from time to time, or described as comprising a part of this Agreement (all of which 
schedules, exhibits and appendices form a part of this Agreement) and not to any particular section, subsection, paragraph or other 
subdivision of this Agreement. 

41. The word "Debtor", the personal pronoun "it" or "its" and any verb relating thereto and used therewith shall be read and construed 
as required by and in accordance with the context in which such words arc used. The term "successors" shall include, without 
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another corporation. Where the context 
so requires, words used herein (including defined terms) importing the singular shall include the plural and vice versa and words 
used herein (including defined terms) importing gender shall include all genders (including the neuter). 

42. Nothing herein (including the definition and use of the term Permitted Encumbrances) is intended or shall be deemed to subordinate 
the Security Interest 10 any Permitted Encumbrance or any other lien, charge, mortgage, security interest, hypothee or encumbrance 
affecting all or any portion of the Collateral. 

43. Unless otherwise expressly provided in this Agreement, if any matter in this Agreement is subject to the determination, consent or 
approval of the Bank or is to be acceptable to the Bank, such determination, consent, approval or determination of acceptability will 
be in the sole discretion of the Bank, which means the Bank shall have sole and unfettered discretion, without any obligation to act 
reasonably. If any provision in this Agreement refers to any action taken or to be taken by the Debtor, or which the Debtor is prohibited 
from taking, such provision will be interpreted to include any and all means, direct or indirect, of taking, or not taking, such action. 
When used in the context of a general statement followed by a reference to one or more specific items or mailers, the term "including" 
shall mean "including, without limitation" and the use of the term "includes" shall mean "includes, without limitation". 

44. In the event that any day, on or before which any action is required to be taken hereunder, is not a Business Day, then such action 
shall be required to be taken on or before the first Business Day immediately thereafter. 

45. Time shall be of the essence of this Agreement. 

46. Upon full, final and indefeasible payment and fulfillment by the Debtor, its successors or permitted assigns, of' all Indebtedness and 
provided that the Bank is then under no obligation (conditional or otherwise) to make any further loans, advances or extend any 
other type of credit to the Debtor or to any other Person, the payment of which is secured, directly or indirectly, by this Agreement, 
the Bank shall, upon request in writing by the Debtor, delivered to the Bank at the Bank's address as set out in section 37 hereol'and 
at the Debtor's expense, discharge this Agreement. 

47. The Bank may in writing (and not otherwise) waive any default by the Debtor in the observance or performance of any provision of 
this Agreement; provided that no waiver by the Bank shall extend to or be taken in any manner whatsoever to affect any subsequent 
default, whether of the same or a different nature, or the rights resulting therefrom. 
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48. The Debtor agrees that the Bank inay from time to time provide information concerning this Agreement (including a copy hereof), 
the Collateral and the Indebtedness to any Person the Bank in good faith believes is entitled thereto pursuant to applicable law. 

49. The Debtor acknowledges having received an original executed copy of this Agreement and hereby waives, to the fullest extent 
permitted by applicable law, receipt of a copy of any financing statement or financing change statement filed at any time in respect 
of this Agreement or any verification statement in respect of the same. 

50. This Agreement and any amendment, supplement, restatement or termination may be executed and delivered in any number of 
counterparts, each of which when executed and delivered shall be deemed an original and all of which, taken together, shall constitute 
one and the same agreement. Any party hereto may deliver an executed copy of' this Agreement by facsimile to the other parties hereto 
provided that in such event that party shall promptly deliver to the other parties hereto an originally executed copy of this Agreement. 

51. The Debtor by its signature of this Agreement on the one hand and the Bank by snaking this Agreement available to the Debtor on 
the other hand acknowledge having expressly required it to be drawn up in the English language. La soussignele par sa signature de 
ce eautionnewent d'une part et la Banque en tnettant ledit eautionnement a la disposition des garants &azure part reconnaissent 
awir expressement exigg qu'il soil tidigi en langue anglaise. 

This Agreement has been duly executed by the Debtor on the 

FOR A CORPORATION 

LSE WHEELS  INC, 
(F 11 Legal Name of Corporation) /1 

Per: „ 
(Authorized S(gnatury) 

Name: Vikram Dua 

Title: President  

Per: 

•1:1 

(kithori7ed Signamry) 

Name:  
Title: 

FOR AN INDIVIDUAL 

Witness: 

Name: 

Signature of Worms 

day of   

Debtor: 

CIS 

  ifs 
Signature qfDebtor 

Name:  

Address:   Address:   

.. ................... ._ .._ ._._ . _ 
Full Name and Address 

Fur Individual, insert first given name. initial of second given name, if any. then surnaine. 

._ 
Date of Birth 
AIM/DD/17 

, ... 
Sex 
M/F 

L__ I .._ 
_i _L  I 

.......__ . 
.......__________ 

i I I _ 
I I I _ 
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Schedule 'A' 

Location of the Debtor: 
[NOTE: List all Provinces and/or Territories of: (i) the Debtor's incorporation, amalgamation or other organization; and (ii) 
the Debtor's places of business.] 

6855 Columbus Road 
Mississauga, ON 

Locations_of  
[NOTE: List all municipal addresses and Provinces and/or Territories in which any of the Collateral is located.] 

6855 Columbus Road 
Mississauga, ON 
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Permitted Encumbrances: 

'Permitted Encumbrances" includes: 

(g) 

Schedule 13' 

liens for taxes, rates, assessments or other governmental charges or levies not yet due, or for which 
instalments have been paid based on reasonable estimates pending final assessments, or if due, the validity 
of which is being contested diligently and in good faith by appropriate proceedings; 

undetermined or inchoate liens, rights of distress, and charges incidental to current operations which have 
not at such time been filed or exercised and of which the Lender has not been given notice, or which relate 
to obligations not due or payable, or if due, the validity of which is being contested diligently and in good 
faith by appropriate proceedings; 

Encumbrances resulting from the deposit of cash or securities in connection with contracts, tenders or 
expropriation proceedings, or to secure workmen's compensation, unemployment insurance, surety or 
appeal bonds, or costs of litigation when required by law, liens and claims incidental to current 
construction, mechanics', warehousemen's, carriers' and other similar liens, and public, statutory and other 
like obligations incurred in the ordinary course of business; 

security given to a public utility or any governmental authority when required by that utility or 
governmental authority in connection with the operations of the business in the ordinary course of its 
business; 

an Encumbrance, the value of which cannot exceed $50,000, created by a judgment of a court of competent 
jurisdiction, as long as that judgment is being contested diligently and in good faith by appropriate 
proceedings; 

an Encumbrance securing debt incurred to finance the acquisition of personal property, provided that: (i) it 
is created substantially simultaneously with the acquisition of such fixed assets; (ii) it does not at any time 
encumber any property other than the property financed by such debt and proceeds thereof; (iii) the amount 
of debt secured by it is not increased subsequent to that acquisition; and (iv) the principal amOunt of debt 
secured by it at no time exceeds 100% of the original purchase price of that property at the time it was 
acquired, and for the purposes of this definition the term "acquisition" shall include a capital lease, and the 
term "acquire" shall have a corresponding meaning; and 

Encumbrances registered under the PPSA existing as of the date hereof. 

Sections 12.(c) and 12.(k) of this General Security Agreement do not apply to Permitted Encumbrances. 
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Schedule 'C' 

IntoIlectual.troperty. of Debtor: 
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GUIDELINES FOR COMPLETION OF GENERAL SECURITY AGREEMENT 

Goveraine Jurisdiction 
This General Security Agreement (Ontario) is to be used if the Debtor is located in the Province of Ontario. 

2. Rezistration of Personal Propertv Finn twine Statements 
PPSA Financing Statements must be registered in: (i) the Province of Ontario; and (ii) any other Province/Territory listed in 
Schedule "A" under Locations of Collateral. 

3. pebtor— Le2a1 Entity 
The Debtor is assumed to be a Corporation in the standard template. Where the Debtor is not a corporation but a partnership, use the 
following variations, in the signature blocks. 

General Partnetshin 
A partnership may be a general or a limited partnership. For a general partnership describe it by naming each partner, followed by 
the name of the partnership as follows: 

"X" and "Y" carrying on business in partnership as "P" 

The signature block is to be set out as follows: 

[Partner Name' and [Partner Name', 
carrying on business in partnership as [Partnership Name] 

Per: 
Name: 

Per:   
Name: 
Title: 

Limited Partmrsitip  
A limited partnership is intended to create limited liability for the limited partners and therefore it carries on business by the actions 
of a general partner. The general partner is named after the reference to the name of the limited partnership: 

"X Limited Partnership" by its general partner, "OP" 

The signature block is to be set out as follows: 

[Limited Partnership Name' , by its general partner. 
'General Partner Name] 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

Trust 
Where the Debtor is a trust, use the following signature block and describe the trust using its full legal name: 

1Name of Trust] , by its authorized trustees 

Per:.  
Name: 
Title: 

Per: 
Name: 
Title: 
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HSBC 4D 
HSBC Bank Canada 
GENERAL SECURITY AGREEMENT (Ontario) 

This Agreement made as of the  9 3  day of  
a 47 

2019 

Between: (hereinafter called the 
LSI World Inc.  'Debtor') 

(Name olDebtor) 

And: 

6855 Columbus Road, Mississauga, ON, LST 2G9   
(Address) 

HSBC Bank Canada  (hereinafter called the 'Bank') 

4500 Highway„7, Suite 200, Woodbridge, ON, L41., 4117  
(Address) 

As continuing security for the payment and performance of all Indebtedness (as defined below), the Debtor hereby enters into this 
Agreement with the Bat* for valuable consideration and as continuing security for the payment and performance of all indebtedness 
and liabilities of any kind, now or hereafter existing, direct or indirect, absolute or contingent, joint or several, matured or unmatured, 
of the Debtor to the Bank, whether as principal or surety or indemnifier, together with all expenses (including legal fees on a full 
indemnity basis) incurred by or on behalf of the Bank, its receiver or agent in the preparation, perfection and enforcement of security 
or other agreements held by the Bank in respect of such indebtedness, liabilities and interest thereon (all of which present and future 
indebtedness, liabilities, expenses and interest are herein collectively called the "Indebtedness"). 

For the purposes of this Agreement: 

"Business Day" means a day, (other than a Saturday, Sunday or statutory or civic holiday) upon which the Bank is open for business 
at the Branch of the Bank described above. 

"Collateral" means all the present and future property, assets and undertaking of the Debtor mortgaged, charge-d, pledged, assigned, 
hypothecated, transferred or otherwise made subject to the Security Interest pursuant to this Agreement. 

"Contractual Right" means any agreement, right, franchise, licence, authorization, approval, privilege or permit (a) to which the 
Debtor is now or hereafter becomes a party, (b) in which the Debtor now or hereafter has any interest or (c) of which the Debtor is or 
hereafter becomes a beneficiary. 

"Credit Agreement" means the facility letter, commitment letter, credit agreement or other loan document, if any, between the Debtor 
and the Bank setting out the terms and conditions under which the Bank might provide loans or other credit to the Debtor, as it may be 
amended, extended, restated or replaced from time to time. 
"Encumbrances" means any lien, charge, mortgage, security interest, hypothee, other encumbrance or adverse claim to any property, 
assets or undertaking. 
"Intellectual Property" means all patents, trademarks, trade names, business names, trade styles, logos and other business identifiers, 
copyrights, technology, inventions, industrial designs, know-how, trade secrets and other industrial and intellectual property in which 
the Debtor now or in the future has any right, title or interest, including without limitation any industrial or intellectual property 
specifically listed or otherwise described in Schedule "C" hereto. 

"Investment Collateral" means all present and future Investment Property (as such mut is defined in the PPSA) and Financial 
Assets (as such term is defined in the STA) of the Debtor, including all present and future options and warrants of the Debtor and all 
other rights and entitlements arising therefrom or related thereto, and the Debtor's present and future interests in partnerships, limited 
partnerships, limited liability partnerships and limited liability companies, and including all substitutions for any of the foregoing and 
dividends and income derived therefrom or payable in connection therewith. 

"Permitted Encumbrances" means any and all liens, charges, mortgages, security interests, hypothecs and other encumbrances 
which affect all or any portion of the Collateral and which have been consented to in writing by the Bank which, as at the date hereof, 
are the liens, charges, mortgages, security interests, hypothees and other encumbrances (if any) listed in Schedule "B" hereto. 
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"Person" means as the context requires any individual, partnership, firtn, company, corporation, unlimited liability corporation or 
other body corporate, government, governmental body, agency or trust. 
"PPSA" means the Personal Properly Secure Act (Ontario) as amended from time to time and any legislation substituted therefor 
and any amendments thereto. 
"Receiver" has the meaning provided for in Section 28 below. 
"Security Interest" has the meaning provided for in Section 1 below, 
"STA" means the Secwities Transfer Act, 2006 (Ontario) as amended from time to time and any legislation substituted therefor and 
any amendments thereto. 
Unless otherwise defined herein, all other capitalized terms used herein shall have the meanings ascribed to them in the PpsA, 
A. Grant of Security Interests 
I. As continuing security for the payment and performance of all Indebtedness, the Debtor hereby mortgages, charges, pledges, assigns, 

hypothecates, transfers and grants a security interest (collectively, the "Security Interest") to the Bank in all of the Debtor's right, 
title and interest in and to its present and after-acquired property, assets and undertaking of whatsoever nature and kind and wherever 
situate, including: 
(a) all present and future Equipment of the Debtor, including all of its present and figure machinery, fixtures, plant, tools, furniture, 

apparatus, plant furniture, fixtures, hooks, records, documents, vehicles of any nature, kind or description, and all accessions to 
any of the foregoing, including all spare parts and accessories installed in or affixed or attached to any of the foregoing, and all 
drawings, specifications, plans and manuals relating to the forgoing; 
all present and future Inventory of the Debtor of whatever kind and wherever situate, including all of its present and future raw 
materials, materials used or consumed in its business, work-in -progress, finished goods, goods used for packing and goods 
acquired or held for sale or lease or that have been leased or furnished or that are to be furnished under contracts of rental or 
service, and all accessions to any of the foregoing, including all spare parts and accessories installed in or affixed or attached to 
any of the foregoing; 

(c) all present and future Intangibles of the Debtor, including all of its present and future Accounts and other amounts receivable, 
book debts, all Contractual Rights, goodwill, Intellectual Property and chases in action of every nature and kind howsoever 
arising or secured including, without limitation, letters of credit, guarantees and advices of credit which are now due, owing or 
accruing or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by 
the Debtor, 

(d) all present and figure Documents of Title, Chattel Paper, Instruments and Money of the Debtor; 
(e) all present and future Investment Collateral; 

(0 all present and future real property, personal property, assets, and undertaking of the Debtor of any nature or kind, including 
all real property, personal property, assets and undertaking at any time owned, leased or licenced by the Debtor or in which 
the Debtor at any time has any right or interest or to which the Debtor is or may at any time become entitled (other than the 
property, assets and undertaking of the Debtor validly pledged or assigned or subjected to a valid mortgage, charge, hypothec or 
Security Interest by subsection 1(a). (b), (e), (d) or (e) hereof and subject to the exceptions hereinafter contained); and 
all Proceeds arising from the property, assets and undertaking of the Debtor referred to in this section I, together with insurance 
proceeds and any other payment representing indemnity or compensation for loss of expropriation or damage thereto. 

2. The Security Interest hereby created shall not extend or attach to: (i) any property held in trust by the Debtor and lawfully belonging 
to others; or (ii) any property of the Debtor that constitutes consumer goods tor the personal use of the Debtor; or (iii) the last day of 
the term of any lease, (oral or written) or agreement therefor, now held or hereafter acquired by the Debtor, whether falling within 
the general or particular description of the Collateral, shall be excluded from the scope of the Security Interest but the Debtor shall 
stand possessed of the reversion of one day remaining in the Debtor in respect ofsuch term upon trust to assign or dispose of the 
same to any Person acquiring such term upon the enforcement of the Security Interest. 

3. Despite any other provision of this Agreement, the Security Interest shall not attach to any Contractual Right to the extent that the 
granting of the Security Interest therein would constitute a breach of, or permit any Person to terminate such Contractual Right, but 

• the Debtor shall hold its interest in each such Contractual Right in trust for the Bank and shall, after the Security Interest shall have 
become enforceable, specifically assign each such Contractual Right to the Bank, or as the Bank may otherwise direct. The Debtor 
agrees that it shall, upon the request of the Bank, whether before or after the Security Interest has become enforceable, use all 
commercially reasonable efforts to obtain any consent required to permit any such Contractual Right to be subjected to the Security 
Interest, and the Security Interest shall attach to such Contractual Right following the receipt of such consent. 

(3) 

(g) 
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4. Despite any other provision of this Agreement, the interests granted to the Bank pursuant to this Agreement in the Debtor's existing 
and after-acquired trademarks shall be limited to the Bank's Security Interests therein. 

B. Attachment 
5. The Debtor warrants and acknowledges that subject to the provisions of Sections 2 and 3 above the Debtor and the Bank intend the 

Security Interest in existing Collateral to attach upon the execution of this Agreement; that value has been given by the Bank to the 
Debtor; that the Debtor has rights in such existing Collateral; the Debtor and the Bank have not postponed the time for attachment of 
the Security Interest on existing Collateral and that the Security Interest shall attach to existing Collateral upon the execution of this 
Agreement and that the Debtor and the Bank intend the Security Interest in hereafter acquired Collateral to attach at the same time as 
the Debtor acquires rights in such after acquired Collateral. 

C. Investment Collateral 
6. Whenever any Investment Collateral is a Security that is a Certificated Security, an Uncertificated Security or a Security Entitlement, 

the Debtor shall, or shall cause the issuer of such Investment Collateral to, or shall cause the securities intermediary that holds such 
Investment Collateral to, take all steps as arc necessary to give exclusive control over such Investment Collateral to the Bank in a 
manner satisfactory to the Bank. 

7. All certificates representing Investment Collateral may remain registered in the name of the Debtor, but the Debtor shall, promptly 
at the request of the Bank, duly endorse such certificates in blank for transfer or execute stock powers of attorney in respect thereof 
and deliver such certificates or powers of attorney to the Bank; in either ease with signatures guaranteed and with all documentation 
being in form and substance satisfactory to the Bank. Upon the request of the Bank; 

(a) the Debtor shall promptly cause the Investment Collateral to be registered in the name of the Bank or its nominee, and the Bank 
is hereby appointed the irrevocable attorney (coupled with an interest) of the Debtor with full power of substitution to cause 
any or all of the Investment Collateral to be registered in the name of the Bank or its nominee; 

(b) the Debtor shall promptly cause each securities intermediary that holds any Investment Collateral that is a Security Entitlement 
to record the Bank as the entitlement holder of such Investment Collateral; and 

(c) the Debtor shall promptly; 
(1) cause a Security Certificate to be issued for any Investment Collateral that is in the form of an Uncertificaied Security or a 

Security Entitlement; 

(ii) endorse such Security Certificate in blank; 
(iii) deliver such Security Certificate to the Bank; and 
(iv) take all other steps necessary to give exclusive control over such Certificated Security to the Bank, in a manner 

satisfactory to the Bank. 

S. Until further notice is given by the Bank to the Debtor terminating such rights of the Debtor, the Debtor shall be entitled to exercise 
all voting rights attached to the Investment Collateral and give consents, waivers and ratifications in respect thereof; provided that 
no vote shall be cast or consent, waiver or ratification given or action taken which would be prejudicial to the interests of the Bank 
or which would have the effect of reducing the value of the Investment Collateral as security for the Indebtedness, or imposing any 
restriction on the transferability of any of the Investment Collateral, All such rights of the Debtor to vote and give consents, waivers 
and ratifications shall cease immediately upon receipt by the Debtor of such notice by the Bank. 

9. All dividends, distributions, interest and other income in respect of Investment Collateral and all proceeds received by the Debtor in 
respect of Investment Collateral may be received by the Debtor in the ordinary course and distributed in the ordinary course to the 
Debtor's shareholder or shareholders until further notice by the Bank, Upon receipt by the Debtor of such notice, the Debtor shall 
not be entitled to retain or distribute to its shareholder or shareholders any such dividends, distributions, interest or other income or 
proceeds and, if any such amounts are received by the Debtor after the Debtor receives such notice by the Bank, the Debtor shall 
hold such amounts in trust, as trustee for the Bank, and the Debtor shall forthwith pay such amounts to the Bank, to be applied to 
reduce the Indebtedness or, at the option of the Bank, to be held as additional security for the Indebtedness. 

10. The responsibility of the Bank in respect of any Investment Collateral held by the Bank shall be limited to exercising the same 
degree of care which it gives valuable property of the Bank at the Bank's office where such Investment Collateral is held. The Bank 
shall not be bound under any circumstances to realize on any Investment Collateral or allow any Investment Collateral to be sold, or 
exercise any option or right attaching thereto, or be responsible for any loss occasioned by any sale of Investment Collateral or by 
the retention or other refusal to sell the same; nor shall the Bank be obliged to collect or see to the payment of interest or dividends 
thereon but, subject to section 9, all such interest and dividends, if and when received by the Debtor, shall be held by the Debtor in 
trust for the Bank and shall be forthwith paid to the Bank. 

1013579-E _2017-I I Page 3 of 15 

198



the Debtor has the capacity and authority to incur the Indebtedness, to create the Security Interest and to execute and deliver 
and perform its obligations under this Agreement; 

(b) the execution and delivery of this Agreement and the performance by the Debtor of its obligations hereunder (including, 
without limitation, the repayment of the Indebtedness) have been duly authorized by all necessary proceedings; 

this Agreement constitutes a legal, valid and binding obligation of the Debtor, enforceable against the Debtor in accordance 
with its terms subject only to bankruptcy, insolvency, reorganization, moratorium and other similar laws of general application 
affecting creditors' rights and the discretion exercisable by courts of competent jurisdiction in respect of the availability of 
equitable remedies; 

(d) the Collateral is genuine and except for the Security Interest and any Permitted Encumbrances, the Collateral is owned by the 
Debtor free from any mortgage, charge, lien, pledge, security interest or other encumbrance or claim whatsoever; 

the jurisdiction in which the Debtor is located for putposes of the PPSA and under which the Debtor is incorporated, continued, 
amalgamated or otherwise organized is the Province or Territory identified in !Schedule "A" of this Agreement; 

(1) the Debtor does not keep tangible Collateral at any location(s) except the location(s) listed in schedule "A" hereto other than 
tangible Collateral in transit to or from such locations; 

the Debtor has made all necessary filings, registrations and recordations to protect all of its right, title and interest in the presently 
held Intellectual Property including all relevant renewals; and all such filings, registrations and recordations have been duly and 
properly made and are in full force and effect and are not subject to dispute by any governmental authority or agency; 

all Contractual Rights relating to or affecting the presently held Intellectual Property are in good standing; 

the Debtor owns directly or is entitled to use by Contractual Right or otherwise all of the presently held Intellectual Property; 

no litigation is pending or threatened which contains allegations respecting the validity, enforceability, infringement or 
ownership of any of the Intellectual Property, including any of right, title or interest of the Debtor in the presently held 
Intellectual Property; 

(k) Sch datle "C" hereto contains a complete and accurate list of all of the presently registered Intellectual Property of the Debtor, 
including all registered patents, trademarks and copyrights of the Debtor; and 

(I) the Debtor has no Contractual Right which, because of the granting of the Security Interest therein, would be breached or could 
be terminated, except for any such Contractual Rights if any, identified to the Bank in writing, which schedule contains an 
accurate description of all such Contractual Rights, the parties thereto, and any provisions thereof which would be so breached 
or which would result in such a termination right. 

E. Covenants and Agreements of Debtor 

12. The Debtor hereby covenants and agrees with the Bank that at all times while this Agreement remains in effect, it shall: 

(a) pay or perform the indebtedness when due; 

(b) not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordinary course of business or 
otherwise (provided however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of the Debtor's 
business and for the purpose of carrying on the same) and if the amounts on or in respect of the Collateral or Proceeds thereof 
shall be paid to the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank 
upon request; 

not without the prior written consent of the Bank create or permit any Encumbrances upon or assign or transfer as security or 
pledge or hypothecate as security the Collateral except to the Bank; 

(d) at all times have and maintain insurance over the Collateral against risks of fire (including extended coverage), theft, and such 
risks as the Bank may reasonably require in writing, containing such terms, in such form, for such periods and written by such 
companies as may be reasonably satisfactory to the Bank, The Debtor shall duly pay all premiums and other sums payable for 
maintaining such insurance and shall cause the insurance money thereunder to be payable to the Bank as its interest hereunder 
may appear and shall, if required, furnish the Bank with certificates or other evidence satisfactory to the Bank of compliance 
with the foregoing insurance provisions. In the event that the Debtor fails to pay all premiums and other sums payable in 
accordance with the foregoing insurance provision, the Bank may make such payments to be repayable by the Debtor on 
demand and any such payments made by the Bank shall comprise part of the Indebtedness and be secured hereby; 

keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank may, whenever it 
deems necessary, either in person or by agent, inspect /he Collateral and the reasonable cost of such inspection shall be paid by 

D. Representations and 'Warranties of Debtor 

11. The Debtor hereby represents and warrants to the Bank that: 

(a) 

(c) 

(e) 

(h) 

(i) 

(i) 

(c) 

(e) 
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the Debtor and comprise part of the Indebtedness and be secured hereby and the Bank may make repairs as it deems necessary 
and the cost thereof shall be paid by the Debtor and comprise part of the Indebtedness and be secured hereby; 

(t) duly pay all taxes, rates, levies, assessments and other impositions and charges of every nature and kind which may now 
or hereafter be lawfully levied, assessed or imposed on or in respect of the Debtor or the Collateral (or any of it, including 
those which could result in the creation of a statutory lien or deemed trust or other Encumbrance affecting the Debtor or the 
Collateral, as and when the same become due and payable; 

(g) permit the Bank, at any time, whether before or after the Security Interest shall have become enforceable, to notify any account 
debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take control of any 
Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of the Collateral 
and as security for the Indebtedness; 

(h) make and maintain all filings, registrations and recordations necessary or desirable to protect its right, title and interest in 
the Collateral, including all filings, registrations and recordations necessary or desirable in respect of patents, trade-marks, 
copyrights and industrial designs included in the Intellectual Property; 

(i) defend the Collateral against any actions, claims and demands of any Person (other than the Bank) claiming the Collateral (or 
any of it  or an interest therein; 

(j) maintain its corporate existence and file or cause to be filed any returns, documents or other information necessary to preserve 
such corporate existence; 

(k) notify the Bank of any loss or damage to the Collateral, any change in any information provided in this Agreement (including the 
schedules hereto) or any actual or potential claim or Encumbrance affecting the Debtor, the Collateral or the Security Interest; 

(I) prevent any Collateral from becoming an accession to any personal property not subject to the Security Interest, or becoming 
affixed to any real property; 

(m) deliver to the Bank, at the Bank's request, duly endorsed and/or accompanied by such assignments, transfers, powers of attorney 
or other documents as the Bank may request, all items of the Collateral comprising Chattel Paper, Instruments, Investment 
Collateral and Documents of Title; 

(n) pay, on demand by the Bank, all costs and expenses (including all legal fees on a full indemnity basis) incurred by the Bank 
in the preparation, perfection, administration and enforcement of this Agreement (including expenses incurred in considering, 
protecting or improving the Bank's position, or attempting to do so, whether before or after default) and all such costs and 
expenses shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be 
secured by the Security Interest; 

(o) preserve the Debtor's rights, powers, licences, privileges, franchises and goodwill, comply with all applicable laws, regulations 
and orders (including environmental laws, regulations and orders) affecting the Debtor or the Collateral and conduct its 
business in a proper and efficient manner so as to protect the Collateral, the Security interest and the business and undertaking 
of the Debtor; 

(p) without limiting the generality of any of the forgoing, perform all covenants required of the Debtor under any Contractual Right 
relating to or affecting the Intellectual Property (or any of it, including promptly paying all required fees, royalties and taxes, to 
maintain each and every item of intellectual Property in full force and effect, and vigorously protect, preserve and maintain all 
of the value of, and all of the right, title and interest of the Debtor in, all Intellectual Property, by way of the prosecution of or 
defence against suits concerning the validity, infringement, enforceability or ownership of the Intellectual Property (or any of it) 
or otherwise; and 

(q) give the Bank at least 10 Business Days advance notice in writing of any proposed change to the Debtor's name, location, or its 
governing jurisdiction. 

13, The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, executed, acknowledged 
or delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Bank may reasonably require 
for the better granting, mortgaging, charging, assigning, hypothecating and transferring unto the Bank the property, assets and 
undertaking hereby subjected or intended to be subject to the Security Interest or which the Debtor may hereafter become hound to 
mortgage, charge, assign, hypothcc, transfer or subject to the Security Interest in favour of the Bank for the better accomplishing and 
effectuating of this Agreement and the provisions contained herein and each and every officer of the Bank is irrevocably appointed, 
coupled with an interest, to execute in the name and on behalf of the Debtor any document or instrument for the said purposes, 

14. The Debtor shall permit the Bank at any time, either in person or by agent, to inspect the Debtor's books and records pertaining 
to the Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the 
Collateral and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of Inventory 
and Equipment and lists of Accounts showing the amounts owing upon each Account and securities therefor and copies of all financial 
statements, hooks and accounts, invoices, letters, papers and other documents in any way evidencing or relating to the Accounts. 
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15. The Debtor acknowledges and agrees that: 
(a) in the event it amalgamates with any other corporation or corporations, it is the intention of the parties hereto that the term 

'Debtor' when used herein shall apply to each of the amalgamating corporations and to the amalgamated corporation, that this 
Agreement shall continue in full force and effect and shall be binding on the amalgamated corporation, such that the Security 
Interest granted hereby: 

(i) shall continue to charge all Collateral of the Debtor and extend and attach to 'Collateral' (as that term is herein defined) 
owned by each of the other amalgamating corporations and the amalgamated corporation at the time of amalgamation and 
to any 'Collateral' thereafter owned or acquired by the amalgamated corporation; and 

(ii) shall continue to secure the 'Indebtedness' (as that term is herein defined) of each of the amalgamating corporations 
including the Debtor and the amalgamated corporation to the Bank at the time of amalgamation and any 'Indebtedness' of 
the amalgamated corporation to the Bank thereafter arising. 

(b) The term "Indebtedness" shall include all such Indebtedness of the Debtor, the other amalgamating corporations and the 
amalgamated corporation. 

(c) The term "Collateral" shall include all such property, assets and undertaking of the Debtor, the other amalgamating 
corporations and the amalgamated corporation. 

(d) All defined terms and other provisions of this Agreement shall be deemed to have been amended to reflect such amalgamation, 
to the extent required by the context. 

(e) The parties agree to execute and deliver all such further documents and assurances as may be necessary or desirable in 
connection with the foregoing. 

F. Default 
16. Without prejudice to any right which the Bank may now or hereafter have to demand payment of any of the Indebtedness at any 

time, the Indebtedness shall, at the option of the Bank, become payable and the Security Interest shall become enforceable in each 
and every of the following events: 

(a) 
(b) 

(c) 

if the Debtor defaults in the payment of any of the Indebtedness when due; 

the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual; 

if there occurs an Event of Default (as defined by the Credit Agreement) or if the Debtor defaults in the observance or 
performance of any covenant, written agreement or undertaking heretofore or hereafter given by the Debtor to the Bank, 
whether contained herein or not; 

(d) if an order is made or a resolution passed for the winding-up, liquidation or dissolution of the Debtor, or if a petition is presented 
or filed for the winding-up of the Debtor, whether pursuant to the Winding-up and Restructuring Act (Canada) or otherwise; 

if the Debtor ceases or threatens to cease to carry on business or makes a bulk sale of its assets, or if a Receiver or trustee for 
the Debtor or any of its property or assets is appointed (whether privately or by court order); 

(0 if the Debtor becomes insolvent or commits or threatens to commit any act of bankruptcy or if the Debtor makes an assignment 
or proposal in bankruptcy or files a notice of intention to make a proposal in bankruptcy or if a bankruptcy petition is filed or 
presented against the Debtor or if the Debtor otherwise becomes subject to proceedings under the Bankruptcy and Insolvency 
Act (Canada), Companies' Creditors Arrangement Act (Canada), the Winding Up and Restructuring Act, the or any other 
bankruptcy, insolvency or analogous law in any jurisdiction for relief as a debtor; 

if any proceedings with respect to the Debtor are commenced under the Companies' Creditors Arrangentort Act (Canada) or 
if the Debtor seeks relief or consents to the filing of a petition against it under any law which involves any compromise of any 
creditor's rights against the Debtor; 

(h) if an execution or any other process of any court becomes enforceable against the Debtor or if a distress or analogous process is 
initiated or levied against or upon the Collateral or any part thereof; 

if the Debtor permits any sum which has been admitted as due by the Debtor Or is not disputed to be due by it and which forms 
or is capable of being made a charge on any Collateral in priority to the Security Interest to remain unpaid after proceedings 
have been taken to enforce such charge; 

0) if any representation or warranty made by the Debtor or any of' its officers, employees or agents to the Bank shall be false or 
inaccurate in any material respect; 

(k) if the Debtor defaults in the observance or performance of any provision relating to the indebtedness or liability of the Debtor to 
any creditor or other Person, other than the Bank, and thereby enables such creditor or other Person to demand payment of such 
indebtedness; or 

(e) 

(g) 

(i) 

1013579-E_20)7-11 Page 6 of 15 

201



(I) if any licence, permit or approval required by any law, regulation or governmental policy or any governmental agency or 
commission for the operation by the Debtor of its business shall be withdrawn or cancelled. 

17. The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the Debtor 
in the observance or performance of any covenant or condition required by the Bank to be observed or performed by the Debtor; 
provided that no act or omission by the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any 
subsequent breach or default or the rights resulting therefrom. 

G. Remedies of the Bank 

18. Whenever the Security Interest shall have become enforceable as described in Section 16 above, and so long as it shall remain 
enforceable, the Bank may proceed to realize the Security Interest and the Collateral and to enforce its rights by doing any one or 
more of the following: 
(a) entering upon the Collateral and any lands and premises where any Collateral is or may be located; 
(h) taking possession of Collateral by any method permitted by law; 
(e) occupying any lands and premises owned or occupied by the Debtor and using all or any part of such lands and premises and 

the Equipment and other Collateral located thereon; 
(d) leasing, selling, licensing or otherwise disposing of the whole or any part or parta of the Collateral; 
(e) collecting, selling or otherwise dealing with any Accounts or other amounts receivable of the Debtor, including notifying any 

person obligated to the Debtor in respect of an Account, Chattel Paper, Investment Collateral or Instrument to make payment to 
the Bank of all present and future amounts duc thereon; 
taking steps and expending such monies as it considers necessary or desirable in its sole discretion to maintain, preserve and 
protect the Collateral, including making payments on account of other security interests affecting the Collateral; provided that 
Ehe Bank shall have no obligation to take any such actions or make any such expenditures; but any such amounts paid by the 
Bank shall be added to the Indebtedness and shall be secured by the Security Interest; 
collecting any rents, income, and profits received in connection with the business of the Debtor or the Collateral, without 
carrying on such business; 

(h) exercising all voting rights attached to any Collateral constituting investment Collateral (whether or not registered in the name 
of the Bank or its nominee) and giving or withholding all consents, waivers and ratifications in respect thereof and otherwise 
acting with respect thereto as though it were the absolute owner thereof; 

exercising any and all rights of conversion, exchange, subscription or any other rights, privileges or options pertaining to any 
Collateral constituting Investment Collateral as if it were the absolute owner thereof including the right to exchange at its sole 
discretion any and all of such Investment Collateral upon the merger, consolidation, reorganization, recapitalization or other 
readjustment of any issuer thereof, or upon the exercise by any issuer of any right, privilege or option pertaining to any such 
Investment Collateral, and in connection therewith, to deposit and deliver any such Investment Collateral with any committee, 
depositary, transfer agent, registrar or other designated agency upon such terms and conditions as it may determine in its sole 
discretion, all without liability except to account for property actually received by it; 
complying with any limitation or restriction in connection with any proposed sale or other disposition of Collateral constituting 
Investment Collateral as may be necessary in order to comply with applicable law or regulation or any policy imposed by any 
stock exchange, securities commission or other governmental or regulatory authority or official, and the Debtor agrees that 
such compliance shall not result in such sale being considered or deemed not to have been made in a commercially reasonable 
manner, and the Bank shall not be liable or accountable to the Debtor for any discount in the sale price of any such Investment 
Collateral which may be given by reason of the fact that such investment Collateral are sold in compliance with any such 
limitation or restriction; 

(k) carrying on the business of the Debtor or any portion thereof; 

(I) exercising any and all of the rights and remedies granted pursuant to the PPSA and any other applicable legislation, or 
otherwise available at law or in equity including by any other action, suit, remedy or proceeding authorized or permitted hereby 
or by law or by equity; 

(m) demanding, commencing, continuing or defending any judicial or administrative proceedings for the purpose of protecting, 
seizing, collecting, realizing or obtaining possession or payment of the Collateral, and giving valid and effectual receipts and 
discharges therefor and to compromise or give time for the payment or performance of all or any part of the accounts or other 
amounts receivable of the Debtor or any other obligation of any third patty to the Debtor; 
borrowing money for the maintenance, preservation or protection of the Collateral or for the carrying on of the business of 
the Debtor, and charge and grant further security interests in the Collateral in priority to the Security Interest or otherwise, as 
security for the money so borrowed; 

(f) 

(g) 

(i) 

(i) 

(n) 
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(o) accepting the Collateral in satisfaction of the Indebtedness; 

(p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part thereof; 

(q) bringing proceedings in any court of competent jurisdiction for the appointment of a Receiver or Receivers or for the sale of the 
Collateral or any part thereof; and 

(r) filing such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any 
bankruptcy, winding-up or other judicial proceedings relating to the Debtor or the Collateral, 

19. Any Receiver appointed by the Bank may be any Person or Persons (including one or more officers or employees of the Bank), 
and the Bank may remove any Receiver so appointed and appoint another or others instead. Any such Receiver may exercise any 
and all of the rights, remedies and powers of the Bank provided in this Agreement including, without limitation, the power to take 
possession of the Collateral or any part thereof and to carry on the business of the Debtor, further charge the Collateral in priority 
to the Security Interests as security for money so borrowed, and sell, lease or otherwise dispose of the whole or any part of the 
Collateral on such terms and conditions and in such manner as the Receiver shall determine. The Bank shall not be responsible for 
the actions, errors or omissions of any Receiver it appoints and any such Receiver shall be deemed to act as agent for the Debtor 
for all purposes, including the occupation of any lands and premises of the Debtor and in carrying on the Debtor's business, unless 
the Bank expressly specifies in writing that the Receiver shall he agent for the Bank for one or more purposes. Without limiting the 
generality of the forgoing, for the purposes of realizing upon the Security Interest, any Receiver may sell, lease, or otherwise dispose 
of Collateral as agent for the Debtor or as agent for the Bank as the Bank may specify in writing in its sole discretion. The Debtor 
agrees to ratify and confirm all actions of any Receiver appointed by the Bank acting as agent for the Debtor, and to release and 
indemnify the Receiver in respect of all such actions. 

20. Without limiting the ability of the Bank or any Receiver to dispose of Collateral in any other manner, the Debtor agrees that any 
sale, lease or other disposition of the Collateral hereunder may be completed by public auction, public tender or private contract, 
with or without notice, with or without advertising and with or without any other formality (except as required by law), all of 
which are hereby waived by the Debtor to the fullest extent permitted by applicable law. Any such disposition of Collateral may 
involve all or part of the Collateral and may be on such terms and conditions as to credit or otherwise and as to upset or reserve 
bid or price as the Bank or any Receiver appointed by the Bank may, in its sole discretion, deem advantageous and may take place 
whether or not the Bank or any such Receiver has taken possession of such Collateral. Any purchaser or lessee of Collateral may 
be a customer of the Bank. 

2 I . The Bank shall not be liable for any delay or failure to enforce any rights, powers or remedies available to it or to institute any 
proceedings for such purposes. 

22. No right, power or remedy of the Bank (whether granted herein or otherwise) shall be exclusive of or dependent on or merge in 
any other right, power or remedy, but all such rights, powers and remedies may from time to time be exercised independently or 
in combination. 

23. The Debtor agrees, without diminishing the covenant in section 12(n) above, and in furtherance thereof, to pay to the Bank, forthwith 
on demand by the Bank, ail costs and expenses incurred by the Bank in connection with the exercise by the Bank of its rights, powers 
and remedies hereunder, including: 

(a) any costs and expenses incurred by the Bank in taking, holding, moving, storing, recovering, possessing, repairing, processing, 
preparing for disposition or disposing of Collateral; 

(b) any legal fees and expenses incurred by the Bank in enforcing its rights, powers and remedies, including those incurred in 
connection with any proceedings taken for the purpose of enforcing its rights, powers and remedies hereunder or otherwise 
relating to the non-payment or non-performance of any Indebtedness; 

the cost of borrowing amounts as hereinbefore provided (for the purpose of carrying on the Debtor's business or otherwise), 
including, the principal amount or any such amount borrowed, all interest thereon and fees relating thereto; and 

(d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by the Bar* (including any legal fees and 
expenses incurred by any such Receiver, agent or consultant). 

All such sums shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the indebtedness and shall be 
secured by the Security Interest. 

24. Any and ail payments made in respect of the Indebtedness from time to time and moneys realized from any Collateral (including 
moneys realized on any enforcement of this Agreement) may be applied to such part or parts of the Indebtedness as the Bank may 
see fit, and the Bank shall al all times and from time to time have the right to change any appropriation as the Bank may see fit and 
lo re-apply the same on any other part or parts of the Indebtedness as the Bank may see fit, notwithstanding any previous application 
by whomsoever made. 

25. The Debtor shall remain liable for all Indebtedness that is outstanding following realization of all or any part of the Collateral, 

(e) 
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26, The Bank may pay the whole or any part of any liens, taxes, rates, charges or Encumbrances now or hereafter existing in respect of 
any Collateral and such payments together with all costs, charges and expenses which may be incurred in connection with making 
such payments shall form part of the Indebtedness, shall bear interest at the highest rate applicable to the Indebtedness, and shall be 
secured by the Security Interest. Whenever the Bank pays any such lien, tax, rate, charge or Encumbrance, it shall be entitled to all 
the equities and securities of the Person or Persons so paid and is hereby authorized to obtain any discharge thereof and hold such 
discharge without registration for so long as it may deem advisable to do so. 

27. If the Debtor fails to perform or comply with any covenant or other obligation of the Debtor under this Agreement, the Bank may, 
but need not, perform or otherwise cause the performance or compliance of such covenant or other obligation, provided that any 
performance or compliance undertaken by the Bank will not constitute a waiver, remedy or satisfaction of such failure. The costs 
and expenses of the Bank incurred in connection with any, such performance or compliance shall be payable by the Debtor to the 
Bank on demand, form part of the Indebtedness, bear interest at the highest rate applicable to the Indebtedness and be secured by the 
Security Interest. 

28. The term 'Receiver' as used in this Agreement includes a receiver and manager, a receiver, a liquidator, a custodian, monitor, or 
consultant whether appointed by the Bank by instrument in writing or appointed pursuant to a court order, 

11. Rights of the Bank 
29. The Debtor grants to the Bank the right to set off against any and all accounts, credits or balances maintained by it with the Bank, 

the aggregate amount of any of the Indebtedness (or any portion thereof) when the same shall become due and payable whether at 
maturity, upon acceleration of maturity thereof or otherwise. 

30. The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and 
discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking securities 
from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all other Persons 
and securities as the Bank may see fit. 

31. The Bank may, without the consent of the Debtor, assign, transfer and deliver any of the Indebtedness, or the Security Interests, or 
any security or any documents or instruments held by the Bank in respect thereof to any transferee provided that no such assignment, 
transfer or delivery shall release the Debtor from any of the Indebtedness; and thereafter the Bank shall be fully discharged from all 
responsibility with respect to the Indebtedness and security, documents and instruments so assigned, transferred or delivered, Such 
transferee shall be vested with all powers and rights of the Bank under such security, documents or instruments but the Bank shall 
retain all rights and powers with respect to any such security, documents or instruments not so assigned, transferred or delivered. 
The Debtor shall not assign any of its rights or Indebtedness hereunder without the prior written consent of the Bank, 

I. Miscellaneous 
32. This Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security, document or 

instrument now or hereafter held by the Bank or existing at law in equity or by statute. This Agreement is in addition to and not in 
substitution for any other security now or hereafter held by the Bank and shall be general and continuing security notwithstanding 
that the Indebtedness shall be at any time or from time to time fully satisfied or paid. 

33, Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or to renew any note or extend any 
time for payment of any indebtedness of the Debtor to the Bank. 

34. This Agreement shall be binding upon the Debtor and its heirs, legatees, trustees, executors, administrators, successors and assigns 
including any successor by reason of amalgamation of or any other change in the Debtor and shall enure to the benefit of the Bank 
and its successors and assigns, 

35. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, such provision or 
provisions shall be severed from this Agreement only to the extent necessary, and the validity, legality and enforceability of the 
remaining provisions hereof, including the provision or provisions remaining after such severance, shall not in any way be affected 
or impaired thereby. 

36. The headings in this Agreement are included herein for convenience of reference only and shall not constitute a part of this Agreement 
for any other purpose. 

37. Any notice, demand, statement or other communication permitted or required to be given hereunder shall be in writing and may be 
effectively given by delivering it to the address(es) hereinafter set forth or by sending the same by facsimile to such address(es), Any 
notice, demand or other communication so given prior to 5:00 p.m. (Toronto time) on a Business Day by personal delivery or by fax 
shall be deemed to have been given, received and made on such Business Day and if so given after 5:00 p.m. (Toronto time) on a 
Business Day or a day which is not a Business Day, such notice, demand, statement or other communication shall be deemed to have 
been given, received and made on the next following Business Day. The addresses of the parties for the purposes hereof shall be: 
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(a) in the case of the Bank, addressed as follows: 

HSBC Bank Canada 
4500 Highway 7, Suite 200, Woodbridge, ON 1,4L 4Y7 

Attention John Rudnick 
Fax Number: 

(b) in the case of the Debtor, addressed as follows: 

LSI World Inc, 
6855 Columbus Road, Mississauga, ON 1,5T 2G9 
Attention Vikram Dua 
Fax Number; 

Either party may from time to time notify the other, in accordance with the provisions hereof, of any change of address which 
thereafter, until changed by like notice, shall be the address of such party for all purposes of this Agreement. 

38. Where any provision or remedy contained or referred to in this Agreement is prohibited, modified or altered by the laws of any 
Province or Territory of Canada which governs that aspect of this Agreement and the provision or remedies may be waived or 
excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision to the fullest extent permissible 
by applicable law, 

39. This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario, For the purpose of legal 
proceedings this Agreement shall be deemed to have been made in the said Province and to be performed there and the courts of 
that Province shall have jurisdiction over all disputes which may arise under this Agreement and the Debtor hereby irrevocably and 
unconditionally attorns and submits to the non-exclusive jurisdiction of such courts, provided always that nothing herein contained 
shall prevent the Bank from proceeding at its election against the Debtor in the Courts of any other Province, country or jurisdiction. 

40. References such as "this Agreement", "hereof', "herein", "hereto" and like references refer to this Agreement and any schedules, 
exhibits or appendices attached hereto from time to time, or described as comprising a part of this Agreement (all of which 
schedules, exhibits and appendices form a part of this Agreement) and not to any particular section, subsection, paragraph or other 
subdivision of this Agreement. 

41. The word "Debtor", the personal pronoun "it" or "its" and any verb relating thereto and used therewith shall be read and construed 
as required by and in accordance with the context in which such words arc used. The term "successors" shall include, without 
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another corporation. Where the context 
so requires, words used herein (including defined terms) importing the singular shall include the plural and vice versa and words 
used herein (including defined terms) importing gender shall include all genders (including the neuter). 

42. Nothing herein (including the definition and use cube term Permitted Encumbrances) is intended or shall be deemed to subordinate 
the Security Interest to any Permitted Encumbrance or any other lien, charge, mortgage, security interest, hypothec or encumbrance 
affecting all or any portion of the Collateral. 

43. Unless otherwise expressly provided in this Agreement, if any matter in this Agreement is subject to the determination, consent or 
approval of the Bank or is to be acceptable to the Bank, such determination, consent, approval or determination of acceptability will 
be in the sole discretion of the Bank, which means the Bank shall have sole and unfettered discretion, without any obligation to act 
reasonably. If any provision in this Agreement refers to any action taken or to be taken by the Debtor, or which the Debtor is prohibited 
from taking, such provision will be interpreted to include any and all means, direct or indirect, of taking, or not taking, such action. 
When used in the context of a general statement followed by a reference to one or more specific items or matters, the term "including" 
shall mean "including, without limitation" and the use of the term "includes" shall mean "includes, without limitation". 

44, In the event that any day, on or before which any action is required to be taken hereunder, is not a Business Day, then such action 
shall be required to be taken on or before the first Business Day immediately thereafter. 

45. Time shall be of the essence of this Agreement. 

46. Upon full, final and indefeasible payment and fulfillment by the Debtor, its successors or permitted assigns, of all Indebtedness and 
provided that the Bank is then under no obligation (conditional or otherwise) to make any further loans, advances or extend any 
other type of credit to the Debtor or to any other Person, the payment of which is secured, directly or indirectly, by this Agreement, 
the Bank shall, upon request in writing by the Debtor, delivered to the Bank at the Bank's address as set out in section 37 hereof and 
at the Debtor's expense, discharge this Agreement. 

47. The Bank may in writing (and not otherwise) waive any default by the Debtor in the observance or performance of any provision of 
this Agreement; provided that no waiver by the Bank shall extend to or be taken in any manner whatsoever to affect any subsequent 
default, whether of the same or a different nature, or the rights resulting therefrom. 
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48. The Debtor agrees that the Bank may from time to time provide information concerning this Agreement (including a copy hereof), 
the Collateral and the Indebtedness to any Person the Bank in good faith believes is entitled thereto pursuant to applicable law. 

49. The Debtor acknowledges having received an original executed copy of this Agreement and hereby waives, to the fullest extent 
permitted by applicable law, receipt of a copy of any financing statement or financing change statement filed at any time in respect 
of this Agreement or any verification statement in rasped of the same. 

50. This Agreement and any amendment, supplement, restatement or termination may be executed and delivered in any number of 
counterparts, each of which when executed and delivered shall be deemed an original and all of which, taken together, shall constitute 
one and the same agreement. Any party hereto may deliver an executed copy of this Agreement by facsimile to the other parties hereto 
provided that in such event that party shall promptly deliver to the other parties hereto an originally executed copy of this Agreement. 

51. The Debtor by its signature of this Agreement on the one hand and the Bank by making this Agreement available to the Debtor on 
the other hand acknowledge having expressly required it to be drawn up in the English language. La soussignde par sa signatute de 
ce cautionnement d'rene part et la Banque en mettalit ledit cautiannement a M disposition des garants d'autte part reconnaissent 
avoir expressement exigO qu soil redige en langue anglaise. 

This Agreement has been duly executed by the Debtor on the  121:---)"  day of   , 2019  . 

FOR A CORPORATION 

LSI WORLD INC. 
(Full al Name of Corporation) 

Per: 
(Authorized Signatory) 

Name: Vikram MIR  
Title: President 

Per:   
(Authorized Signatory) 

Name:  

Title:   

FOR AN INDIVIDUAL 

Witness: 

Name:  

Signature of Witness 

Address:   

CIS 

Debtor: 

Signature of Debtor 

Name:  
Address:  

Full Name and Address 
For Individual, insert first given name, initial ofsecond giren name. ifany, then surname. 

Date of Birth 
MALIDD/17 

Se,11 
ill/F 

1 
,. 

_l___ 
JI 

___I 
L_ 
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Schedule 'A' 

Location of the Debtor: 
[NOTE: List all Provinces and/or Territories of: (i) the Debtor's incorporation, amalgamation or other organization; and (ii) 
the Debtor's places of business.) 

6855 Columbus Road 
Mississauga, ON 

Locations of ColInter* 
[NOTE: List all municipal addresses and Provinces and/or Territories in which any of the Collateral is located.' 

6855 Columbus Road 
Mississauga, ON 
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Schedule 'El' 

Permitted Encumbrances: 

"Permitted Encumbrances" includes: 

(a) liens for taxes, rates, assessments or other governmental charges or levies not yet due, or for which 
instalments have been paid based on reasonable estimates pending final assessments, or if due, the validity 
of which is being contested diligently and in good faith by appropriate proceedings; 

(b) 

(e) 

undetermined or inchoate liens, rights of distress, and charges incidental to current operations which have 
not at such time been filed or exercised and of which the Lender has not been given notice, or which relate 
to obligations not due or payable, or if due, the validity of which is being contested diligently and in good 
faith by appropriate proceedings; 

Encumbrances resulting from the deposit of cash or securities in connection with contracts, tenders or 
expropriation proceedings, or to secure workmen's compensation, unemployment insurance, surety or 
appeal bonds, or costs of litigation when required by law, liens and claims incidental to current 
construction, mechanics', warehousemen's, carriers' and other similar liens, and public, statutory and other 
like obligations incurred in the ordinary course of business; 

security given to a public utility or any governmental authority when required by that utility or 
governmental authority in connection with the operations of the business in the ordinary course of its 
business; 

an Encumbrance, the value of which cannot exceed $50,000, created by a judgment of a court of competent 
jurisdiction, as long as that judgment is being contested diligently and in good faith by appropriate 
proceedings; 

an Encumbrance securing debt incurred to finance the acquisition of personal property, provided that: (i) it 
is created substantially simultaneously with the acquisition of such fixed assets; (ii) it does not at any time 
encumber any property other than the property financed by such debt and proceeds thereof; (iii) the amount 
of debt secured by it is not increased subsequent to that acquisition; and (iv) the principal amount of debt 
secured by it at no time exceeds 100% of the original purchase price of that property at the time it was 
acquired, and for the purposes of this definition the term "acquisition" shall include a capital lease, and the 
term "acquire" shall have a corresponding meaning; and 

(g) Encumbrances registered under the PPSA existing as of the date hereof. 

Sections 12.(c) and 12.(k) of this General Security Agreement do not apply to Permitted Encumbrances, 
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Schedule 'C' 

jutellectual Property of DAIsi: 
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GUIDELINES FOR COMPLETION OF GENERAL SECURITY AGREEMENT 

L Governin2 Jun. diction  
This General Security Agreement (Ontario) is to be used if the Debtor is located in the Province of Ontario. 

2. Registration of Personal Property Financing Statements 
PISA Financing Statements must be registered in: (1) the Province of Ontario; and (ii) any other Province/Territory listed in 
Schedule "A" under Locations of Collateral. 

3. pebtor— Legal Entity 
The Debtor is =timed to be a Corporation in the standard template. Where the Debtor is not a corporation but a partnership, use the 
following variations, in the signature blocks. 

General Partnershin  
A partnership may be a general or a limited partnership. For a general partnership describe it by naming each partner, followed by 
the name of the partnership as follows: 

"X" and "Y" carrying on business in partnership as "P" 
The signature block is to be set out as follows: 

[Partner Name' and 1Partner Namei, 
carrying on business in partnership as tPartnership Name] 

Per: 
Name: 
Title: 

Per:  
Name: 
Title: 

Limited Partnersiiin 
A limited partnership is intended Co create limited liability for the limited partners and therefore it carries on business by the actions 
of a general partner. The general partner is named after the reference to the name of the limited partnership: 
"X Limited Partnership" by its general partner, "GP" 

The signature block is to be set out as follows: 
[Limited Partnership Name! , by its general partner. 
[General Partner Name) 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

:Trust 
Where the Debtor is a trust, use the following signature block and describe the trust using its full legal name: 

[Name of Trust] , by its authorized trustees 

Per:  
Name: 
Tide: 

Per: 
Name: 
Title: 
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HOC 423* 
HSBC Bank Canada 
GENERAL SECURITY AGREEMENT (Ontario) 

This Agreement made as of the I" -.7  day of  ,  2019 

Between: (hereinafter called the 
GSB Properties Ltd.  'Debtor') 

(Naine of Debior) 

And: 

6855 Columbus Road. Mississautta, ON, L51' 2G9  
(Address) 

liSBC Bank Canada  (hereinafter called the 'Bank') 

4500 Highway 7, Suite 200, Woodbridge, ON, L4L 4Y7  
(Address) 

As continuing security for the payment and performance of all Indebtedness (as defined below), the Debtor hereby enters into this 
Agreement with the Bank for valuable consideration and as continuing security for the payment and performance of all indebtedness 
and liabilities of any kind, now or hereafter existing, direct or indirect, absolute or contingent, joint or several, matured or unmatured. 
of the Debtor to the Bank, whether as principal or surety or indemnifier, together with all expenses (including legal fees on a full 
indemnity basis) incurred by or on behalf of the Bank, its receiver or agent in the preparation, perfection and enforcement of security 
or other agreements held by the Bank in respect of such indebtedness, liabilities and interest thereon (all of which present and future 
indebtedness, liabilities, expenses and interest are herein collectively called the "Indebtedness"). 

For the purposes of this Agreement: 

"Business Day" means a day, (other than a Saturday, Sunday or statutory or civic holiday) upon which the Bank is open for business 
at the Branch of the Bank described above. 

"Collateral" means all the present and future property, assets and undertaking of the Debtor mortgaged, charged, pledged, assigned, 
hypothecated, transferred or otherwise made subject to the Security Interest pursuant to this Agreement. 

"Contractual Right" means any agreement, right, franchise, licence, authorization, approval, privilege or permit (a) to which thc 
Debtor is now or hereafter becomes a party, (b) in which the Debtor now or hereafter has any interest or (e) of which the Debtor is or 
hereafter becomes a beneficiary. 

"Credit Agreement" means the facility letter, commitment letter, credit agreement or other loan document, if any, between the Debtor 
and the Bank setting out the terms and conditions under which the Bank might provide loans or other credit to the Debtor, as it may be 
amended, extended, restated or replaced from time to time. 

"Encumbrances" means any lien, charge, mortgage, security interest, hypothee, other encumbrance or adverse claim to any property, 
assets or undertaking. 
"Intellectual Property" means all patents, trademarks, trade names, business names, trade styles, logos and other business identifiers, 
copyrights, technology., inventions, industrial designs, know-how, trade secrets and other industrial and intellectual property in which 
the Debtor now or in the future has any right, title or interest, including without limitation any industrial or intellectual property 
specifically listed or otherwise described in ediedule "C" hereto. 

"Investment- Collaternl" means all present and future Investment Property (as such term is defined in the PPSA) and Financial 
Assets (as such term is defined in the STA) of the Debtor, including all present and future options and warrants of the Debtor and all 
other rights and entitlements arising therefrotn or related thereto, and the Debtor's present and future interests in partnerships, limited 
partnerships, limited liability partnerships and limited liability companies, and including all substitutions for any of the foregoing and 
dividends and income derived therefrom or payable in connection therewith, 

"Permitted Encumbrances" means any and all liens, charges, mortgages, security interests, hypothees and other encumbrances 
which affect all or any portion of the Collateral and which have been consented to in writing by the Bank which, as at the date hereof, 
are the liens, charges, mortgages, security interests, hypothees and other encumbrances (if any) listed in Schedule "B" hereto. 
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"Person" means as the context requires any individual, partnership, finis, company, corporation, unlimited liability corporation or 
other body corporate, government, governmental body, agency or trust. 

"PPSA" means the Personal Property Security Act (Ontario) as amended from time to time and any legislation substituted therefor 
and any amendments thereto_ 

"Receiver" has the meaning provided for in Section 28 below. 

"Security Interest" has the meaning provided for in Section I below. 

"STA" means the Securities Transfer Ad, 2006 (Ontario) as amended from time to time and any legislation substituted therefor and 
any amendments thereto. 

Unless otherwise defined herein, all other capitalized terms used herein shall have the meanings ascribed to them in the PPSA. 

A. Grant of Security Interests 

1, As continuing security for the payment and performance of all Indebtedness, the Debtor hereby mortgages, charges, pledges, assigns, 
hypothecates, transfers and grants a security interest (coilectively, the "Security Interest") to the Bank in all of the Debtor's right, 
title and interest in and to its present and after-acquired property, assets and undertaking of whatsoever nature and kind and wherever 
situate, including: 

(a) all present and future Equipment of the Debtor, including all of its present and future machinery, fixtures, plant, tools, furniture, 
apparatus, plant furniture, fixtures, books, records, documents, vehicles of any nature, kind or description, and all accessions to 
any of the foregoing, including all spare parts and accessories installed in or affixed or attached to any of the foregoing, and all 
drawings, specifications, plans and manuals relating to the forgoing; 

(b) all present and future Inventory of the Debtor of whatever kind and wherever situate, including all of its present and future raw 
materials, materials used or consumed in its business, work-insprogress, finished goods, goods used for packing and goods 
acquired or held for sale or lease or that have been leased or furnished or that are to be furnished under contracts of rental or 
service, and ail accessions to any of the foregoing, including all spare parts and accessories installed in or affixed or attached to 
any of the foregoing; 

(c) all present and future Intangibles of the Debtor, including all of its present and future Accounts and other amounts receivable, 
book debts, all Contractual Rights, goodwill, Intellectual Property and choses in action of every nature and kind howsoever 
arising or secured including, without limitation, letters of credit, guarantees and advices of credit which are now due, owing or 
accruing or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by 
the Debtor; 

(d) all present and future Documents of Title, Chattel Paper, Instruments and Money of the Debtor; 

(e) all present and future Investment Collateral; 

(f) all present and future real property, personal property, assets, and undertaking of the Debtor of any nature or kind, including 
all real property, personal property, assets and undertaking at any time owned, leased or licenced by the Debtor or in which 
the Debtor at any time has any right or interest or to which the Debtor is or may at any time become entitled (other than the 
property, assets and undertaking of the Debtor validly pledged or assigned or subjected to a valid mortgage, charge, hypothec or 
Security Interest by subsection 1(a), (b), (c), (d) or (e) hereof and subject to the exceptions hereinafter contained); and 

all Proceeds arising from the property, assets and undertaking of the Debtor referred to in this section 1, together with insurance 
proceeds and any other payment representing indemnity or compensation for loss of expropriation or damage thereto. 

The Security Interest hereby created shall not extend or attach to: (i) any property held in trust by the Debtor and lawfully belonging 
to others; or (ii) any property of the Debtor that constitutes consumer goods for the personal use of the Debtor; or (iii) the last day of 
the terns of any lease, (oral or written) or agreement therefor, now held or hereafter acquired by the Debtor, whether falling within 
the general or particular description of the Collateral, shall be excluded from the scope of the Security Interest but the Debtor shall 
stand possessed of the reversion of one day remaining in the Debtor in respect of such terni upon trust to assign or dispose of the 
sante to any Person acquiring such term upon the enforcement of the Security Interest. 

3. Despite any other provision of this Agreement, the Security Interest shall not attach to any Contractual Right to the extent that the 
granting alike Security Interest therein would constitute a breach of, or permit any Person to terminate such Contractual Right, but 
the Debtor shall hold its interest in each such Contractual Right in trust for the Bank and shall, after the Security Interest shall have 
become enforceable, specifically assign each such Contractual Right to the Bank, or as the Bank may other wise direct. The Debtor 
agrees that it shall, upon the request of the Bank, whether before or after the Security Interest has become enforceable, use all 
commercially reasonable efforts to obtain any consent required to permit any such Contractual Right to be subjected to the Security 
Interest, and the Security Interest shall attach to such Contractual Right following the receipt of such consent. 

a. 

(g) 
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4. Despite any other provision of this Agreement, the interests granted to the Bank pursuant to this Agreement in the Debtor's existing 
and after-acquired trademarks shall be limited to the Bank's Security Interests therein, 

B. Attachment 
5. The Debtor warrants and acknowledges that subject to the provisions of Sections 2 and 3 above the Debtor and the Bank intend the 

Security Interest in existing Collateral to attach upon the execution of this Agreement; that value has been given by the Bank to the 
Debtor; that the Debtor has rights in such existing Collateral; the Debtor and the Bank have not postponed the time for attachment of 
the Security Interest on existing Collateral and that the Security Interest shall attach to existing Collateral upon the execution of this 
Agreement and that the Debtor and the Bank intend the Security Interest in hereafter acquired Collateral to attach at the same time as 
the Debtor acquires rights in such after acquired Collateral, 

C. Investment Collateral 
6. Whenever any Investment Collateral is a Security that is a Certificated Security, an Uneertificated Security or a Security Entitlement, 

the Debtor shall, or shall cause the issuer of such Investment Collateral to, or shall cause the securities intermediary that holds such 
Investment Collateral to, take all steps as are necessary to give exclusive control over such Investment Collateral to the Bank in a 
manner satisfactory to the Bank. 

7. All certificates representing Investment Collateral may remain registered in the name of the Debtor, but the Debtor shall, promptly 
at the request of the Bank, duly endorse such certificates in blank for transfer or execute stock powers of attorney in respect thereof 
and deliver such certificates or powers of attorney to the Bank; in either case with signatures guaranteed and with all documentation 
being in form and substance satisfactory to the Bank, Upon the request of the Bank: 

(a) 

(b) 

the Debtor shall promptly cause the Investment Collateral to be registered in the name of the Bank or its nominee, and the Bank 
is hereby appointed the irrevocable attorney (coupled with an interest) of the Debtor with full power of substitution to cause 
any or all of the Investment Collateral to be registered in the name of the Bank or its nominee; 

the Debtor shall promptly cause each securities intermediary that holds any Investment Collateral that is a Security Entitlement 
to record the Bank as the entitlement holder of such investment Collateral; and 

(c) the Debtor shall promptly: 

(i) cause a Security Certificate to be issued for any Investment Collateral that is in the form of an Uncertificated Security or a 
Security Entitlement; 

(ii) endorse such Security Certificate in blank; 

(iii) deliver such Security Certificate to the Bank; and 

(iv) take all other steps necessary to give exclusive control over such Certificated Security to the Bank, in a manner 
satisfactory to the Bank. 

8. Until further notice is given by the Bank to the Debtor terminating such rights of the Debtor, the Debtor shall be entitled to exercise 
all voting rights attached to the Investment Collateral and give consents, waivers and ratifications in respect thereof; provided that 
no vote shall be cast or consent, waiver or ratification given or action taken which would be prejudicial to the interests of the Bank 
or which would have the effect of reducing the value of the Investment Collateral as security for the Indebtedness, or imposing any 
restriction on the transferability of any of the Investment Collateral. All such rights of the Debtor to vote and give consents, waivers 
and ratifications shall cease immediately upon receipt by the Debtor of such notice by the Bank. 

9. All dividends, distributions, interest and other income in respect of Investment Collateral and all proceeds received by the Debtor in 
respect of Investment Collateral may be received by the Debtor in the ordinary course and distributed in the ordinary course to the 
Debtor's shareholder or shareholders until further notice by the Bank. Upon receipt by the Debtor of such notice, the Debtor shall 
not be entitled to retain or distribute to its shareholder or shareholders any such dividends, distributions, interest or other income or 
proceeds and, if any such amounts are received by the Debtor after the Debtor receives such notice by the Bank, the Debtor shall 
hold such amounts in trust, as trustee for the Bank, and the Debtor shall forthwith pay such amounts to the Bank, to be applied to 
reduce the Indebtedness or, at the option of the Bank, to be held as additional security for the Indebtedness. 

10. The responsibility or the Bank hi respect of any Investment Collateral held by the Bank shall be limited to exercising the same 
degree of care which it gives valuable property of the Bank at the Bank's office where such investment Collateral is held. The Bank 
shall not be bound under any circumstances to realize on any Investment Collateral or allow any Investment Collateral to be sold, or 
exercise any option or right attaching thereto, or be responsible for any loss occasioned by any sale of Investment Collateral or by 
the retention or other refusal to sell the same; nor shall the Bank be obliged to collect or sec to the payment of interest or dividends 
thereon but, subject to section 9, all such interest and dividends, if and when received by the Debtor, shall be held by the Debtor in 
trust for the Bank and shall be forthwith paid to the Bank. 
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D. Representations and Warranties of Debtor 

11. The Debtor hereby represents and warrants to the Bank that: 

(a) the Debtor has the capacity and authority to incur the Indebtedness, to create the Security Interest and to execute and deliver 
and perform its obligations under this Agreement; 

(b) the execution and delivery of this Agreement and the performance by the Debtor of its obligations hereunder (including, 
without limitation, the repayment of the Indebtedness) have been duly authorized by all necessary proceedings; 

(c) this Agreement constitutes a legal, valid and binding obligation of the Debtor, enforceable against the Debtor in accordance 
with its terms subject only to bankruptcy, insolvency, reorganization, moratorium and other similar laws of general application 
affecting creditors' rights and the discretion exercisable by courts of competent jurisdiction in respect of thc availability of 
equitable remedies; 

(d) the Collateral is genuine and except for the Security Interest and any Permitted Encumbrances, the Collateral is owned by the 
Debtor free from any mortgage, charge, lien, pledge, security interest or other encumbrance or claim whatsoever; 

the jurisdiction in which the Debtor is located for purposes of the PPSA and under which the Debtor is incorporated, continued, 
amalgamated or otherwise organized is the Province or Territory identified in Schedule "A" of this Agreement; 

(f) the Debtor does not keep tangible Collateral at any location(s) except the location(s) listed in Schedule "A" hereto other than 
tangible Collateral in transit to or from such locations; 

the Debtor has made all necessary filings, registrations and recordations to protect all of its right, title and interest in the presently 
held Intellectual Property including all relevant renewals; and all such filings, registrations and recordation have been duly and 
properly made and are in full force and effect and are not subject to dispute by any governmental authority or agency; 

all Contractual Rights relating to or affecting the presently held Intellectual Property are in good standing; 

the Debtor owns directly or is entitled to use by Contractual Right or otherwise all of the presently held Intellectual Property; 

no litigation is pending or threatened which contains allegations respecting the validity, enforceability, infringement or 
ownership of any of the Intellectual Property, including any of right, title or interest of the Debtor in the presently held 
Intellectual Property; 

(k) Schedule "C" hereto contains a complete and accurate list of all of the presently registered Intellectual Property of the Debtor, 
including all registered patents, trademarks and copyrights of the Debtor, and 

(1) the Debtor has no Contractual Right which, because of the granting of the Security Interest therein, would he breached or could 
be terminated, except for any such Contractual Rights if any, identified to the Bank in writing, which schedule contains an 
accurate description of all such Contractual Rights, the parties thereto, and any provisions thereof which would be so breached 
or which would result in such a termination right. 

E. Covenants and Agreements of Debtor 

12. The Debtor hereby covenants and agrees with the Bank that at all times while this Agreement remains in effect, it shall: 

(e) 

(g) 

(h) 

(1) 

(a) pay or perform the indebtedness when due; 

(b) not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordinary course of business or 
otherwise (provided however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of the Debtor's 
business and for the purpose of carrying on the same) and lithe amounts on or in respect of the Collateral or Proceeds thereof 
shall be paid to the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank 
upon request; 

(c) not without the prior written consent of the Bank create or permit any Encumbrances upon Or assign or transfer as security or 
pledge or hypothecate as security the Collateral except to the Bank; 

(d) at all times have and maintain insurance over the Collateral against risks of fire (including extended coverage), theft, and such 
risks as the Bank may reasonably require in writing, containing such terms, in such form, for such periods and written by such 
companies as may be reasonably satisfactory to the Bank. The Debtor shall duly pay all premiums and other sums payable for 
maintaining such insurance and shall cause the insurance money thereunder to be payable to the Bank as its interest hereunder 
may appear and shall, if required, furnish the Bank with certificates or other evidence satisfactory to the Bank of compliance 
with the foregoing insurance provisions. In the event that the Debtor fails to pay all premiums and other sums payable in 
accordance with the foregoing insurance provision, the Bank may make such payments to be repayable by the Debtor on 
demand and any such payments made by the Bank shall comprise part of the Indebtedness and be secured hereby: 

keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank may, whenever it 
deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of such inspection shall be paid by 

(e) 
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(0 

(g) 

the Debtor and comprise part of the Indebtedness and be secured hereby and the Bank may make repairs as it deems necessary 
and the cost thereof shall be paid by the Debtor and comprise part of the indebtedness and be secured hereby; 

duly pay all taxes, rates, levies, assessments and other impositions and charges of every nature and kind which may now 
or hereafter be lawfully levied, assessed or imposed on or in respect of the Debtor or the Collateral (or any of it), including 
those which could result in the creation of a statutory lien or deemed trust or other Encumbrance affecting the Debtor or the 
Collateral, as and when the same become due and payable; 

permit the Bank, at any time, whether before or after the Security Interest shall have become enforceable, to notify any account 
debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take control of any 
Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of the Collateral 
and as security for the Indebtedness; 

(h) make and maintain all filings, registrations and recordations necessary or desirable to protect its right, title and interest in 
the Collateral, including all filings, registrations and recordations necessary or desirable in respect of patents, trade-marks, 
copyrights and industrial designs included in the Intellectual Property; 

defend the Collateral against any actions, claims and demands of any Person (other than the Bank) claiming the Collateral (or 
any of it) or an interest therein; 

maintain its corporate existence and file or cause to be filed any returns, documents or other information necessary to preserve 
such corporate existence; 

(k) notify the Bank ofany loss or damage to the Collateral, any change in any information provided in this Agreement (including the 
schedules hereto) or any actual or potential claim or Encumbrance affecting the Debtor, the Collateral or the Security Interest; 

prevent any Collateral from becoming an accession to any personal property not subject to the Security Interest, or becoming 
affixed to any real property; 

(m) deliver to the Bank, at the Bank's request, duly endorsed and/or accompanied by such assignments, transfers, powers of attorney 
or other documents as the Bank may request, all items of the Collateral comprising Chattel Paper, Instruments, Investment 
Collateral and Documents of Title; 

pay, on demand by the Bank, all costs and expenses (including all legal fees on a full indemnity basis) incurred by the Bank 
in the preparation, perfection, administration and enforcement of this Agreement (including expenses incurred in considering, 
protecting or improving the Bank's position, or attempting to do so, whether before or after default) and all such costs and 
expenses shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the indebtedness and shall be 
secured by the Security Interest; 

(o) preserve the Debtor's rights, powers, licences, privileges, franchises and goodwill, comply with all applicable laws, regulations 
and orders (including environmental laws, regulations and orders) affecting the Debtor or the Collateral and conduct its 
business in a proper and efficient manner so as to protect the Collateral, the Security interest and the business and undertaking 
of the Debtor; 

without limiting the generality of any of the forgoing, perform all covenants required of the Debtor under any Contractual Right 
relating to or affecting the Intellectual Property (or any of it), including promptly paying all required fees, royalties and taxes, to 
maintain each and every item of Intellectual Property in full force and effect, and vigorously protect, preserve and maintain all 
of the value of, and all of the right, title and interest of the Debtor in, all Intellectual Property, by way of the prosecution of or 
defence against suits concerning the validity, infringement, enforceability or ownership of the Intellectual Property (or any of it) 
or otherwise; and 

give the Bank at least 10 Business Days advance notice in writing of any proposed change to the Debtor's name, location, or its 
governing jurisdiction. 

13. The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, executed, acknowledged 
or delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Bank may reasonably require 
for the better granting, mortgaging, charging, assigning, hypothecating and transferring unto the Bank the property, assets and 
undertaking hereby subjected or intended to be subject to the Security interest or which the Debtor may hereafter become bound to 
mortgage, charge, assign, hypothee, transfer or subject to the Security Interest in favour of the Bank for the better accomplishing and 
effectuating of this Agreement and the provisions contained herein and each and every officer of the Bank is irrevocably appointed, 
coupled with an interest, to execute in the name and on behalf of the Debtor any document or instrument for the said purposes. 

14. The Debtor shall permit the Bank at any time, either in person or by agent, to inspect the Debtor's books and records pertaining 
to the Collateral, The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the 
Collateral and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of Inventory 
and Equipment and lists ofAceounts showing the amounts owing upon each Account and securities therefor and copies of all financial 
statements, books and accounts, invoices, letters, papers and other documents in any way evidencing or relating to the Accounts. 

(I) 

0) 

(I) 

(a) 

(P) 

(q) 
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15. The Debtor acknowledges and agrees that: 

(a) in the event it amalgamates with any other corporation or corporations, it is the intention of the parties hereto that the term 
'Debtor' when used herein shall apply to each of the amalgamating corporations and to the amalgamated corporation, that this 
Agreement shall continue in full force and effect and shall be binding on the amalgamated corporation, such that the Security 
Interest granted hereby: 

(i) shall continue to charge all Collateral of the Debtor and extend and attach to 'Collateral' (as that term is herein defined) 
owned by each of the other amalgamating corporations and the amalgamated corporation at the time of amalgamation and 
to any 'Collateral' thereafter owned or acquired by the amalgamated corporation; and 

(ii) shall continue to secure the 'Indebtedness' (as that term is herein defined) of each of the amalgamating corporations 
including the Debtor and the amalgamated corporation to the Bank at the time of amalgamation and any 'Indebtedness' of 
the amalgamated corporation to the Bank thereafter arising. 

(b) The term "Indebtedness" shall include all such Indebtedness of the Debtor, the other amalgamating corporations and the 
amalgamated corporation. 

(c) The term "Collateral" shall include all such property, assets and undertaking of the Debtor, the other amalgamating 
corporations and the amalgamated corporation, 

(d) All defined terms and other provisions of this Agreement shall be deemed to have been amended to reflect such amalgamation, 
to the extent required by the context, 

(e) The parties agree to execute and deliver all such further documents and assurances as may be necessary or desirable in 
connection with the foregoing, 

F. Default 

16. Without prejudice to any right which the Bank may now or hereafter have to demand payment of any of the Indebtedness at any 
time, the Indebtedness shall, at the option of the Bank, become payable and the Security Interest shall become enforceable in each 
and every of the following events: 

(a) if the Debtor defaults in the payment of any of the Indebtedness when due; 

(b) the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual; 

(e) if there occurs an Event of Default (as defined by the Credit Agreement) or if the Debtor defaults in the observance or 
performance of any covenant, written agreement or undertaking heretofore or hereafter given by the Debtor to the Bank, 
whether contained herein or not; 

(d) if an order is made or a resolution passed for the winding-up, liquidation or dissolution of the Debtor, or if a petition is presented 
or filed for the winding-up of the Debtor, whether pursuant to the Winding-up and Restnicturing Act (Canada) or otherwise; 

if the Debtor ceases or threatens to cease to carry on business or makes a bulk sale of its assets, or if a Receiver or trustee for 
the Debtor or any of its property or assets is appointed (whether privately or by court order); 

if the Debtor becomes insolvent or commits or threatens to commit any act of bankruptcy or if the Debtor makes an assignment 
or proposal in bankruptcy or files a notice of intention to make a proposal in bankruptcy or if a bankruptcy petition is filed or 
presented against the Debtor or if the Debtor otherwise becomes subject to proceedings under the Bankruptcy and Insolvency 
Act (Canada), Companies' Creditors Arrangement Act (Canada), the Winding tip and Restructuring Act, the or any other 
bankruptcy, insolvency or analogous law in any jurisdiction for relief as a debtor; 

if any proceedings with respect to the Debtor are commenced under the Companies' Creditors Arrangement Act (Canada) or 
if the Debtor seeks relief or consents to the filing of a petition against it under any law which involves any compromise of any 
creditor's rights against the Debtor; 

(h) if an execution or any other process of any court becomes enforceable against the Debtor or if a distress or analogous process is 
initiated or levied against or upon the Collateral or any part thereof; 

if the Debtor permits any sum which has been admitted as due by the Debtor or is not disputed to be due by it and which forms 
or is capable of being made a charge on any Collateral in priority to the Security Interest to remain unpaid after proceedings 
have been taken to enforce such charge; 

(i) if any representation or warranty made by the Debtor or any of its officers, employees or agents to the Bank shall be false or 
inaccurate in any material respect; 

(k) if the Debtor defaults in the observance or performance of any provision relating to the indebtedness or liability of the Debtor to 
any creditor or other Person, other than the Bank, and thereby enables such creditor or other Person to demand payment of such 
indebtedness; or 

(e) 

(f) 

(g) 

(i) 
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(I) if any licence, permit or approval required by any law, regulation or governmental policy or any governmental agency or 
commission for the operation by the Debtor of its business shall be withdrawn or cancelled. 

17. The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the Debtor 
in the observance or performance of any covenant or condition required by the Bank to be observed or performed by the Debtor; 
provided that no act or omission by the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any 
subsequent breach or default or the rights resulting therefrom. 

G. Remedies of the Bank 

18. Whenever the Security Interest shall have become enforceable as described in Section 16 above, and so long as it shall remain 
enforceable, the Bank may proceed to realize the Security Interest and the Collateral and to enforce its rights by doing any one Or 
more of the following: 
(a) entering upon the Collateral and any lands and premises where any Collateral is or may be located; 

(b) taking possession of Collateral by any method permitted by law; 

(c) occupying any lands and premises owned or occupied by the Debtor and using all or any part of such lands and premises and 
the Equipment and other Collateral located thereon; 

(d) leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the Collateral; 

(e) collecting, selling or otherwise dealing with any Accounts or other amounts receivable of the Debtor, including notifying any 
person obligated to the Debtor in respect of an Account, Chattel Paper, Investment Collateral or Instrument to make payment to 
the Bank of all present and future amounts due thereon; 

(f) taking steps and expending such monies as it considers necessary or desirable in its sole discretion to maintain, preserve and 
protect the Collateral, including making payments on account of other security interests affecting the Collateral; provided that 
the Bank shall have no obligation to take any such actions or make any such expenditures; but any such amounts paid by the 
Bank shall be added to the Indebtedness and shall be secured by the Security Interest; 

collecting any rents, income, and profits received in connection with the business of the Debtor or the Collateral, without 
carrying on such business; 

(h) exercising all voting rights attached to any Collateral constituting Investment Collateral (whether or not registered in the name 
of the Bank or its nominee) and giving or withholding all consents, waivers and ratifications in respect thereof and otherwise 
acting with respect thereto as though it were the absolute owner thereof; 

exercising any and all rights of conversion, exchange, subscription or any other rights, privileges or options pertaining to any 
Collateral constituting Investment Collateral as if it were the absolute owner thereof including the right to exchange at its sole 
discretion any and all of such Investment Collateral upon the merger, consolidation, reorganization, recapitalization or other 
readjustment of any issuer thereof, or upon the exercise by any issuer of any right, privilege or option pertaining to any such 
Investment Collateral, and in connection therewith, to deposit and deliver any such Investment Collateral with any committee, 
depositary, transfer agent, registrar or other designated agency upon such terms and conditions as it may determine in its sole 
discretion, all without liability except to account for property actually received by it; 

(j) complying with any limitation or restriction in connection with any proposed sale or other disposition of Collateral constituting 
Investment Collateral as may be necessary in order to comply with applicable law or regulation or any policy imposed by any 
stock exchange, securities commission or other governmental or regulatory authority or official, and the Debtor agrees that 
such compliance shall not result in such sale being considered or deemed not to have been made in a commercially reasonable 
manner, and the Bank shall not be liable or accountable to the Debtor for any discount in the sale price of any such Investment 
Collateral which may be given by reason of the fact that such Investment Collateral are sold in compliance with any such 
limitation or restriction; 

(k) carrying on the business of the Debtor or any portion thereof; 

(I) exercising any and all of the rights and remedies granted pursuant to the PPSA and any other applicable legislation, or 
otherwise available at law or in equity including by any other action, suit, remedy or proceeding authorized or permitted hereby 
or by law or by equity; 

(m) demanding, commencing, continuing or defending any judicial or administrative proceedings for the purpose of protecting, 
seizing, collecting, realizing or obtaining possession or payment of the Collateral, and giving valid and effectual receipts and 
discharges therefor and to compromise or give time for the payment or performance of all or any part of the accounts or other 
amounts receivable of the Debtor or any other obligation of any third party to the Debtor; 

borrowing money for the maintenance, preservation or protection of the Collateral or for the carrying on of the business of 
the Debtor, and charge and grant further security interests in the Collateral in priority to the Security Interest or otherwise, us 
security for the money so borrowed; 
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(o) accepting the Collateral in satisfaction of the Indebtedness; 

(p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part thereof; 
(q) bringing proceedings in any court of competent jurisdiction for the appointment of a Receiver or Receivers or for the sale of the 

Collateral or any part thereof; and 
(r) filing such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any 

bankruptcy, winding-up or other judicial proceedings relating to the Debtor or the Collateral. 
19. Any Receiver appointed by the Bank may be any Person or Persons (including one or more officers or employees of the Bank), 

and the Bank may remove any Receiver so appointed and appoint another or others instead. Any such Receiver may exercise any 
and all of the rights, remedies and powers of the Bank provided in this Agreement including, without limitation, the power to take 
possession of the Collateral or any part thereof and to carry on the business of the Debtor, further charge the Collateral in priority 
to the Security Interests as security for money so borrowed, and sell, lease or otherwise dispose of the whole or any part of the 
Collateral on such terms and conditions and in such manner as the Receiver shall determine. The Bank shall not be responsible for 
the actions, errors or omissions of any Receiver it appoints and any such Receiver shall be deemed to act as agent for the Debtor 
for all purposes, including the occupation of any lands and premises of the Debtor and in carrying on the Debtor's business, unless 
the Bank expressly specifies in writing that the Receiver shall be agent for the Bank for one or more purposes. Without limiting the 
generality of the forgoing, for the purposes of realizing upon the Security Interest, any Receiver may sell, lease, or otherwise dispose 
of Collateral as agent for the Debtor or as agent for the Bank as the Bank may specify in writing in its sole discretion. The Debtor 
agrees to ratify and confirm all actions of any Receiver appointed by the Bank acting as agent for the Debtor, and to release and 
indemnify the Receiver in respect of all such actions. 

20. Without limiting the ability of the Bank or any Receiver to dispose of Collateral in any other manner, the Debtor agrees that any 
sale, lease or other disposition of the Collateral hereunder may be completed by public auction, public tender or private contract, 
with or without notice, with or without advertising and with or without any other formality (except as required by law), all of 
which are hereby waived by the Debtor to the fullest extent permitted by applicable law. Any such disposition of Collateral may 
involve all or part of the Collateral and may be On such terms and conditions as to credit or otherwise and as to upset or reserve 
hid or price as the Bank or any Receiver appointed by the Bank may, in its sole discretion, deem advantageous and may take place 
whether or not the Bank or any such Receiver has taken possession of such Collateral. Any purchaser or lessee of Collateral may 
be a customer of the Bank. 

21. The Bank shall not be liable for any delay or failure to enforce any rights, powers or remedies available to it or to institute any 
proceedings for such purposes. 

22. No right, power or remedy of the Bank (whether granted herein or otherwise) shall be exclusive of or dependent on or merge in 
any other right, power or remedy, but all such rights, powers and remedies may from time to time be exercised independently or 
in combination. 

23. The Debtor agrees, without diminishing the covenant in section 12(n) above, and in furtherance thereof, to pay to the Bank, forthwith 
on demand by the Bank, all costs and expenses incurred by the Bank in connection with the exercise by the Bank of its rights, powers 
and remedies hereunder, including: 

(a) any costs and expenses incurred by the Bank in taking, holding, moving, storing, recovering, possessing, repairing, processing, 
preparing for disposition or disposing of Collateral; 

any legal fees and expenses incurred by the Bank in enforcing its rights, powers and remedies, including those incurred in 
connection with any proceedings taken for the purpose of enforcing its rights, powers and remedies hereunder or otherwise 
relating to the non-payment or non-performance of any Indebtedness; 

(c) the cost of borrowing amounts as hereinbefore provided (for the purpose of canying on the Debtor's business or otherwise), 
including, the principal amount or any such amount borrowed, all interest thereon and fees relating thereto; and 

(d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by the Bank (including any legal fees and 
expenses incurred by any such Receiver, agent or consultant). 

All such sums shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be 
secured by the Security Interest, 

24. Any and all payments made in respect of the Indebtedness from time to time and moneys realized from any Collateral (including 
moneys realized on any enforcement of this Agreement) may he applied to such part or parts of the Indebtedness as the Bank may 
see fit, and the Bank shall at all times and from time to time have the right to change any appropriation as the Bank may see fit and 
to re-apply the same on any other part or parts of the Indebtedness as the Bank may see fit, notwithstanding any previous application 
by whomsoever made. 

25. The Debtor shall remain liable for all Indebtedness that is outstanding following realization of all or any part of the Collateral. 

(b) 
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26. The Bank may pay the whole or any part of any liens, taxes, rates, charges or Encumbrances now or hereafter existing in respect of 
any Collateral and such payments together with all costs, charges and expenses which may be incurred in connection with making 
such payments shall form part oldie Indebtedness, shall bear interest at the highest rate applicable to the Indebtedness, and shall be 
secured by the Security Interest. Whenever the Bank pays any such lien, tax, rate, charge or Encumbrance, it shall be entitled to all 
the equities and securities of the Person or Persons so paid and is hereby authorized to obtain any discharge thereof and hold such 
discharge without registration for so long as it may deem advisable to do so. 

27. If the Debtor fails to perform or comply with any covenant or other obligation of the Debtor under this Agreement, the Bank may, 
but need not, perform or otherwise cause the performance or compliance of such covenant or other obligation, provided that any 
performance or compliance undertaken by the Bank will not constitute a waiver, remedy or satisfaction of such failure. The costs 
and expenses of the Bank incurred in connection with any such performance or compliance shall be payable by the Debtor to the 
Bank on demand, form part of the Indebtedness, bear interest at the highest rate applicable to the Indebtedness and be secured by the 
Security Interest. • 

28. The term 'Receiver' as used in this Agreement includes a receiver and manager, a receiver, a liquidator, a custodian, monitor, or 
consultant whether appointed by the Bank by instrument in writing or appointed pursuant to a court order. 

H. Rights of the Bank 
29. The Debtor grants to the Bank the right to set off against any and all accounts, credits or balances maintained by it with the Bank, 

the aggregate amount of any of the Indebtedness (or any portion thereof) when the same shall become due and payable whether at 
maturity, upon acceleration of maturity thereof or otherwise. 

30. The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and 
discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking securities 
from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all other Persons 
and securities as the Bank may see fit. 

31. The Bank may, without the consent of the Debtor, assign, transfer and deliver any of the Indebtedness, or the Security Interests, or 
any security or any documents or instruments held by the Bank in respect thereof to any transferee provided that no such assignment, 
transfer or delivery shall release the Debtor from any of the Indebtedness; and thereafter the Bank shall be fully discharged from all 
responsibility with respect to the Indebtedness and security, documents and instruments so assigned, transferred or delivered. Such 
transferee shall be vested with all powers and rights of the Bank under such security, documents or instruments but the Bank shall 
retain all rights and powers with respect to any such security, documents or instruments not so assigned, transferred or delivered. 
The Debtor shall not assign any of its rights or Indebtedness hereunder without the prior written consent of the Bank. 

I. Miscellaneous 

32. This Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security, document or 
instrument now or hereafter held by the Bank or existing at law in equity or by statute. This Agreement is in addition to and not in 
substitution for any other security now or hereafter held by the Bank and shall be general and continuing security notwithstanding 
that the Indebtedness shall be at any time or from time to time fully satisfied or paid. 

33. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or to renew any note or extend any 
time for payment of any indebtedness of the Debtor to the Bank. 

34. This Agreement shall be binding upon the Debtor and its heirs, legatees, trustees, executors, administrators, successors and assigns 
including any successor by reason of amalgamation of or any other change in the Debtor and shall enure to the benefit of the Bank 
and its successors and assigns, 

35. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, such provision or 

provisions shall be severed from this Agreement only to the extent necessary, and the validity, legality and enforceability of the 
remaining provisions hereof, including the provision or provisions remaining after such severance, shall not in any way be affected 
or impaired thereby. 

36. The headings in this Agreement are included herein for convenience of reference only and shall not constitute a part of this Agreement 
for any other purpose. 

37. Any notice, demand, statement or other communication permitted or required to be given hereunder shall be in writing and may be 
effectively given by delivering it to the address(es) hereinafter set forth or by sending the same by facsimile to such address(es), Any 
notice, demand or other communication so given prior to 5:00 p.m. (Toronto time) on a Business Day by personal delivery or by fax 
shall be deemed to have been given, received and made on such Business Day and if so given after 5:00 p.m. (Toronto time) on a 
Business Day or a day which is not a Business Day, such notice, demand, statement or other communication shall be deemed to have 
been given, received and made on the next following Business Day. The addresses of the parties for the purposes hereof shall be: 
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(a) in the case of the Bank, addressed as follows: 

11SBC Bank Canada 
4500 Highway 7, Suite 200, Mississauga, ON LAL 4Y7 

Attention John Rudnick 
Fax Number: 905-264-8615 

(b) in the case of the Debtor, addressed as follows: 

GSB Properties Ltd. 
6855 Columbus Road, Mississauga, ON L5T 29 

Attention Inderpal Singh Grewal 
Fax Number: 

Either party may from time to time notify the other, in accordance with the provisions hereof, of any change of address which 
thereafter, until changed by like notice, shall be the address of such party for all purposes of this Agreement. 

38. Where any provision or remedy contained or referred to in this Agreement is prohibited, modified or altered by the laws of any 
Province or Territory of Canada which governs that aspect of this Agreement and the provision or remedies may be waived or 
excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision to the fullest extent permissible 
by applicable law. 

39. This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario. For the purpose of legal 
proceedings this Agreement shall be deemed to have been made in the said Province and to be performed there and the courts of 
that Province shall have jurisdiction over all disputes which may arise under this Agreement and the Debtor hereby irrevocably and 
unconditionally attoms and submits to the non-exclusive jurisdiction of such courts, provided always that nothing herein contained 
shall prevent the Bank from proceeding at its election against the Debtor in the Courts of any other Province, country or jurisdiction. 

40. References such as "this Agreement", "hereof", "herein", "hereto" and like references refer to this Agreement and any schedules, 
exhibits or appendices attached hereto from time to time, or described as comprising a part of this Agreement (all of which 
schedules, exhibits and appendices form a part of this Agreement) and not to any particular section, subsection, paragraph or other 
subdivision of this Agreement. 

41. The word "Debtor", the personal pronoun "it" or "its" and any verb relating thereto and used therewith shall be read and construed 
as required by and in accordance with the context in which such words are used. The term "successors" shall include, without 
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another corporation. Where the context 
so requires, words used herein (including defined terms) importing the singular shall include the plural and vice versa and words 
used herein (including defined terms) importing gender shall include all genders (including the neuter). 

42. Nothing herein (including the definition and use of the term Permitted Encumbrances) is intended or shall be deemed to subordinate 
the Security Interest to any Permitted Encumbrance or any other lien, charge, mortgage, security interest, hypothec or encumbrance 
affecting all or any portion of the Collateral. 

43. Unless otherwise expressly provided in this Agreement, if any matter in this Agreement is subject to the determination, consent or 
approval of the Bank or is to be acceptable to the Bank, such determination, consent, approval or determination of acceptability will 
be in the sole discretion of the Bank, which means the Bank shall have sole and unfettered discretion, without any obligation to act 
reasonably. If any provision in this Agreement refers to any action taken or to be taken by the Debtor, or which the Debtor is prohibited 
from taking, such provision will be interpreted to include any and all means, direct or indirect, of taking, or not taking, such action. 

When used in the context of a general statement followed by a reference to one or more specific items or matters, the term "including" 
shall mean "including, without limitation" and the use of the term "includes" shall mean "includes, without limitation". 

44. In the event that any day, on or before which any action is required to be taken hereunder, is not a Business Day, then such action 
shall be required to be taken on or before the first Business Day immediately thereafter. 

45. Tiine shall be of the essence of this Agreement. 

46. Upon full, final and indefeasible payment and fulfillment by the Debtor, its successors or permitted assigns, of all Indebtedness and 
provided that the Bank is then under no obligation (conditional or otherwise) to make any further loans, advances or extend any 
other type of credit to the Debtor or to any other Person, the payment of which is secured, directly or indirectly, by this Agreement, 
the Bank shall, upon request in writing by the Debtor, delivered to the Bank at the Bank's address as set out in section 37 hereof and 
at the Debtor's expense, discharge this Agreement. 

47, The Bank may in writing (and not otherwise) waive any default by the Debtor in the observance or performance of any provision of 
this Agreement; provided that no waiver by the Bank shall extend to or be taken in any manner whatsoever to affect any subsequent 
default, whether of the same or a different nature, or the rights resulting therefrom. 
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48. The Debtor agrees that the Bank may from time to time provide information concerning this Agreement (including a copy hereof), 
the Collateral and the Indebtedness to any Person the Bank in good faith believes is entitled thereto pursuant to applicable law. 

49. The Debtor acknowledges having received an original executed copy of this Agreement and hereby waives, to the fullest extent 
permitted by applicable law, receipt of a copy of any financing statement or financing change statement filed at any time in respect 
of this Agreement or any verification statement in respect of the same. 

50. This Agreement and any amendment, supplement, restatement or termination may be executed and delivered in any number of 
counterparts, each of which when executed and delivered shall he deemed an original and all of which, taken together, shall constitute 
one and the same agreement. Any party hereto may deliver an executed copy of this Agreement by facsimile to the other parties hereto 
provided that in such event that party shall promptly deliver to the other parties hereto an originally executed copy of this Agreement. 

51. The Debtor by its signature of this Agreement on the one hand and the Bank by making this Agreement available to the Debtor on 
the other hand acknowledge having expressly required it to be drawn up in the English language. La soussignee par so signature de 
ce cautionnement d'une part et la Banque en mettant ledit cautionnement a la disposition des garants d 'attire part reconnaissent 
avoir expressoment exige redige en langtte anglaise. 

This Agreement has been duly executed by the Debtor on the 

FOR A CORPORATION 

Per: 

GSTI PR( PERTIES LTD. 
(Fe legal Na,.'i f Corporation) 

(Authorized Signatory) 

Name: Inderpal Sineh Grewal__  

Title: President  

Per:   
Sigerenory) 

Name: 
Title: 

FOR AN INDIVIDUAL 

Witness: 

Name:   

Signaioir of ft/lint:vs 

Address:   

A    day of 

Debtor: 

A  
__14,1 .- 

T 
2019 

us 

Name:   
Address: 

Signidure of Debtor 

Full Name and Address 
/Tor hrdiviclua4 Insert first shwa nunte, initial ofsecond giro; now. if troy. then simpleton?. 

Date of Birth 
Miti/DDIYY 

Sex 
.01/1/F 

I I _ 

i_ ' I I 

_._._. 

1_ I I 

i__   i I 

1013579-E_2017-11 Page 11 of 15 

222



Schedule 'A' 

Location of the Debtor: 
INOTE: List all Provinces and/or Territories of: (i) the Debtor's incorporation, amalgamation or other organization; and (ii) 
the Debtor's places of business.] 

6855 Columbus Road 
Mississauga, ON 

Locations of Collaterg 
[NOTE: List all municipal addresses and Provinces and/or Territories in which any of the Collateral is located.] 

6855 Columbus Road 
Mississauga, ON 
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Permitted Encumbrances: 

"Permitted Encu mbrpnces" includes: 

(a) 

Schedule '13' 

liens for taxes, rates, assessments or other governmental charges or levies not yet due, or for which 
instalments have been paid based on reasonable estimates pending final assessments, or if due, the validity 
of which is being contested diligently and in good faith by appropriate proceedings; 

(b) undetermined or inchoate liens, rights of distress, and charges incidental to current operations which have 
not at such time been filed or exercised and of which the Lender has not been given notice, or which relate 
to obligations not due or payable, or if due, the validity of which is being contested diligently and in good 
faith by appropriate proceedings; 

(c) Encumbrances resulting from the deposit of cash or securities in connection with contracts, tenders or 
expropriation proceedings, or to secure workmen's compensation, unemployment insurance, surety or 
appeal bonds, or costs of litigation when required by law, liens and claims incidental to current 
construction, mechanics', warehousemen's, carriers' and other similar liens, and public, statutory and other 
like obligations incurred in the ordinary course of business; 

security given to a public utility or any governmental authority when required by that utility or 
governmental authority in connection with the operations of the business in the ordinary course of its 
business; 

an Encumbrance, the value of which cannot exceed $50,000, created by a judgment of a court of competent 
jurisdiction, as long as that judgment is being contested diligently and in good faith by appropriate 
proceedings; 

an Encumbrance securing debt incurred to finance the acquisition of personal property, provided that: (i) it 
Is created substantially simultaneously with the acquisition of such fixed assets; (ii) it does not at any time 
encumber any property other than the property financed by such debt and proceeds thereof; (iii) the amount 
of debt secured by it is not increased subsequent to that acquisition; and (iv) the principal amount of debt 
secured by it at no time exceeds 100% of the original purchase price of that property at the time it was 
acquired, and for the purposes of this definition the term "acquisition" shall include a capital lease, and the 
term "acquire" shall have a corresponding meaning; and 

(g) Encumbrances registered under the PPSA existing as of the date hereof', 

Sections 12.(c) and 12.(k) of this General Security Agreement do not apply to Permitted Encumbrances. 
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Schedule 'C' 

Intellectual Property of Debtor; 
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GUIDELINES FOR COMPLETION OF GENERAL SECURITY AGREEMENT 

I. Governing Jurisdiclien  
This General Security Agreement (Ontario) is to be used if the Debtor is located in the Province of Ontario. 

2. Registration of Personal Property Financing Statement  
PPSA Financing Statements most be registered in: (i) the Province of Ontario., and (ii) any other Province/Territory listed in 
Schedule "A" under Locations of Collateral. 

3. Debtor — Legal Entity 
The Debtor is assumed to be a Corporation in the standard template. Where the Debtor is not a corporation but a partnership, use the 
following variations, in the signature blocks. 

General Partnership  
A partnership may be a general or a limited partnership. For a general partnership describe it by naming each partner, followed by 
the name of the partnership as follows: 

"X" and "Y" carrying on business in partnership as "P" 

The signature block is to be set out as follows: 

[Partner Name] and [Partner Name], 
carrying on business in partnership as [Partnership Namei 

Per:  
Name: 
Title: 

Per:  
Name: 
Title: 

Limited Partnership  
A limited partnership is intended to create limited liability for the limited partners and therefore it carries on business by the actions 
of a general partner. The general partner is named after the reference to the name of the limited partnership: 

"X Limited Partnership" by its general partner, "GP" 

The signature block is to be set out as follows: 

[Limited Partnership Name' ,by its general partner. 
[General Partner Name] 

l'er:  
Na me: 
Title: 

Per: 
Name: 
Title: 

Trust 
Where the Debtor is a trust, use the following signature block and describe the trust using its full legal name: 

INa MC of Trust' 

Per: 

, by its authorized trustees 

Name: 
Title: 

Per:   
Name: 
Title: 

1013579-E_201741 Page 15 of 15 

226



227



HSBC 
FISBC Bank Canada 
GENERAL SECURITY AGREEMENT (Ontario) 

) - ) This Agreement made as of the day of e 2019  , 

Between: (hereinafter called the 
2191562 Ontario Inc. 'Debtor') 

(Mime of Debtor) 

And: 

6855 Columbus Road, Mississauga, ON, L5T 2G9  
(Address) 

IISBC Bank Canada  (hereinafter called the 'Bank') 

4500 Highway 7,  Suite 200, Woodbridge, ON, L4L 4Y7   
(Address) 

As continuing security for the payment and Performance of all Indebtedness (as defined below), the Debtor hereby enters into this 
Agreement with the Bank for valuable consideration and as continuing security for the payment and performance of all indebtedness 
and liabilities of any kind, now or hereafter existing, direct or indirect, absolute or contingent, joint or several, matured or unmatured, 
of the Debtor to the Bank, whether as principal or surety or indemnifier, together with all expenses (including legal fees on a full 
indemnity basis) incurred by or on behalf of the Bank, its receiver or agent in the preparation, perfection and enforcement of security 
or other agreements held by the Bank in respect of such indebtedness, liabilities and interest thereon (all of which present and future 
indebtedness, liabilities, expenses and interest arc herein collectively called the "Indebtedness"). 

For the purposes of this Agreement: 

"Business Day" means a day, (other than a Saturday, Sunday or statutory or civic holiday) upon which the Bank is open for business 
at the Branch of the Bank described above, 

"Collateral" means all the present and future property, assets and undertaking of the Debtor mortgaged, charged, pledged, assigned, 
hypothecated, transferred or otherwise made subject to the Security Interest pursuant to this Agreement. 

"Contractual Right" means any agreement, right, franchise, licence, authorization, approval, privilege or permit (a) to which the 
Debtor is now or hereafter becomes a party, (b) in which the Debtor now or hereafter has any interest or (e) of which the Debtor is or 
hereafter becomes a beneficiary. 

-Credit Agreement" means the facility letter, commitment letter, credit agreement or other loan document, if any, between the Debtor 
and the Bank setting out the terms and conditions under which the Bank might provide loans or other credit to the Debtor, as it may be 
amended, extended, restated or replaced from time to time. 

"Encumbrances" means any lien, charge, mortgage, security interest, hypothee, other encumbrance or adverse claim to any property, 
assets or undertaking. 

"Intellectual Property" means all patents, trademarks, trade names, business names, trade styles, logos and other business identifiers, 
copyrights, technology, inventions, industrial designs, know-how, trade secrets and other industrial and intellectual property in which 
the Debtor now or in the future has any right, title or interest, including without limitation any industrial or intellectual property 
specifically listed or otherwise described in Sehedule_"C" hereto. 

"Investment Collateral" means all present and future Investment Property (as such term is defined in the PPSA) and Financial 
Assets (as such term is defined in the STA) of the Debtor, including all present and future options and warrants of the Debtor and all 
other rights and entitlements arising therefrom or related thereto, and the Debtor's present and future interests in partnerships, limited 
partnerships, limited liability partnerships and limited liability companies, and including all substitutions for any of the foregoing and 
dividends and income derived therefrom or payable in connection therewith. 

"Permitted Encumbrances" means any and all liens, charges, mortgages, security interests, hypothees and other encumbrances 
which affect all or any portion of the Collateral and which have been consented to in writing by the Bank which, as at the date hereof, 
are the liens, charges, mortgages, security interests, hypothecs and other encumbrances (if any) listed in Schedule "B" hereto, 
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"Person" means as the context requires any individual, partnership, Ann, company. corporation, unlimited liability corporation or 
other body corporate, government, governmental body, agency or trust. 
"PPSA" means the Personal Property Security Act (Ontario) as amended from time to time and any legislation substituted therefor 
and any amendments thereto. 
"Receiver" has the meaning provided for in Section 28 below. 

"Security Interest" has the meaning provided for in Section 1 below. 
"STA" means the Securities Tran4fer Act, 2006 (Ontario) as amended from time to time and any legislation substituted therefor and 
any amendments thereto. 
Unless otherwise defined herein, all other capitalized terms used herein shall have the meanings ascribed to them in the PPSA. 

A. Grant of Security Interests 

I. As continuing security for the payment and performance of all Indebtedness, the Debtor hereby mortgages, charges, pledges, assigns, 
hypothecates, transfers and grants a security interest (collectively, the "Security Interest") to the Bank in all of the Debtor's right, 
title and interest in and to its present and after-acquired property, assets and undertaking of whatsoever nature and kind and wherever 
situate, including: 
(a) all present and future Equipment of the Debtor, including all of its present and future machinery, fixtures, plant, tools, furniture, 

apparatus, plant furniture, fixtures, books, records, documents, vehicles of any nature, kind or description, and all accessions to 
any of the foregoing, including all spare parts and accessories installed in or affixed or attached to any of the foregoing, and all 
drawings, specifications, plans and manuals relating to the forgoing; 

(b) all present and future Inventory of the Debtor of whatever kind and wherever situate, including all of its present and future raw 
materials, materials used or consumed in its business, work-in-progress, finished goods, goods used for packing and goods 
acquired or held for sale or lease or that have been leased or furnished or that are to be furnished under contracts of rental or 
service, and all accessions to any of the foregoing, including all spare parts and accessories installed in or affixed or attached to 
any of the foregoing; 

(c) all present and future Intangibles of the Debtor, including all of its present and future Accounts and other amounts receivable, 
book debts, all Contractual Rights, goodwill, Intellectual Property and ehoses in action of every nature and kind howsoever 
arising or secured including, without limitation, letters of credit, guarantees and advices of credit which are now due, owing or 
accruing or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by 
the Debtor; 

(d) all present and future Documents of Title, Chattel Paper, Instruments and Money of the Debtor; 

(e) all present and future Investment Collateral; 

(t) all present and future real property, personal property, assets, and undertaking of the Debtor of any nature or kind, including 
all real property, personal property, assets and undertaking at any time owned, leased or licenced by the Debtor or in which 
the Debtor at any time has any right or interest or to which the Debtor is or may at any time become entitled (other than the 
property, assets and undertaking of the Debtor validly pledged or assigned or subjected to a valid mortgage, charge, hypothee or 
Security Interest by subsection 1(a), (b), (c), (d) or (e) hereof and subject to the exceptions hereinafter contained); and 

all Proceeds arising from the property, assets and undertaking of the Debtor referred to in this section 1, together with insurance 
proceeds and any other payment representing indemnity or compensation for loss of expropriation or damage thereto. 

2. The Security Interest hereby created shall not extend or attach to: (i) any property held in trust by the Debtor and lawfully belonging 
to others; or (ii) any property of the Debtor that constitutes consumer goods for the personal use of the Debtor; or (iii) the last day of 
the term of any lease, (oral or written) or agreement therefor, now held or hereafter acquired by the Debtor, whether falling within 
the general or particular description of the Collateral, shall be excluded from the scope of the Security Interest but the Debtor shall 
stand possessed of the reversion of one day remaining in the Debtor in respect of such term upon trust to assign or dispose of the 
same to any Person acquiring such term upon the enforcement of the Security Interest. 

3. Despite any other provision of this Agreement, the Security Interest shall not attach to any Contractual Right to the extent that the 
granting of the Security Interest therein would constitute a breach of, or permit any Person to terminate such Contractual Right, but 
the Debtor shall hold its interest in each such Contractual Right in trust for the Bank and shall, after the Security Interest shall have 
become enforceable, specifically assign each such Contractual Right to the Bank, or as the Bank may otherwise direct, The Debtor 
agrees that it shall, upon the request of the Bank, whether before or after the Security Interest has become enforceable, use all 
commercially reasonable efforts to obtain any consent required to permit any such Contractual Right to be subjected to the Security 
Interest, and the Security Interest shall attach to such Contractual Right following the receipt of such consent. 

(g) 
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4. Despite any other provision of this Agreement, the interests granted to the Bank pursuant to this Agreement in the Debtor's existing 
and after-acquired trademarks shall be limited to the Bank's Security Interests therein, 

B. Attachment 
5. The Debtor warrants and acknowledges that subject to the provisions of Sections 2 and 3 above the Debtor and the Bank intend the 

Security Interest in existing Collateral to attach upon the execution of this Agreement; that value has been given by the Bank to the 
Debtor; that the Debtor has rights in such existing Collateral; the Debtor and the Bank have not postponed the time for attachment of 
the Security Interest on existing Collateral and that the Security Interest shalt attach to existing Collateral upon the execution of this 
Agreement and that the Debtor and the Bank intend the Security Interest in hereafter acquired Collateral to attach at the same time as 
the Debtor acquires rights in such after acquired Collateral 

C. Investment Collateral 
6. Whenever any Investment Collateral is a Security that is a Certificated Security, an Uncertificated Security or a Security Entitlement, 

the Debtor shall, or shall cause the issuer of such Investment Collateral to, or shall cause the securities intermediary that holds such 
Investment Collateral to, take all steps as are necessary to give exclusive control over such Investment Collateral to the Bank in a 
manner satisfactory to the Bank. 

7. All certificates representing Investment Collateral may remain registered in the name of the Debtor, but the Debtor shall, promptly 
at the request of the Bank, duly endorse such certificates in blank for transfer or execute stock powers of attorney in respect thereof 
and deliver such certificates or powers of attorney to the Bank; in either case with signatures guaranteed and with all documentation 
being in form and substance satisfactory to the Bank. Upon the request of the Bank: 

(a) the Debtor shall promptly cause the Investment Collateral to be registered in the name of the Bank or its nominee, and the Bank 
is hereby appointed the irrevocable attorney (coupled with an interest) of the Debtor with Kill power of substitution to cause 
any or all of the Investment Collateral to be registered in the name of the Bank or its nominee; 

(b) the Debtor shall promptly cause each securities intermediary that holds any Investment Collateral that is a Security Entitlement 
to record the Bank as the entitlement holder of such Investment Collateral; and 

(c) the Debtor shall promptly; 
(i) cause a Security Certificate to be issued for any Investment Collateral that is in the form of an Uncertificated Security or a 

Security Entitlement; 

(ii) endorse such Security Certificate in blank; 

(iii) deliver such Security Certificate to the Bank; and 

(iv) take all other steps necessary to give exclusive control over such Certificated Security to the Bank, in a manner 
satisfactory to the Bank. 

8. Until further notice is given by the Bank to the Debtor terminating such rights of the Debtor, the Debtor shall be entitled to exercise 
all voting rights attached to the Investment Collateral and give consents, waivers and ratifications in respect thereof; provided that 
no vote shall be cast or consent, waiver or ratification given or action taken which would be prejudicial to the interests of the Bank 
or which would have the effect of reducing the value of the Investment Collateral as security for the Indebtedness, or imposing any 
restriction on the transferability of any of the Investment Collateral. All such rights of the Debtor to vote and give consents, waivers 
and ratifications shall cease immediately upon receipt by the Debtor of such notice by the Bank. 

9. All dividends, distributions, interest and other income in respect of Investment Collateral and all proceeds received by the Debtor in 
respect of Investment Collateral may be received by the Debtor in the ordinary course and distributed in the ordinary course to the 
Debtor's shareholder or shareholders until further notice by the Bank. Upon receipt by the Debtor of such notice, the Debtor shall 
not be entitled to retain or distribute to its shareholder or shareholders any such dividends, distributions, interest or other income or 
proceeds and, if any such amounts are received by the Debtor after the Debtor receives such notice by the Bank, the Debtor shall 
hold such amounts in trust, as trustee for the Bank, and the Debtor shall forthwith pay such amounts to the Bank, to be applied to 
reduce the Indebtedness or, at the option of the Bank, to be held as additional security for the Indebtedness. 

10. The responsibility of the Bank in respect of any Investment Collateral held by the Bank shall be limited to exercising the same 
degree of care which it gives valuable property of the Bank at the Bank's office where such Investment Collateral is held. The Bank 
shall not be bound under any circumstances to realize on any Investment Collateral or allow any Investment Collateral to be sold, or 
exercise any option or right attaching thereto, or be responsible for any loss occasioned by any sale of Investment Collateral or by 
the retention or other refusal to sell the same; nor shall the Bank be obliged to collect or see to the payment of interest or dividends 
thereon but, subject to section 9, all such interest and dividends, i r and when received by the Debtor, shall be held by the Debtor in 
trust for the Bank and shall be forthwith paid to the Bank. 
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the Debtor has the capacity and authority to incur the Indebtedness, to create the Security Interest and to execute and deliver 
and perform its obligations under this Agreement; 

(b) the execution and delivery of this Agreement and the performance by the Debtor of its obligations hereunder (including, 
without limitation, the repayment of the Indebtedness) have been duly authorized by all necessary proceedings; 

(c) this Agreement constitutes a legal, valid and binding obligation of the Debtor, enforceable against the Debtor in accordance 
with its terms subject only to bankruptcy, insolvency, reorganization, moratorium and other similar laws of general application 
affecting creditors' rights and the discretion exercisable by courts of competent jurisdiction in respect of the availability of 
equitable remedies; 

(d) the Collateral is genuine and except for the Security Interest and any Permitted Encumbrances, the Collateral is owned by the 
Debtor free from any mortgage, charge, lien, pledge, security interest or other encumbrance or claim whatsoever; 

the jurisdiction in which the Debtor is located for purposes of the PPSA and under which the Debtor is incorporated, continued, 
amalgamated or otherwise organized is the Province or Territory identified in Schedule "A" of this Agreement; 

(f) the Debtor does not keep tangible Collateral at any location(s) except the location(s) listed in Schedule "A" hereto other than 
tangible Collateral in transit to or front such locations; 

the Debtor has made all necessary filings, registrations and recordations to protect all of its right, title and interest in the presently 
held Intellectual Properly including all relevant renewals; and all such filings, registrations and recordations have been duty and 
properly made and are in full force and effect and are not subject to dispute by any governmental authority or agency; 

all Contractual Rights relating to or affecting the presently held Intellectual Property are in good standing; 

the Debtor owns directly or is entitled to use by Contractual Right or otherwise all of the presently held Intellectual Property; 

no litigation is pending or threatened which contains allegations respecting the validity, enforceability, infringetnent or 
ownership of any of the Intellectual Property, including any of right, title or interest of the Debtor in the presently held 
Intellectual Property; 

Schedule "C" hereto contains a complete and accurate list of all of the presently registered Intellectual Property of the Debtor, 
including all registered patents, trademarks and copyrights of the Debtor, and 

(I) the Debtor has no Contractual Right which, because of the granting of the Security Interest therein, would be breached or could 
be terminated, except for any such Contractual Rights if any, identified to the Bank in writing, which schedule contains an 
accurate description of all such Contractual Rights, the parties thereto, and any provisions thereof which would be so breached 
or which would result in such a termination right, 

E. Covenants and Agreements of Debtor 

12. The Debtor hereby covenants and agrees with the Bank that at all times while this Agreement remains in effect, it shall; 

(a) pay or perform the Indebtedness when due; 

(b) not without the prior written eonsent of the Bank sell or dispose of any of the Collateral in the ordinary course of business or 
otherwise (provided however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of the Debtor's 
business and for the purpose of currying on the same) and lithe amounts on or in respect of the Collateral or Proceeds thereof 
shall be paid to the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank 
upon request; 

not without the prior written consent or the Bank create or permit any Encumbrances upon or assign or transfer as security or 
pledge or hypothecate as security the Collateral except to the Bank; 

at all times have and maintain insurance over the Collateral against risks of fire (including extended coverage), theft, and such 
risks as the Bank may reasonably require in writing, containing such terms, in such form, for such periods and written by such 
companies as may be reasonably satisfactory to the Bank. The Debtor shall duly pay all premiums and other sums payable for 
maintaining such insurance and shall cause the insurance money thereunder to be payable to the Bank as its interest hereunder 
may appear and shall, if required, furnish the Bank with certificates or other evidence satisfactory to the Bank o f cot/1p' iance 
with the foregoing insurance provisions. In the event that the Debtor fails to pay all premiums and other sums payable in 
accordance with the foregoing insurance provision, the Bank may make such payments to be repayable by the Debtor on 
demand and any such payments made by the Bank shalt comprise part of the Indebtedness and be secured hereby; 

(e) keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank may, whenever it 
deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of such inspection shall be paid by 

D. Representations and Warranties of Debtor 

11. The Debtor hereby represents and warrants to the Bank that: 

(a) 

(e) 

(g) 

(h) 

(1) 

(J) 

(k) 

(e) 

(d) 
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(1) 

(g) 

the Debtor and comprise part of the Indebtedness and be secured hereby and the Bank may make repairs as it deems necessary 
and the cost thereof shall be paid by the Debtor and comprise part of the Indebtedness and be secured hereby; 
duly pay all taxes, rates, levies, assessments and other impositions and charges of every nature and kind which may now 
or hereafter be lawfully levied, assessed or imposed on or in respect of the Debtor or the Collateral (or any of it), including 
those which could result in the creation of e statutory lien or deemed trust or other Encumbrance affecting the Debtor or the 
Collateral, as and when the same become due and payable; 

permit the Bank, at any time, whether before or after the Security Interest shall have become enforceable, to notify any account 
debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take control of any 
Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of the Collateral 
and as security for the Indebtedness; 

(h) make and maintain all filings, registrations and recordations necessary or desirable to protect its right, title and interest in 
the Collateral, including all filings, registrations and recordations necessary or desirable in respect of patents, trade-marks, 
copyrights and industrial designs included in the Intellectual Properly; 

defend the Collateral against any actions, claims and demands of any Person (other than the Bank) claiming the Collateral (or 
any of it) or an interest therein; 
maintain its corporate existence and file or cause to be filed any returns, documents or other information necessary to preserve 
such corporate existence; 

(k) notify the Bank of any loss or damage to the Collateral, any change in any information provided in this Agreement (including the 
schedules hereto) or any actual or potential claim or Encumbrance affecting the Debtor, the Collateral or the Security Interest; 

prevent any Collateral from becoming an accession to any personal property not subject to the Security Interest, or becoming 
affixed to any real property; 

(m) deliver to the Bank, at the Bank's request, duly endorsed and/or accompanied by such assignments, transfers, powers of attorney 
or other documents as the Bank may request, all items attic Collateral comprising Chattel Paper, Instruments, Investment 
Collateral and Documents of Title; 

(n) pay, on demand by the Bank, all costs and expenses (including all legal fees on a full indemnity basis) incurred by the Bank 
in the preparation, perfection, administration and enforcement of this Agreement (including expenses incurred in considering, 
protecting or improving the Bank's position, or attempting to do so, whether before or after default) and all such costs and 
expenses shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be 
secured by the Security Interest; 

(o) preserve the Debtor's rights, powers, licences, privileges, franchises and goodwill, comply with all applicable laws, regulations 
and orders (including environmental laws, regulations and orders) affecting the Debtor or the Collateral and conduct its 
business in a proper and efficient manner so as to protect the Collateral, the Security Interest and the business and undertaking 
of the Debtor; 

without limiting the generality of any of the forgoing, perform all covenants required of the Debtor under any Contractual Right 
relating to or affecting the Intellectual Property (or any of it), including promptly paying all required fees, royalties and taxes, to 
maintain each and every item of Intellectual Property in full force and effect, and vigorously protect, preserve and maintain all 
of the value of, and all of the right, title and interest of the Debtor in, all Intellectual Property, by way of the prosecution of or 
defence against suits concerning the validity, infringement, enforceability or ownership of the Intellectual Property (or any of it) 
or otherwise; and 

give the Bank at least 10 Business Days advance notice in writing of any proposed change to the Debtor's name, location, or its 
governing jurisdiction. 

13, The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, executed, acknowledged 
Of delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Bank may reasonably require 
for the better granting, mortgaging, charging, assigning, hypothecating and transferring unto the Bank the property, assets and 
undertaking hereby subjected or intended to be subject to the Security Interest or which the Debtor may hereafter become bound to 
mortgage, charge, assign, hypothec, tputsfer or subject to the Security Interest in Won of the Bank for the better accomplishing and 
effectuating of this Agreement and the provisions contained herein and each and every officer of the Bank is irrevocably appointed, 
coupled with an interest, to execute in the name and on behalf of the Debtor any document or instrument for the said purposes. 

14. The Debtor shall permit the Rank at any time, either in person or by agent, to inspect the Debtor's hooks and records pertaining 
to the Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the 
Collateral and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of Inventory 
and Equipment and lists ofAccounts showing the amounts owing upon each Account and securities therefor and copies of all financial 
statements, books and accounts, invoices, letters, papers and other documents in any way evidencing or relating to the Accounts. 

(i) 

(I) 
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15. The Debtor acknowledges and agrees that; 

(a) 

(e) 

(e) 

in the event it amalgamates with any other corporation or corporations, it is the intention of the parties hereto that the term 
'Debtor' when used herein shall apply to each of the amalgamating corporations and to the amalgamated corporation, that this 
Agreement shall continue in full force and effect and shall be binding on the amalgamated corporation, such that the Security 
Interest granted hereby: 

(i) shall continue to charge all Collateral of the Debtor and extend and attach to 'Collateral' (as that term is herein defined) 
owned by each of the other amalgamating corporations and the amalgamated corporation at the time of amalgamation and 
to any 'Collateral' thereafter owned or acquired by the amalgamated corporation; and 

(ii) shall continue to secure the 'Indebtedness' (as that term is herein defined) of each of the amalgamating corporations 
including the Debtor and the amalgamated corporation to the Bank at the time of amalgamation and any 'Indebtedness' of 
the amalgamated corporation to the Rank thereafter arising. 

(b) The term "Indebtedness" shall include all such Indebtedness of the Debtor, the other amalgamating corporations and the 
amalgamated corporation. 

The term "Collateral" shall include all such property, assets and undertaking of the Debtor, the other amalgamating 
corporations and the amalgamated corporation. 

(d) All defined terms and other provisions of this Agreement shall be deemed to have been amended to reflect such amalgamation, 
to the extent required by the context, 

The parties agree to execute and deliver all such further documents and assurances as may be necessary or desirable in 
connection with the foregoing. 

F. Default 

16. Without prejudice to any right which the Bank may now or hereafter have to demand payment of any of the Indebtedness at any 
time, the Indebtedness shall, at the option of the Bank, become payable and the Security Interest shall become enforceable in each 
and every of the following events: 

(a) if the Debtor defaults in the payment of any of the Indebtedness when duc; 

(b) the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual; 

(c) if there occurs an Event of Default (as defined by the Credit Agreement) or if the Debtor defaults in the observance or 
performance of any covenant, written agreement or undertaking heretofore or hereafter given by the Debtor to the Bank, 
whether contained herein or not; 

(d) if an order is made or a resolution passed for the winding-up, liquidation or dissolution of the Debtor, or if a petition is presented 
or filed for the winding-up of the Debtor, whether pursuant to the Winding-up and Restructuring Act (Canada) or otherwise; 

(e) if the Debtor ceases or threatens to cease to carry on business or makes a bulk sale of its assets, or ¡fa Receiver or trustee for 
the Debtor or any of its property or assets is appointed (whether privately or by court order); 

(f) if the Debtor becomes insolvent or connuita or threatens to commit any act of bankruptcy or if the Debtor makes an assignment 
or proposal in bankruptcy or files a notice of intention to make a proposal in bankruptcy or if a bankruptcy petition is filed or 
presented against the Debtor or if the Debtor otherwise becomes subject to proceedings under the Bankruptcy and Insolvency 
Act (Canada), Companies' Creditors Arrangement Act (Canada), the Winding Up and Restructuring Act, the or any other 
bankruptcy, insolvency or analogous law in any jurisdiction for relief as a debtor; 

if any proceedings with respect to the Debtor are cormnenced under the Companies' Creditors Awangement Act (Canada) or 
if the Debtor seeks relief or consents to the filing of a petition against it under any law which involves any compromise of any 
creditor's rights against the Debtor; 

¡fan execution or any other process of any court becomes enforceable against the Debtor or if a distress or analogous process is 
initiated or levied against or upon the Collateral or any part thereof; 

if the Debtor permits any sum which has been admitted as due by the Debtor or is not disputed to be due by it and which forms 
or is capable ofbeing made u charge on any Collateral in priority to the Security Interest to remain unpaid after proceedings 
have been taken to enforce such charge; 

¡fare representation or warranty made by the Debtor or any of its officers, employees or agents to the Bank shall be false or 
inaccurate in any material respect; 

if the Debtor defaults in the observance or performance of any provision relating to the indebtedness or liability of the Debtor to 
any creditor or other Person, other titan the Bank, and thereby enables such creditor or other Person to demand payment of such 
indebtedness; or 

(g) 

(h) 

(i) 

(i) 

(k) 
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(1) if any licence, permit or approval required by any Law, regulation or governmental policy or any governmental agency or 
commission for the operation by the Debtor of its business shall be withdrawn or cancelled, 

17. The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the Debtor 
in the observance or performance of any covenant or condition required by the Bank to be observed or performed by the Debtor; 
provided that no act or omission by the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any 
subsequent breach or default or the rights resulting therefrom. 

G. Remedies of the Bank 

18. Whenever the Security Interest shall have become enforceable as described in Section 16 above, and so long as it shall remain 
enforceable, the Bank may proceed to realize the Security Interest and the Collateral and to enforce its rights by doing any one or 
more of the following: 

(a) entering upon the Collateral and any lands and premises where any Collateral is or may be located; 

(b) taking possession of Collateral by any method permitted by law; 

(c) occupying any lands and premises owned or occupied by the Debtor and using all or any part of such lands and premises and 
the Equipment and other Collateral located thereon; 

(d) leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the Collateral; 

(e) collecting, selling or otherwise dealing with any Accounts or other amounts receivable of the Debtor, including notifying any 
person obligated to the Debtor in respect of an Account, Chattel Papee Investment Collateral or Instrument to make payment to 
the Bank of all present and future amounts due thereon; 

(f) taking steps and expending such monies as it considers necessary or desirable in its sole discretion to maintain, preserve and 
protect the Collateral, including making payments on account of other security interests affecting the Collateral; provided that 
the Bank shall have no obligation to take any such actions or make any such expenditures; but any such amounts paid by the 
Bank shall be added to the Indebtedness and shall be secured by the Security Interest; 

collecting any rents, income, and profits received in connection with the business of the Debtor or the Collateral, without 
carrying on such business; 

(h) exercising all voting rights attached to any Collateral constituting Investment Collateral (whether or not registered in the name 
of the Bank or its nominee) and giving or withholding all consents, waivers and ratifications in respect thereof and otherwise 
acting with respect thereto as though it were the absolute owner thereof; 

exercising any and all rights of conversion, exchange, subscription or any other rights, privileges or options pertaining to any 
Collateral constituting Investment Collateral as if it were the absolute owner thereof including the right to exchange at its sole 
discretion any and all of such Investment Collateral upon the merger, consolidation, reorganization, recapitalization or other 
readjustment of any issuer thereof, or upon the exercise by any issuer of any right, privilege or option pertaining to any such 
Investment Collateral, and in connection therewith, to deposit and deliver any such Investment Collateral with any committee, 
depositary, transfer agent, registrar or other designated agency upon such terms and conditions as it may determine in its sole 
discretion, all without liability except to account for property actually received by it; 

(j) complying with any limitation or restriction in connection with any proposed sale or other disposition of Collateral constituting 
Investment Collateral as may be necessary in order to comply with applicable law or regulation or any policy imposed by any 
stock exchange, securities commission or other governmental or regulatory authority or official, and the Debtor agrees that 
such compliance shall not result in such sale being considered or deemed not to have been made in a commercially reasonable 
manner, and the Bank shall not be liable or accountable to the Debtor for any discount in the sale price of any such investment 
Collateral which may be given by reason teethe fact that such Investment Collateral are sold in compliance with any such 
limitation or restriction; 

(k) canying on the business of the Debtor or any portion thereof; 

(I) exercising any and all of the rights and remedies granted pursuant to the PPSA and any other applicable legislation, or 
otherwise available at law or in equity including by any other action, suit, remedy or proceeding authorized or permitted hereby 
or by law or by equity; 

(in) demanding, commencing, continuing or defending any judicial or administrative proceedings for the pm-pose of protecting, 
seizing. collecting, realizing or obtaining possession or payment of the Collateral, and giving valid and effectual receipts and 
discharges therefor and to compromise or give time for the payment or performance of all or any part of the accounts or other 
amounts receivable of the Debtor or any other obligation of any third party to the Debtor; 

borrowing money for the maintenance, preservation or protection of the Collateral or for the carrying on of the business of 
the Debtor, and charge and grant further security interests in the Collateral in priority to the Security Interest or otherwise, as 
security for the money so borrowed; 

(g) 

(i) 

(n) 
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(0) accepting the Collateral in satisfaction of the Indebtedness; 

(p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part thereof; 

(q) bringing proceedings in any court of competent jurisdiction for the appointment of a Receiver or Receivers or for the sale of the 
Collateral or any part thereof; and 

(r) filing such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any 
bankruptcy, winding-up or other judicial proceedings relating to the Debtor or the Collateral. 

19. Any Receiver appointed by the Bank may be any Person or Persons (including one or more officers or employees of the Bank), 
and the Bank may remove any Receiver so appointed and appoint another or others instead. Any such Receiver may exercise any 
and all of the rights, remedies and powers of the Bank provided in this Agreement including, without limitation, the power to take 
possession of the Collateral or any part thereof and to carry on the business of the Debtor, further charge the Collateral in priority 
to the Security Interests as security for money so borrowed, and sell, lease or otherwise dispose of the whole or any part of the 
Collateral on such terms and conditions and in such manner as the Receiver shall determine. The Bank shall not be responsible for 
the actions, errors or omissions of any Receiver it appoints and any such Receiver shall be deemed to act as agent for the Debtor 
for all purposes, including the occupation of any lands and premises of the Debtor and in carrying on the Debtor's business, unless 
the Batik expressly specifies in writing that the Receiver shall he agent for the Bank for one or more purposes. Without limiting the 
generality of the forgoing, for the purposes of realizing upon the Security Interest, any Receiver may sell, lease, or otherwise dispose 
of Collateral as agent for the Debtor or as agent for the Bank as the Bank may specify in writing in its sole discretion. The Debtor 
agrees to ratify and confirm all actions of any Receiver appointed by the Bank acting as agent for the Debtor, and to release and 
indemnify the Receiver in respect of all such actions. 

20. Without limiting the ability of the Bank or any Receiver to dispose of Collateral in any other manner, the Debtor agrees that any 
sale, lease or other disposition of the Collateral hereunder may be completed by public auction, public tender or private contract, 
with or without notice, with or without advertising and with or without any other formality (except as required by law), all of 
which are hereby waived by the Debtor to the fullest extent permitted by applicable law. Any such disposition of Collateral may 
involve all or part of the Collateral and may be on such terms and conditions as to credit or otherwise and as to upset or reserve 
bid or price as the Bank or any Receiver appointed by the Bank may, in its sole discretion, deem advantageous and may take place 
whether or not the Bank or any such Receiver has taken possession of such Collateral, Any purchaser or lessee of Collateral may 
he a customer of the Bank. 

21. The Bank shall not be liable for any delay or failure to enlbree any rights, powers or remedies available to it or to institute any 
proceedings for such purposes. 

22, No right, power or remedy of the Bank (whether granted herein or otherwise) shall be exclusive of or dependent on or merge in 
any other right, power or remedy, but all such rights, powers and remedies may from time to time he exercised independently or 
in combination. 

23. The Debtor agrees, without diminishing the covenant in section 12(n) above, and in furtherance thereof, to pay to the Bank, forthwith 
on demand by the Bank, all costs and expenses incurred by the Bank in connection with the exercise by the Bank of its rights, powers 
and remedies hereunder, including: 

(a) any costs and expenses incurred by the Bank in taking, holding, moving, storing, recovering, possessing, repairing, processing, 
preparing for disposition or disposing of Collateral; 

(b) any legal fees and expenses incurred by the Bank in enforcing its rights, powers and remedies, including those incurred in 
connection with any proceedings taken for the purpose of enforcing its rights, powers and remedies hereunder or otherwise 
relating to the non-payment or non-performance of any Indebtedness; 

(c) the cost of borrowing amounts as hereinbefore provided (for the purpose of carrying on the Debtor's business or otherwise), 
including, the principal amount or any such amount borrowed, all interest thereon and fees relating thereto; and 

(d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by the Bank (including any legal fees and 
expenses incurred by any such Receiver, agent or consultant). 

All such sums shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall he 
secured by the Security Interest. 

24. Any and all payments made in respect of the Indebtedness from time to time and moneys realized from any Collateral (including 
moneys realized on any enforcement of this Agreement) may he applied to such part or parts of the Indebtedness as the Bank may 
see fit, and the Bank shall at all times and from time to time have the right to change any appropriation as the Bank may see fit and 
to re-apply the same on any other part or parts of the Indebtedness as the Bank may see fit, notwithstanding any previous application 
by whomsoever made. 

25. The Debtor shall remain liable for all Indebtedness that is outstanding following realization of all or any part of the Collateral. 
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26. The Bank may pay the whole or any part of any liens, taxes, rates, charges or Encumbrances now or hereafter existing in respect of 
any Collateral and such payments together with all costs, charges and expenses which may be incurred in connection with making 
such payments shall form part of the Indebtedness, shall bear interest at the highest rate applicable to the Indebtedness, and shall be 
secured by the Security Interest. Whenever the Bank pays any such lien, tax, rate, charge or Encumbrance, it shall be entitled to all 
the equities and securities of the Person or Persons so paid and is hereby authorized to obtain any discharge thereof and hold such 
discharge without registration for so long as it may deem advisable to do so. 

27. If the Debtor fails to perform or comply with any covenant or other obligation of the Debtor under this Agreement, the Bank may, 
but need not, perform or otherwise cause the performance or compliance of such covenant or other obligation, provided that any 
performance or compliance undertaken by the Bank will not constitute a waiver, remedy or satisfaction of such failure. The costs 
and expenses of the Bank incurred in connection with any such performance or compliance shall be payable by the Debtor to the 
Bank on demand, form part of the Indebtedness, bear interest at the highest rate applicable to the Indebtedness and be secured by the 
Security Interest. 

28. The tenn 'Receiver' as used in this Agreement includes a receiver and manager, a receiver, a liquidator, a custodian, monitor, or 
consultant whether appointed by the Bank by instrument in writing or appointed pursuant to a court order. 

IL Rights of the Bank 

29. The Debtor grants to the Bank the right to set off against any and all accounts, credits or balances maintained by it with the Bank, 
the aggregate amount of any of the Indebtedness (or any portion thereof) when the same shalt become due and payable whether at 
maturity, upon acceleration of maturity thereof or otherwise. 

30. The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and 
discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking securities 
from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all other Persons 
and securities as the Bank may see fit. 

31. The Bank may, without the consent of the Debtor, assign, transfer and deliver any of the Indebtedness, or the Security Interests, or 
any security or any documents or instruments held by the Bank in respect thereof to any transferee provided that no such assignment, 
transfer or delivery shall release the Debtor from any of the Indebtedness; and thereafter the Bank shall be fully discharged from all 
responsibility with respect to the Indebtedness and security, documents and instruments so assigned, transferred or delivered. Such 
transferee shall be vested with all powers and rights of the Bank under such security, documents or instruments but the Bank shall 
retain all rights and powers with respect to any such security, documents or instruments not so assigned, transferred or delivered. 
The Debtor shall not assign any of its rights or Indebtedness hereunder without the prior written consent of the Bank. 

I. Miscellaneous 

32. This Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security, document or 
instrument now or hereafter held by the Bank or existing at law in equity or by statute. This Agreement is in addition to and not in 
substitution for any other security now or hereafter held by the Bank and shall be general and continuing security notwithstanding 
that the Indebtedness shall be at any time or from time to time fully satisfied or paid. 

33. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or to renew any note or extend any 
time for payment of any indebtedness of the Debtor to the Bank. 

34, This Agreement shall be binding upon the Debtor and its heirs, legatees. trustees, executors, administrators, successors and assigns 
including any successor by reason of amalgamation of or any other change in the Debtor and shall enure to the benefit of the Bank 
and its successors and assigns. 

35. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, such provision or 
provisions shall be severed from this Agreement only to the extent necessary, and the validity, legality and enforceability of the 
remaining provisions hereof, including the provision or provisions remaining after such severance, shall not in any way be affected 
or impaired thereby. 

36. The headings in this Agreement arc included herein for convenience of reference only and shall not constitute a part of this Agreement 
for any other purpose. 

37. Any notice, demand, statement or other communication permitted or requited to be given hereunder shall be in writing and may be 
effectively given by delivering it to the address(es) hereinafter set forth or by sending the same by facsimile to such address(es). Any 
notice, demand or other communication so given prior to 5:00 p.m. (Toronto time) on a I3usiness Day by personal delivery or by fax 
shall be deemed to have been given, received and made on such Business Day and if so given after 5:00 pen. (Toronto time) on a 
Business Day or a day which is not a Business Day, such notice, demand, statement or other communication shall be deemed to have 
been given, received and made on the next following Bitsiness Day. The addresses of the parties for the purposes hereof shall be: 
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(a) in the case of the Bank, addressed as follows: 

HSBC Bank Canada 
4500 Highway 7, Suite 200, Mississauga, ON L41., 4Y7 

Attention John Rudnick 
Fax Number: 

(b) in the case of the Debtor, addressed as follows: 

2191562 Ontario Inc. 
6855 Columbus Road, Mississauga, ON 1.,5T 2G9 

Attention 
Fax Number: 

Either party may from time to time notify the other, in accordance with the provisions hereof, of any change of address which 
thereafter, until changed by like notice, shall be the address of such party for all purposes of this Agreement. 

38. Where any provision or remedy contained or referred to in this Agreement is prohibited, modified or altered by the laws of any 
Province or Territory of Canada which governs that aspect of this Agreement and the provision or remedies may be waived or 
excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision to the fullest extent permissible 
by applicable law. 

39. This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario. For the purpose of legal 
proceedings this Agreement shall be deemed to have been made in the said Province and to be performed there and the courts of 
that Province shall have jurisdiction over all disputes which may arise under this Agreement and the Debtor hereby irrevocably and 
unconditionally anoints and submits to the non-exclusive jurisdiction of such courts, provided always that nothing herein contained 
shall prevent the Bank from proceeding at its election against the Debtor in the Courts of any other Province, country or jurisdiction. 

40. References such as "this Agreement", "hereof', "herein", "hereto" and like references refer to this Agreement and any schedules, 
exhibits or appendices attached hereto from time to time, or described as comprising a part of this Agreement (ail of which 
schedules, exhibits and appendices form a part of this Agreement) and not to any particular section, subsection, paragraph or other 
subdivision of this Agreement. 

41. The word "Debtor", the personal pronoun "it" or "its" and any verb relating thereto and used therewith shall be read and construed 
as required by and in accordance with the context in which such words are used. The term "successors" shall include, without 
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another corporation. Where the context 
so requires, words used herein (including defined terms) importing the singular shall include the plural and vice versa and words 
used herein (including defined terms) importing gender shall include all genders (including the neuter). 

42. Nothing herein (including the definition and use of the term Permitted Encumbrances) is intended or shall be deemed to subordinate 
the Security Interest to any Permitted Encumbrance or any other lien, charge, mortgage, security interest, hypothee or encumbrance 
affecting all or any portion of the Collateral, 

43. Unless otherwise expressly provided in this Agreement, if any matter in this Agreement is subject to the determination, consent or 
approval of the Bank or is to be acceptable to the Bank, such determination, consent, approval or determination of acceptability will 
be in the sole discretion of the Bank, which means the Bank shall have sole and unfettered discretion, without any obligation to act 
reasonably. If any provision in this Agreement refers to any action taken or to be taken by the Debtor, or which the Debtor is prohibited 
from taking, such provision will be interpreted to include any and all means, direct or indirect, of taking, or not taking, such action. 
When used in the context of a general statement followed by a reference to one or more specific items or matters, the term "including" 
shall mean "including, without limitation" and the use of the term "includes" shall mean "includes, without 

44. In the event that any day, on or before which any action is required to be taken hereunder, is not a Business Day, then such action 
shall be required to be taken on or before the first Business Day immediately thereafter. 

45. Time shall be of the essence of this Agreement. 

46. Upon full, final and indefeasible payment and fulfillment by the Debtor, its successors or permitted assigns, of all Indebtedness and 
provided that the Bank is then under no obligation (conditional or otherwise) to make any further loans, advances or extend any 
other type of credit to the Debtor or to any other Person, the payment of which is secured, directly or indirectly, by this Agreement, 
the Bank shall, upon request in writing by the Debtor, delivered to the Bank at the Bank's address as set out in section 37 hereof and 
at the Debtor's expense, discharge this Agreement, 

47. The Bank may in writing (and not otherwise) waive any default by the Debtor in the observance or performance of any provision of 
this Agreement; provided that no waiver by the Bank shall extend to or be taken in any manner whatsoever to affect any subsequent 
default, whether of the same or a different nature, or the rights resulting therefrom. 
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48. The Debtor agrees that the Bank may from time to time provide infonnation concerning this Agreement (including a copy hereof), 
the Collateral and the Indebtedness to any Person the Bank in good faith believes is entitled thereto pursuant to applicable law. 

49. The Debtor acknowledges having received an original executed copy of this Agreement and hereby waives, to the fullest extent 
permitted by applicable law, receipt of a copy of any financing statement or financing change statement filed at any time in respect 
of this Agreement or any verification statement in respect of the same. 

50. This Agreement and any amendment, supplement, restatement or termination may be executed and delivered in any number of 
counterparts, each of which when executed and delivered shall be deemed an original and all of which, taken together, shall constitute 
one and the same agreement. Any party hereto may deliver an executed copy of this Agreement by facsimile to the other parties hereto 
provided that in such event that party shall promptly deliver to the other parties hereto an originally executed copy of this Agreement. 

51. The Debtor by its signature of this Agreement on the one hand and the Bank by making this Agreement available to the Debtor on 
the other hand acknowledge having expressly required it to be drawn up in the English language. La soussignee par sa signature de 
cc cautionneinent d low part et In Banque en tnettant !edit cautionnement i? la disposition des garants d'autre part recannaissent 
avoir expressOment exige qu'il soil r4dig4 en langue anglaise, 

• This Agreement has been duly executed by the Debtor on the   day of I441 

FOR A CORPORATION 

2191562 ONTARIO INC   
(IjilI Legal Mame qfCorporatton) 

Per: 
(Authorkerl Signatory) 

Name: Vikram Dua 

Title: Director 

Per:   
(Authorized Signatory) 

Name: 

Title: 

FOR AN INDIVID1JAI, 

Witness: 

Name: 

Signanut, ofintness 

Debtor: 

CIS 

2019 

Signuntre ofDebiar 

Name:  

l/s 

Address:  Address:   

Full Name and Address 
For hulivkluol. lnseri firs! given name, initial of second given name. If any, then MOM Hitt, 

Date of Birth 
A1M/DD/YY 

Sex 
MI17 

I 1 _L_. 

HLJ__  

_. 

, 
i L_I 

._ ...__.. I 
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Schedule 'A' 

Location of the Debtor: 
[NOTE: List all Provinces and/or Territories of: (i) the Debtor's incorporation, amalgamation or other organization; and (if) 
the Debtor's places of business./ 

6855 Columbus Road 
Mississauga, ON 

Locations of Collateral: 
[NOTE: List all municipal addresses and Provinces and/or Territories in which any of the Collateral is located,' 

6855 Columbus Road 
Mississauga, ON 
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Schedule 'B' 

Permitted Encumbrances: 

"Permitted Encumbrances" includes: 

(a) liens for taxes, rates, assessments or other governmental charges or levies not yet due, or for which 
instalments have been paid based on reasonable estimates pending final assessments, or if due, the validity 
of which is being contested diligently and in good faith by appropriate proceedings; 

(b) undetermined or inchoate liens, rights of distress, and charges incidental to current operations which have 
not at such time been filed or exercised and of which the Lender has not been given notice, or which relate 
to obligations not due or payable, or if due, the validity of which is being contested diligently and in good 
faith by appropriate proceedings; 

(c) Encumbrances resulting from the deposit of cash or securities in connection with contracts, tenders or 
expropriation proceedings, or to secure workmen's compensation, unemployment insurance, surety or 
appeal bonds, or costs of litigation when required by law, liens and claims incidental to current 
construction, mechanics', warehousemen's, carriers' and other similar liens, and public, statutory and other 
Like obligations incurred in the ordinary course of business; 

(d) security given to a public utility or any governmental authority when required by that utility or 
governmental authority in connection with the operations of the business in the ordinary course of its 
business; 

(e) an Encumbrance, the value of which cannot exceed $50,000, created by a judgment of a court of competent 
jurisdiction, as long as that judgment is being contested diligently and in good faith by appropriate 
proceedings; 

(0 an Encumbrance securing debt incurred to finance the acquisition of personal property, provided that: (i) it 
is created substantially simultaneously with the acquisition of such fixed assets; (ii) it does not at any time 
encumber any property other than the property financed by such debt and proceeds thereof; (iii) the amount 
of debt secured by it is not increased subsequent to that acquisition; and (iv) the principal arnOunt of debt 
secured by it at no time exceeds 100% of the original purchase price of that property at the time it was 
acquired, and for the purposes of this definition the term "acquisition" shall include a capital lease, and the 
lerm "acquire" shall have a corresponding meaning; and 

(g) Encumbrances registered under the PPSA existing as or the date hereof. 

Sections 12.(c) and 12.(k) of this General Security Agreement do not apply to Permitted Encumbrances. 
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Schedule 'C' 

Intellectual Property of Debtor: 
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GUIDELINES FOR COMPLETION OF GENERAL SECURITY AGREEMENT 

1. Governing Jurisdiction  
This General Security Agreement (Ontario) is to be used if the Debtor is located in the Province of Ontario. 

2. Registration of Personal Property Financiog Statement  
PPSA Financing Statements must he registered in: (i) the Province of Ontario; and (ii) any other Province/Territory listed in 
Schedule "A" under Locations of Collateral. 

3. Debtor— Legal Entity  
The Debtor is assumed to be a Corporation in the standard template. Where the Debtor is not a corporation but a partnership, use the 
following variations, in the signature blocks. 

General Partnership 
A partnership may be a general or a limited partnership. For a general partnership describe it by naming each partner, followed by 
the name of the partnership as follows: 

"X" and "Y" carrying on business in partnership as  

The signature block is to be set out as follows: 

[Partner Name! and [Partner Namej, 
carrying on business in partnership as [Partnership Name] 

Per: 
Name: 
Title; 

Per:  
Name: 
Title: 

j,imited Partnership  
A limited partnership is intended to create limited liability for the limited partners and therefore it carries on business by the actions 
of a general partner. The general partner is named after the reference to the name of the limited partnership; 

"X Limited Partnership" by its general partner, "GP" 

The signature block is to be set out as follows: 
[Limited Partnership Name' , by its general partner. 
[General Partner Name] 

Per: 
Name: 
Tide: 

Per: 
Name: 
Title: 

Trust 
Where the Debtor is a trust. use the following signature block and describe the trust using its full legal name: 

[Name of Trust] 

Per: 

Per: 

, by its authorized trustees 

Name: 
Title; 

Name: 
Title: 
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HSBC 4{D 
FISBC Bank Canada 
GENERAL SECURITY AGREEMENT (Ontario) 

This Agreement made as of the day of  L  20l9  

Between: (hereinafter called the 
2597370 Ontario Inc.  'Debtor') 

(Nome of Debtor) 

And: 

6855 Columbus Road, Mississauga. ON le5T 209 
(Address) 

eHeS_BC Bank Canada  (hereinafter called the 'Bank') 

4500 Highway 7. Suite 200, Woodb_ridge,n/ge141.,  4Y7  
(Address) 

As continuing security for the payment and performance of all Indebtedness (as defined below), the Debtor hereby enters into this 
Agreement with the Bank for valuable consideration and as continuing security for the payment and performance of ell indebtedness 
and liabilities of any kind, now or hereafter existing, direct or indirect, absolute or contingent, joint or several, matured or unmatured, 
of the Debtor to the Bank, whether as principal or surety or indemnifier, together with all expenses (including legal fees on a full 
indemnity basis) incurred by or on behalf of the Bank, its receiver or agent in the preparation, perfection and enforcement of security 
or other agreements held by the Bank in respect of such indebtedness, liabilities and interest thereon (all of which present and future 
indebtedness, liabilities, expenses and interest are herein collectively called the "Indebtedness"). 

For the purposes of this Agreement; 

"Business Day" means a day, (other than a Saturday, Sunday or statutory or civic holiday) upon which the Bank is open for business 
at the Branch of the Bank described above. 

"Collateral" means all die present and future property, assets and undertaking of the Debtor mortgaged, charged, pledged, assigned, 
hypothecated, transferred or otherwise made subject to the Security Interest pursuant to this Agreement. 

"Contractual Right" means any agreement, right, franchise, licence, authorization, approval, privilege or permit (a) to which the 
Debtor is now or hereafter becomes a party, (b) in which the Debtor now or hereafter has any interest or (c) of which the Debtor is Or 
hereafter becomes a beneficiary. 

"Credit Agreement" means the facility letter, commitment letter, credit agreement or other loan document, if any, between the Debtor 
and the Bank setting out the terms and conditions under which the Bank might provide loans or other credit to the Debtor, as it may be 
amended, extended, restated or replaced from time to time. 

"Encumbrances" means any lien, charge, mortgage, security interest, hypothec, other encumbrance or adverse claim to any property, 
assets or undertaking, 

"Intellectual Property" means all patents, trademarks, trade names, business naines, trade styles, logos and other business identifiers, 
copyrights, technology, inventions, industrial designs, know-how, trade secrets and other industrial and intellectual property in which 
the Debtor now or in the future has any right, title or interest, including without limitation any industrial or intellectual property 
specifically listed or otherwise described in echeduk"C" hereto. 

"Investment Collateral" means all present and future Investment Property (as such term is defined in the PPSA) and Financial 
Assets (as such term is defined in the Si-A) of the Debtor, including all present and future options and warrants of the Debtor and all 
other rights and entitlements arising therefrom or related thereto, and the Debtor's present and future interests in partnerships, limited 
partnerships, limited liability partnerships and limited liability companies, and including all substitutions for any of the foregoing and 
dividends and income derived therefrom or payable in connection therewith. 

"Permitted Encumbrances" means any and all liens, charges, mortgages, security interests, hypothecs and other encumbrances 
which affect alt or any portion of the Collateral and which have been consented to in writing by the Bank which, as at the date hereof, 
are the liens, charges, mortgages, security interests, hypothees and other encumbrances (if any) listed in Schedule "B" hereto. 
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"Person" means as the context requires any individual, partnership, titql, company, corporation, unlimited liability corporation or 
other body corporate, government, governmental body, agency or trust. 
"PPSA" means the Persona! Property Security Act (Ontario) as amended from time to time and any legislation substituted therefor 
and any amendments thereto. 

"Receiver" has the meaning provided for in Section 28 below. 

"Security Interest" has the meaning provided for in Section I below. 

"STA" means the Securities Transfer Act, 2006 (Ontario) as amended from time to time and any legislation substituted therefor and 
any amendments thereto. 
Unless otherwise defined herein, all other capitalized terms used herein shall have the meanings ascribed to them in the PPSA. 

A. Grant of Security Interests 
I. As continuing security for the payment and performance of all Indebtedness, the Debtor hereby mortgages, charges, pledges, assigns, 

hypothecates, transfers and grants a security interest (collectively, the "Security Interest") to the Bank in all of the Debtor's right, 
title and interest in and to its present and after-acquired property, assets and undertaking of whatsoever nature and kind and wherever 
situate, including: 

(a) all present and future Equipment of the Debtor, including all of its present and future machinery, fixtures, plant, tools, furniture, 
apparatus, plant Furniture, fixtures, books, records, documents, vehicles of any nature, kind or description, and all accessions to 
any of the foregoing, including all spare parts and accessories installed in or affixed or attached to any of the foregoing, and all 
drawings, specifications, plans and manuals relating to the forgoing; 

(h) all present and future Inventory of the Debtor of whatever kind and wherever situate, including all of its present and future raw 
materials, materials used or consumed in its business, work-in-progress, finished goods, goods used for packing and goods 
acquired or held for sale or lease or that have been leased or furnished or that are to be furnished under contracts of rental or 
service, and all accessions to any of the foregoing, including all spare parts and accessories installed in or affixed or attached to 
any of the foregoing; 

(c) all present and future Intangibles of the Debtor, including all of its present and future Accounts and other amounts receivable, 
book debts, all Contractual Rights, goodwill, Intellectual Property and eboaes in action of every nature and kind howsoever 
arising or secured including, without limitation, letters of credit, guarantees and adviees of credit which am now due, owing or 
accruing or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by 
the Debtor; 

(d) all present and future Documents of Title, Chattel Paper, Instruments and Money of the Debtor; 

(e) all present and future Investment Collateral; 

(f) all present and future real property, personal property, assets, and undertaking of the Debtor of any nature or kind, including 
all real property, personal property, assets and undertaking at any time owned, leased or liceneed by the Debtor or in which 
the Debtor at any time has any right or interest or to which the Debtor is or may at any time become entitled (other than the 
property, assets and undertaking of the Debtor validly pledged or assigned or subjected to a valid mortgage, charge, hypothec or 
Security Interest by subsection 1(a), (b), (c), (d) or (e) hereof and subject to the exceptions hereinafter contained); and 

all Proceeds arising from the property, assets and undertaking of the Debtor referred to in this section I, together with insurance 
proceeds and any other payment representing indemnity or compensation for loss of expropriation or damage thereto. 

The Security Interest hereby created shall not extend or attach to: (i) any property held in trust by the Debtor and lawfully belonging 
to others; or (ii) any property of the Debtor that constitutes consumer goods for the personal use of the Debtor; or (iii) the last day of 
the term of any lease, (oral or written) or agreement therefor, now held or hereafter acquired by the Debtor, whether falling within 
the general or particular description of the Collateral, shall be excluded from the scope of the Security Interest but the Debtor shall 
stand possessed oldie reversion of one day remaining in the Debtor in respect of such term upon trust to assign or dispose of the 
same to any Person acquiring such term upon the enforcement of the Security Interest. 

3. Despite any other provision of this Agreement, the Security Interest shall not attach to any Contractual Right to the extent that the 
granting of the Security Interest therein would constitute a breach of, or permit any Person to terminate such Contractual Right, but 
the Debtor shall hold its interest in each such Contractual Right in trust for the Bank and shall, after the Security Interest shall have 
become enforceable, specifically assign each such Contractual Right to the Bank, or as the Bank may otherwise direct. The Debtor 
agrees that it shall, upon the request of the Bank, whether before or after the Security Interest has become enforceable, use all 
commercially reasonable efforts to obtain any consent required to permit any such Contractual Right to be subjected to the Security 
Interest, and the Security Interest shall attach to such Contractual Right following the receipt of such consent. 

(g) 
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4. Despite any other provision of this Agreement, the interests granted to the Bank pursuant to this Agreement in the Debtor's existing 
and after-acquired trademarks shall be limited to the Bank's Security Interests therein. 

B. Attachment 

5. The Debtor warrants and acknowledges that subject to the provisions of Sections 2 and 3 above the Debtor and the Bank intend the 
Security Interest in existing Collateral to attach upon the execution of this Agreement; that value has been given by the Bank to the 
Debtor; that the Debtor has rights in such existing Collateral; the Debtor and the Bank have not postponed the time for attachment of 
the Security Interest on existing Collateral and that the Security Interest shall attach to existing Collateral upon the execution of this 
Agreement and that the Debtor and the Bank intend the Security interest in hereafter acquired Collateral to attach at the same time as 
the Debtor acquires rights in such after acquired Collateral. 

C. Investment Collateral 

6. Whenever any Investment Collateral is a Security that is a Certificated Security, an Uneertificated Security or a Security Entitlement, 
the Debtor shall, or shall cause the issuer of such Investment Collateral to, or shall cause the securities intetenediary that holds such 
Investment Collateral to, take all steps as are necessary to give exclusive control over such Investment Collateral to the Bank in a 
manner satisfactory to the Bank. 

7. All certificates representing Investment Collateral may remain registered in the name of the Debtor, but the Debtor shall, promptly 
at the request of the Bank, duly endorse such certificates in blank for transfer or execute stock powers of attorney in respect thereof 
and deliver such certificates or powers of attorney to the Bank; in either ease with signatures guaranteed and with all documentation 
being in form and substance satisfactory to the Bank. Upon the request of the Bank: 

(a) the Debtor shall promptly cause the Investment Collateral to be registered in the name of the Bank or its nominee, and the Bank 
is hereby appointed the irrevocuble attorney (coupled with an interest) of the Debtor with full power of substitution to cause 
any or all of the Investment Collateral to be registered in the name of the Bank or its nominee; 

(b) the Debtor shall promptly cause each securities intermediary that holds any Investment Collateral that is a Security Entitlement 
to record the Bank as the entitlement holder of such Investment Collateral; and 

(c) the Debtor shall promptly: 

(1) cause a Security Certificate to be issued for any Investment Collateral that is in the form of an Uncertificated Security or a 
Security Entitlement; 

(ii) endorse such Security Certificate in blank; 

(iii) deliver such Security Certificate to the Bank; and 

(iv) take all other steps necessary to give exclusive control over such Certificated Security to the Bank, in a manner 
satisfactory to the Bank. 

8. Until further notice is given by the Bank to the Debtor terminating such rights of the Debtor, the Debtor shall be entitled to exercise 
all voting rights attached to the Investment Collateral and give consents, waivers and ratifications in respect thereof; provided that 
no vote shall be cast or consent, waiver or ratification given or action taken which would be prejudicial to the interests of the Bank 
or which would have the effect of reducing the value of the Investment Collateral as security for the Indebtedness, or imposing any 
restriction on the transferability of any of the Investment Collateral. All such rights of the Debtor to vote and give consents, waivers 
and ratifications shall cease immediately upon receipt by the Debtor of such notice by the Bank, 

9. All dividends, distributions, interest and other income in respect of Investment Collateral and all proceeds received by the Debtor in 
respect of Investment Collateral may be received by the Debtor in the ordinary course and distributed in the ordinary course to the 
Debtor's shareholder or shareholders until further notice by the Bank. Upon receipt by the Debtor of such notice, the Debtor shall 
not be entitled to retain or distribute to its shareholder or shareholders any such dividends, distributions, interest or other income or 
proceeds and, if any such amounts are received by the Debtor after the Debtor receives such notice by the Bank, the Debtor shall 
hold such amounts in trust, as trustee for the Bank, and the Debtor shall forthwith pay such amounts to the Bank, to be applied to 
reduce the Indebtedness or, at the option of the Bank, to be held as additional security for the Indebtedness. 

10. The responsibility of the Bank in respect of any Investment Collateral held by the Bank shall be limited to exercising the same 
degree of care which it gives valuable property of the Bank at the Bank's office where such Investment Collateral is held. The Bank 
shall not be bound under any circumstances to realize on any Investment Collateral or allow any Investment Collateral to be sold, or 
exercise any option or right attaching thereto, or be responsible for any loss occasioned by any sale of investment Collateral or by 
the retention or other refusal to sell the same; nor shall the Bank be obliged to collect or see to the payment of interest or dividends 
thereon but, subject to section 9, all such interest and dividends, if and when received by the Debtor, shall be held by the Debtor in 
trust for the Bank and shall be forthwith paid to the Bank. 
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the Debtor has the capacity rind authority to incur the Indebtedness, to create the Security Interest and to execute and deliver 
and perform its obligations under this Agreement; 

(b) the execution and delivery of this Agreement and the performance by the Debtor of its obligations hereunder (including, 
without limitation, the repayment of the Indebtedness) have been duly authorized by all necessary proceedings; 

(c) this Agreement constitutes a legal, valid and binding obligation of the Debtor, enforceable against the Debtor in accordance 
with its terms subject only to bankruptcy, insolvency, reorganization, moratorium and other similar laws of general application 
affecting creditors' rights and the discretion exercisable by courts of competent jurisdiction in respect of the availability of 
equitable remedies; 

(d) the Collateral is genuine and except for the Security Interest and any Permitted Encumbrances, the Collateral is owned by the 
Debtor free from any mortgage, charge, lien, pledge, security interest or other encumbrance or claim whatsoever; 

(e) the jurisdiction in which the Debtor is located for purposes of the PPSA and under which the Debtor is incorporated, continued, 
amalgamated or otherwise organized is the Province or Territory identified in Schedule "A" of this Agreement; 

(0 the Debtor does not keep tangible Collateral at any location(s) except the location(s) listed in Schedule "A" hereto other than 
tangible Collateral in transit to or from such locations; 

(g) the Debtor has made all necessary filings, registrations and recordatiorts to protect all of its right, title and interest in the presently 
held Intellectual Property including all relevant renewals; and all such filings, registrations and recordations have been duly and 
properly made and are in full force and effect and are not subject to dispute by any governmental authority or agency; 

(h) all Contractual Rights relating to or affecting the presently held Intellectual Property are in good standing; 

(i) the Debtor owns directly or is entitled to use by contractual Right or otherwise all of the presently held Intellectual Property; 

(j) no litigation is pending or threatened which contains allegations respecting the validity, enforceability, infringement or 
ownership of any of the Intellectual Property, including any of right, title or interest of the Debtor in the presently held 
Intellectual Property; 

(k) Schedule "C" hereto contains a complete and accurate list of all of the presently registered Intellectual Property of the Debtor, 
including all registered patents, trademarks and copyrights of the Debtor; and 

(1) the Debtor has no Contractual Right which, because of the granting of the Security Interest therein, would be breached or could 
be terminated, except for any such Contractual Rights if any, identified to the Bank in writing, which schedule contains an 
accurate description of all such Contractual Rights, the parties thereto, and any provisions thereof which would be so breached 
or which would result in such a termination right. 

D. Representations and Warranties of Debtor 

11. The Debtor hereby represents and warrants to the Bank that: 

(a) 

E. Covenants and Agreements of Debtor 

12. The Debtor hereby covenants and agrees with the Bank that at all times while this Agreement remains in effect, it shall: 

(a) 

(b) 

(c) 

pay or perform the Indebtedness when due; 

not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordinary COUTSe of business or 
otherwise (provided however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of the Debtor's 
business and for the purpose of carrying on the same) and if the amounts on or in respect of the Collateral or Proceeds thereof 
shall be paid to the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank 
upon request; 

(c) not without the prior written consent of the Bank create or permit any Encumbrances upon or assign or transfer as security or 
pledge or hypothecate as security the Collateral except to the Bank; 

(d) at all times have and maintain insurance over the Collateral against rislcs of fire (including extended coverage), theft, and such 
risks as the Bank may reasonably require in writing, containing such terms, in such form, For such periods and written by such 
companies as may be reasonably satisfactory to the Bank. The Debtor shall duly pay all premiums and other sums payable fbi 
maintaining such insurance and shall cause the insurance money thereunder to be payable to the Bank as its interest hereunder 
may appear and shall, if required, furnish the Bank with certificates or other evidence satisfactory to the Bank of compliance 
with the foregoing insurance provisions. In the event that the Debtor fails to pay all premiums and other sums payable in 
accordance with the foregoing insurance provision, the Bank may make such payments to bc repayable by the Debtor on 
demand and any such payments made by the Bank shall comprise part of the Indebtedness and be secured hereby'. 

keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank may, whenever it 
deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of such inspection shall be paid by 
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the Debtor and comprise part of the Indebtedness and be secured hereby and the Bank may make repairs as it deems necessary 
and the cost thereof shall be paid by the Debtor and comprise part of the Indebtedness and be secured hereby; 

(I) duly pay all taxes, rates, levies, assessments and other impositions and charges of every nature and kind which may now 
or hereafter be lawfully levied, assessed or imposed on or in respect of the Debtor or the Collateral (or any of it), including 
those which could result in the creation of a statutory lien or deemed trust or other Encumbrance affecting the Debtor or the 
Collateral, as and when the same become due and payable; 

permit the Bank, at any time, whether before or after the Security Interest shall have become enforceable, to notify any account 
debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take control of any 
Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of the Collateral 
and as security for the Indebtedness; 

(It) make and maintain all filings, registrations and recordations necessary or desirable to protect its right, title and imerest in 
the Collateral, including all filings, registrations and recordations necessary or desirable in respect of patents, trade-marks, 
copyrights and industrial designs included in the Intellectual Property; 

defend the Collateral against any actions, claims and demands of any Person (other than the Bank) claiming the Collateral (or 
any of it) or an interest therein; 

(j) maintain its corporate existence and file or cause to be tiled any returns, documents or other information necessary to preserve 
such corporate existence; 

(k) notify the Bank of any loss or damage to the Collateral, arty change in any information provided in this Agreement (including the 
schedules hereto) or any actual or potential claim or Encumbrance affecting the Debtor, the Collateral or the Security Interest; 

(1) prevent any Collateral from becoming an accession to any personal property not subject to the Security Interest, or becoming 
affixed to any real property; 

(m) deliver to the Bank, at the Bank's request, duly endorsed and/or accompanied by such assignments, transfers, powers of attorney 
or other documents as the Bank may request, all items of the Collateral comprising Chattel Paper, Instruments, Investment 
Collateral and Documents of Title; 

pay, on demand by the Bank, all costs and expenses (including all legal fees on a full indemnity basis) incurred by the Bank 
in the preparation, perfection, administration and enforcement of this Agreement (including expenses incurred in considering, 
protecting or improving the Bank's position, or attempting to do so, whether before or after default) and all such costs and 
expenses shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be 
secured by the Security Interest; 

preserve the Debtor's rights, powers, licences, privileges, franchises and goodwill, comply with all applicable laws, regulations 
and orders (including environmental laws, regulations and orders) affecting the Debtor or the Collateral and conduct its 
business in a proper and efficient manner so as to protect the Collateral, the Security Interest and the business and undertaking 
of the Debtor; 
without limiting the generality of any of the forgoing, perform all covenants required of the Debtor under any Contractual Right 
relating to or affecting the Intellectual Property (or any of it), including promptly paying all required fees, royalties and taxes, to 
maintain each and every item of Intellectual Property in fall force and effect, and vigorously protect, preserve and maintain all 
of the value of, and all of the right, title and interest of the Debtor in, all Intellectual Property, by way of the prosecution of or 
defence against suits concerning the validity, infringement, enforceability or ownership of the Intellectual Property (or any of it) 
or otherwise; and 
give the Bank at least 10 Business Days advance notice in writing of any proposed change to the Debtor's name, location, or its 
governing jurisdiction. 

13. The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, executed, acknowledged 
or delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Bank may reasonably require 
for the better granting, mortgaging, charging, assigning, hypothecating and transferring unto the Bank the property, assets and 
undertaking hereby subjected or intended to be subject to the Security Interest or which the Debtor may hereafter become bound to 
mortgage, charge, assign, hypothec, transfer or subject to the Security Interest in favour of the Bank for the better accomplishing and 
effectuating of this Agreement and the provisions contained herein and each and every officer of the Bank is irrevocably appointed, 
coupled with an interest, to execute in the name and on behalf of the Debtor any document or instrument for the said purposes. 

14. The Debtor shall permit the Bank at any time, either in person or by agent, to inspect the Debtor's books and records pertaining 
to the Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the 
Collateral and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of Inventory 
and Equipment and lists of Accounts showing the amounts owing upon each Account and securities therefor and copies of all financial 
statements, books and accounts, invoices, letters, paperer and other documents in any way evidencing or relating to the Accounts. 

(g) 

(i) 

(n) 

(0) 

(P) 

(q) 
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15. The Debtor acknowledges and agrees that: 

(a) 

(b) 

(c) 

16. Without prejudice to any right which the Bank may now or hereafter have to demand payment of any of the Indebtedness at any 
time, the Indebtedness shall, at the option of the Bank, become payable and the Security Interest shall become enforceable in each 
and every of the following events: 

(a) if the Debtor defintits in the payment of any of the Indebtedness when due; 

(b) the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual; 

(c) if there occurs an Event of Default (as defined by the Credit Agreement) or if the Debtor defaults in the observance or 
performance of any covenant, written agreement or undertaking heretofore or hereafter given by the Debtor to the Bank, 
whether contained herein or not; 

(d) if an order is made or a resolution passed for the winding-up, liquidation or dissolution of the Debtor, or if a petition is presented 
or filed for the winding-up of the Debtor, whether pursuant to the Winding-up aa Restructuring Act (Canada) or otherwise; 

if the Debtor ceases or threatens to cease to carry on business or. makes a bulk sale of its assets, or if a Receiver or trustee for 
the Debtor or any of its propetty or assets is appointed (whether privately or by court order); 

(1) if the Debtor becomes insolvent or commits or threatens to commit any act of bankruptcy or if the Debtor makes an assignment 
or proposal in bankruptcy or files a notice of intention to make a proposal in bankruptcy or if a bankruptcy petition is filed or 
presented against the Debtor or if the Debtor otherwise becomes subject to proceedings under the Bankruptcy and Insolvency 
Ac l (Canada), Cmnpanies' Creditors Arrangement Aci (Canada), the Winding Up and Restructuring Aci. the or any other 
bankruptcy, insolvency or analogous law in any jurisdiction for relief as a debtor; 

if any proceedings with respect to the Debtor are commenced under the Companies' Creditors Arrangement Act (Canada) or 
if the Debtor seeks relief or consents to the filing of a petition against it under any law which involves any compromise of any 
creditor's rights against the Debtor; 

(h) if an execution or any other process of ally court becomes enforceable against the Debtor or i fa distress or analogous process is 
initiated or levied against or upon the Collateral or any part thereof; 

if the Debtor permits any sum which has been admitted as due by the Debtor or is not disputed to be due by it and which Corms 
or is capable cf being made a charge on any Collateral in priority to the Security Interest to remain unpaid after proceedings 
have been taken to enforce such charge; 

(j) if any representation or warranty made by the Debtor or any of its officers, employees or agents to the Bank shall be false or 
inaccurate in any material respect; 

(k) if the Debtor defaults in the observance or performance of any provision relating to the indebtedness or liability of the Debtor to 
any creditor or other Person, other than the Bank. and thereby enables such creditor or other Person to demand payment of such 
indebtedness; or 

(e) 

(g) 

(i) 

(c) 

in the event it amalgamates with any other corporation or corporations, it is the intention of the parties hereto that the term 
'Debtor' when used herein shall apply to each of the amalgamating corporations and to the amalgamated corporation, that this 
Agreement shall continue in full force and effect and shall be binding on the amalgamated corporation, such that the Security 
Interest granted hereby: 

(i) shall continue to charge all Collateral of the Debtor and extend and attach to 'Collateral' (as that term is herein defined) 
owned by each of the other amalgamating corporations and the amalgamated corporation at the time of amalgamation and 
to any 'Collateral' thereafter owned or acquired by the amalgamated corporation; and 

(ii) shalt continue to secure the 'Indebtedness' (as that tenn is herein defined) of each of the amalgamating corporations 
including the Debtor and the amalgamated corporation to the Bank at the time of amalgamation and any 'Indebtedness' of 
the amalgamated corporation to the Bank thereafter arising. 

The term "Indebtedness" shall include all such Indebtedness of the Debtor, the other amalgamating corporations and the 
amalgamated corporation. 

The term "Collateral" shall include all such property, assets and undertaking of the Debtor, the other amalgamating 
corporations and the amalgamated corporation. 

(d) All defined terms and other provisions of this Agreement shall be deemed to have been amended to reflect such amalgamation, 
to the extent required by the context. 

The parties agree to execute and deliver all such further documents and assurances as may be necessary or desirable in 
connection with the foregoing. 

F. Default 
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(I) if any licence, permit or approval required by any law, regulation or governmental policy or any governmental agency Or 
commission for the operation by the Debtor of its business shall be withdrawn or cancelled. 

17. The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the Debtor 
in the observance or performance of any covenant or condition required by the Bank to be observed or performed by the Debtor; 
provided that no act or omission by the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any 
subsequent breach or default or the rights resulting therefrom. 

G. Remedies of the Bank 
18. Whenever the Security Interest shall have become enforceable as described in Section 16 above, and so long as it shall remain 

enforceable, the Bank may proceed to realize the Security Interest and the Collateral and to enforce its rights by doing any one or 
more of the following: 
(a) entering upon the Collateral and any lands and premises where any Collateral is or may be located; 

(b) taking possession of Collateral by any method permitted by law; 

(e) occupying any lands and premises owned or occupied by the Debtor and using all or any pad of such lands and premises and 
the Equipment and other Collateral located thereon; 

leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the Collateral; 

collecting, selling or otherwise dealing with any Accounts or other amounts receivable of the Debtor, including notifying any 
person obligated to the Debtor in respect of an Account, Chattel Paper, Investment Collateral or Instrument to make payment to 
the Bank of all present and future amounts due thereon; 

taking steps and expending such monies as it considers necessary or desirable in its sole discretion to maintain, preserve and 
protect the Collateral, including making payments on account of other security interests affecting the Collateral; provided that 
the Bank shall have no obligation to take any such actions or make any such expenditures; but any such amounts paid by the 
Bank shall be added to the Indebtedness and shall be secured by the Security Interest; 

collecting any rents, income, and profits received in connection with the business of the Debtor or the Collateral, without 
carrying on such business; 
exercising all voting rights attached to any Collateral constituting Investment Collateral (whether or not registered in the name 
of the Bank or its nominee) and giving or withholding all consents, waivers and ratifications in respect thereof and otherwise 
acting with respect thereto as though it were the absolute owner thereof; 

(i) exercising any and all rights of conversion, exchange, subscription or any other rights, privileges or options pertaining to any 
Collateral constituting Investment Collateral as if it were the absolute owner thereof including the right to exchange at its sole 
discretion any and all of such Investment Collateral upon the merger, consolidation, reorganization, recapitalization or other 
readjustment of any issuer thereof, or upon the exercise by any issuer of any right, privilege or option pertaining to any such 
Investment Collateral, and in connection therewith, to deposit and deliver any such Investment Collateral with any committee, 
depositary, transfer agent, registrar or other designated agency upon such terms and conditions as it may determine in its sole 
discretion, all without liability except to account for property actually received by it; 

(t) complying with any limitation or restriction in connection with any proposed sale or other disposition of Collateral constituting 
Investment Collateral as may be necessary in order to comply with applicable law or regulation or any policy imposed by any 
stock exchange, securities commission or other governmental or regulatory authority or official, and the Debtor agrees that 
such compliance shall not result in such sale being considered or deemed not to have been made in a commercially reasonable 
manner, and the Bank shall not be liable or accountable to the Debtor for any discount in the sale price of any such Investment 
Collateral which may be given by reason of the fact that such Investment Collateral are sold in compliance with any such 
limitation or restriction; 

(k) carrying on the business of the Debtor or any portion thereof; 

(1) exercising any and all of the rights and remedies granted pursuant to the PPSA and any other applicable legislation, or 
otherwise available at law or in equity including by any other action, suit, remedy or proceeding authorized or permitted hereby 
or by law or by equity; 

(in) demanding, commencing, continuing or defending any judicial or administrative proceedings for the purpose of protecting, 
seizing. collecting, realizing or obtaining possession or payment of the Collateral, and giving valid and effectual receipts and 
discharges therefor and to compromise or give time for the payment or performance of all or any part of the accounts or other 
amounts receivable of the Debtor or any other obligation of any third party to the Debtor; 

(n) borrowing money for the maintenance, preservation or protection of the Collateral or for the carrying on of the business of 
the Debtor, and charge and grant further security interests in the Collateral in priority to the Security Interest or otherwise, as 

security for the money so borrowed; 
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(o) accepting the Collateral in satisfaction of the Indebtedness; 

(p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part thereof; 

(e) bringing proceedings in any court of competent jurisdiction for the appointment of a Receiver or Receivers or for the sale of the 
Collateral or any part thereof; and 

(r) filing such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any 
bankruptcy, winding-up or other judicial proceedings relating to the Debtor or the Collateral. 

19. Any Receiver appointed by the Bank may be any Person or Persons (including one or more officers or employees of the Bank), 
and the Bank may remove any Receiver so appointed and appoint another or others instead. Any such Receiver may exercise any 
and all of the rights, remedies and powers of the Bank provided in this Agreement including, without limitation, the power to take 
possession of the Collateral or any part thereof and to carry on the business of the Debtor, further charge the Collateral in priority 
to the Security Interests as security for money so borrowed, and sell, lease or otherwise dispose of the whole or any part (lithe 
Collateral on such terms and conditions and in such manner as the Receiver shall determine. The Bank shall not be responsible for 
the actions, errors or omissions of any Receiver it appoints and any such Receiver shall be deemed to act as agent for the Debtor 
for all purposes, including the occupation of any lands and premises of the Debtor and in carrying on the Debtor's business, unless 
the Bank expressly specifies in writing that the Receiver shall be agent for the Bank for one or more purposes, Without limiting the 
generality of the forgoing, for the purposes of realizing upon the Security Interest, any Receiver may sell, lease, or otherwise dispose 
of Collateral as agent for the Debtor or as agent for the Bank as the Bank may specify in writing in its sole discretion. The Debtor 
agrees to ratify and eonfinn all actions of any Receiver appointed by the Bank acting as agent for the Debtor, and to release and 
indemnify the Receiver in respect of all such actions. 

20. Without limiting the ability of the Bank or any Receiver to dispose of Collateral in any other manner; the Debtor agrees that any 
sale, lease or other disposition of the Collateral hereunder may be completed by public auction, public tender or private contract, 
with or without notice, with or without advertising and with or without any other formality (except as required by law), all of 
which are hereby waived by the Debtor to the fullest extent permitted by applicable law. Any such disposition of Collateral may 
involve all or part of the Collateral and may be on such terms and conditions as to credit or otherwise and as to upset or reserve 
bid or price as the Bank or any Receiver appointed by the Bank may, in its sole discretion, deem advantageous and may take place 
whether or not the Bank or any such Receiver has taken possession of such Collateral, Any purchaser or lessee of Collateral may 
be a customer of the Bank. 

21. The Bank shall not be liable for any delay or failure to enforce any rights, powers or remedies available to it or to institute any 
proceedings for such purposes. 

22. No right, power or remedy of the Bank (whether granted herein or otherwise) shall be exclusive of or dependent on or merge in 
any other right, power or remedy, but all such rights, powers and remedies may from time to time be exercised independently or 
in combination. 

23. The Debtor agrees, without diminishing the covenant in section 12(n) above, and in furtherance thereof, to pay to the Bank, forthwith 
on demand by the Bank, all costs and expenses incurred by the Bank in connection with the exercise by the Bank of its rights, powers 
and remedies hereunder, including: 

(a) 

(b) 

(c) 

any costs and expenses incurred by the Bank in taking, holding, moving, storing, recovering, possessing, repairing, processing, 
preparing for disposition or disposing of Collateral; 

any legal fees and expenses incurred by the Bank in enforcing its rights, powers and remedies, including those incurred in 
connection with any proceedings taken for the purpose of enforcing its rights, powers and remedies hereunder or otherwise 
relating to the non-payment or non-peiformauce of any Indebtedness; 

the cost of borrowing amounts as hercinbefore provided (for the purpose of carrying on the Debtor's business or otherwise), 
including, the principal amount or any such amount borrowed, all interest thereon and fees relating thereto; and 

(d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by the Bank (including any legal fees and 
expenses incurred by any such Receiver, agent or consultant). 

All such sums shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be 
secured by the Security Interest. 

24, Any and all payments made in respect of the Indebtedness from time to time and moneys realized from any Collateral (including 
moneys realized on any enforcement of this Agreement) may be applied to such part or parts of the Indebtedness as the Bank may 
see fit, awl the Bank shall at all times and from time to time have the right to change any appropriation as the Bank may see fit and 
to re-apply the same on any other part or parts of the Indebtedness as the Bank may see fit, notwithstanding any previous application 
by whomsoever made. 

25. The Debtor shall remain liable for all Indebtedness that is outstanding following realization of all or any part of the Collateral, 
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26. The Bank may pay the whole or any part of any liens, taxes, rates, charges or Encumbrances now or hereafter existing in respect of 
any Collateral and such payments together with all costs, charges and expenses which may be incurred in connection with making 
such payments shall form part of thc indebtedness, shall bear interest at the highest rate applicable to the Indebtedness, and shall be 
secured by the Security Interest. Whenever the Bank pays any such lien, tax, rate, charge or Encumbrance, it shall be entitled to all 
the equities and securities of the Person or Persons so paid and is hereby authorized to obtain any discharge thereof and hold such 
discharge without registration for so long as it may deem advisable to do so. 

27. If the Debtor fails to perform or comply with any covenant or other obligation of the Debtor under this Agreement, the Bank may, 
but need not, perform or otherwise cause the performance or compliance of such covenant or other obligation, provided that any 
performance or compliance undertaken by the Bank wilt not constitute a waiver, remedy or satisfaction of such failure. The costs 
and expenses of the Bank incurred in connection with any such performance or compliance shall be payable by the Debtor to the 
Bank on demand, form part of the Indebtedness, bear interest at the highest rate applicable to the Indebtedness and be secured by the 
Security Interest. 

28. The term 'Receiver' as used in this Agreement includes a receiver and manager, a receiver, a liquidator, a custodian, monitor, or 
consultant whether appointed by the Bank by instrument in writing or appointed pursuant to a court order. 

H. Rights of the Bank 

29, The Debtor grants to the Bank the right to set off against any and all accounts, credits or balances maintained by it with the Bank, 
thc aggregate amount of any of the Indebtedness (or any portion thereof) when the same shall become due and payable whether at 
maturity, upon acceleration of maturity thereof or otherwise. 

30, The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and 
discharges to, may take securities from and give the sante and any or all existing securities up to, may abstain from taking securities 
from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all other Persons 
and securities as the Bank may see fit. 

31. The Bank may, without the consent of the Debtor, assign. transfer and deliver any of the Indebtedness, or the Security Interests, or 
any security or any documents or instruments held by the Bank in respect thereof to any transferee provided that no such assignment, 
transfer or delivery shall release the Debtor from any of the Indebtedness; and thereafter the Bank shall be fully discharged from all 
responsibility with respect to the Indebtedness and security, documents and instruments so assigned, transferred or delivered. Such 
transferee shall be vested withal] powers and rights of the Bank under such security, documents or instruments but the Bank shall 
retain all rights and powers with respect to any such security, documents or instruments not so assigned, transferred or delivered, 
The Debtor shall not assign any of its rights or Indebtedness hereunder without the prior written consent of the Bank, 

I. Miscellaneous 

32. This Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security, document or 
instrument now or hereafter held by the Bank or existing at law in equity or by statute. This Agreement is in addition to and not in 
substitution for any other security now or hereafter held by the Bank and shall be general and continuing security notwithstanding 
that the Indebtedness shall be at any time or from time to time fully satisfied or paid. 

33. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or to renew any note or extend any 
time for payment of any indebtedness of the Debtor to the Bank, 

34. This Agreement shall be binding upon the Debtor and its heirs, legatees, trustees, executors, administrators, successors and assigns 
including any successor by reason of amalgamation of or any other change in the Debtor and shall enure to the benefit of the Bank 
and its successors and assigns. 

35. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, such provision or 
provisions shall be severed from this Agreement only to the extent necessary, and the validity, legality and enforceability of the 
remaining provisions hereof, including the provision or provisions remaining after such severance, shall not in any way be affected 
or impaired thereby. 

36. The headings in this Agreement are included herein for convenience of reference only and shall not constitute a part of this Agreement 
for any other purpose. 

37. Any notice, demand, statement or other communication permitted or required to be given hereunder shall be in writing and may be 
effectively given by delivering it to the address(es) hereinafter set forth or by sending the same by facsimile to such address(es). Any 
notice, demand or other communication so given prior to 5:00 p.m. (Toronto time) on a Business Day by personal delivery or by fax 
shall be deemed to have been given, received and made on such Business Day and if so given after 5:00 pm'. (Toronto time) on a 
Business Day or a day which is not a Business Day, such notice, demand, statement or other communication shall be deemed to have 
been given, received and made on the next following Business Day. The addresses of the parties for the purposes hereof shall be: 
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(a) in the case of the Bank, addressed as follows: 
HSBC Bank Canada 
4500 Highway 7, Suite 200, Mississauga, ON L4L 4Y7 
Attention John Rudnick 
Fax Number: 

(b) in the case of the Debtor, addressed as follows: 
2597370 Ontario Inc. 
6855 Columbus Road, Mississauga, ON LST 2G9 
Attention 
Fax Number: 

Either party may from time to time notify the other, in accordance with the provisions hereof, of any change of address which 
thereafter, until changed by like notice, shall be the address of such party for all purposes of this Agreement. 

38. Where any provision or remedy contained or referred to in this Agreement is prohibited, modified or altered by the laws of any 
Province or Territory of Canada which governs that aspect of this Agreement and the provision or remedies may be waived or 
excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision to the fullest extent permissible 
by applicable law, 

39. This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario. For the purpose of legal 
proceedings this Agreement shall be deemed to have been made in the said Province and to be performed there and the courts of 
that Province shall have jurisdiction over all disputes which may arise under this Agreement and the Debtor hereby irrevocably and 
unconditionally attoms and submits to the non-exclusive jurisdiction of such courts, provided always that nothing herein contained 
shall prevent the Bunk from proceeding at its election against the Debtor in the Courts of any other Province, country or jurisdiction. 

40. References such as "this Agreement", "hereof', "herein", "hereto" and like references refer to this Agreement and any schedules, 
exhibits or appendices attached hereto from time to time, or described as comprising a part of this Agreement (all of which 
schedules, exhibits and appendices form a part of this Agreement) and not to any particular section, subsection, paragraph or other 
subdivision of this Agreement. 

41. The word "Debtor", the personal pronoun "it" or "its" and any verb relating thereto and used therewith shall be read and construed 
as required by and in accordance with the context in which such words are used. The term "successors" shall include, without 
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another corporation. Where the context 
so requires, words used herein (including defined terms) importing the singular shall include the plural and vice versa and words 
used herein (including defined terms) importing gender shall include all genders (including the neuter). 

42, Nothing herein (including the definition and use of the term Permitted Encumbrances) is intended or shall be deemed to subordinate 
the Security Interest to any Permitted Encumbrance or any other lien, charge, mortgage, security interest, hypothec or encumbrance 
affecting all or any portion of the Collateral. 

43. Unless otherwise expressly provided in this Agreement, if any matter in this Agreement is subject to the determination, consent or 
approval of the Bank or is to be acceptable to the Bank, such determination, consent, approval or determination of acceptability will 
be in the sole discretion of the Bank, which means the Bank shall have sole and unfettered discretion, without any obligation to act 
reasonably. If any provision in this Agreement refers to any action taken or to he taken by the Debtor, or which the Debtor is prohibited 
from taking, such provision will be interpreted to include any and all means, direct or indirect, of taking, or not taking, such action. 
When used in the context of a general statement followed by a reference to one or more specific items or matters, the term "including" 
shall mean "including, without limitation" and the use of the term "includes" shall mean "includes, without limitation", 

44. In the event that any day, on or before which any action is required to be taken hereunder, is not a Business Day, then such action 
shall be required to be taken on or before the first Business Day immediately thereafter. 

45. Time shall be of the essence of this Agreement. 

46. Upon full, final and indefeasible payment and fulfillment by the Debtor, its successors Or permitted assigns, of all Indebtedness and 
provided that the Bank is then under no obligation (conditional or otherwise) to make any further loans, advances or extend any 
other type of credit to the Debtor or to any other Person, the payment of which is secured, directly or indirectly, by this Agreement, 
the Bank shall, upon request in writing by the Debtor, delivered to the Bank at the Bank's address as set out in section 37 hereof and 
at the Debtor's expense, discharge this Agreement. 

47. The Bank may in writing (and not otherwise) waive any default by the Debtor in the observance or performance of any provision of 
this Agreement; provided that no waiver by the Bank shall extend to or be taken in any manner whatsoever to affect any subsequent 
default, whether of the same or a different nature, or the rights resulting therefrom. 
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4S. The Debtor agrees that the Bank may from time to time provide information concerning this Agreement (including a copy hereof), 
the Collateral and the Indebtedness to any Person the Bank in good faith believes is entitled thereto pursuant to applicable law. 

49, The Debtor acknowledges having received an original executed copy of this Agreement and hereby waives, to the fullest extent 
permitted by applicable law, receipt of a copy of any financing statement or financing change statement filed at any time in respect 
of this Agreement or any verification statement in respect of the same. 

50. This Agreement and any amendment, supplement, restatement or termination may be executed and delivered in any number of 
counterparts, each of which when executed and delivered shall be deemed an original and all of which, taken together, shall constitute 
one and the same agreement. Any party hereto may deliver an executed copy of this Agreement by facsimile to the other parties hereto 
provided that in such event that party shall promptly deliver to the other parties hereto an originally executed copy of this Agreement, 

51. The Debtor by its signature of this Agreement on the one hand and the Bank by making this Agreement available to the Debtor on 
the other hand acknowledge having expressly required it to be drawn up in the English language, La soussignie par sa signature de 
ce cautionnement d'une part et la Banque en mettaitt ledit cautionnement la disposition des garants d'autre part reconnaissent 
iwoir expresselment exige qu'il soit rdigé en langue anglaise. 

This Agreement has been duly executed by the Debtor on the day of' 

FOR A CORPORATION 

2597370 ONTARIO INC, 
(Full Legal Nome of Corporation) 

Per: 
(A rilho rized Signaiaty) 

Name: Vikram Dua 

Title: President 

Per:  
tahorized Siplatory) 

Name:   

FOR AN INDIVIDUAL 

Witness: Debtor: 

*e' 2019 

  Ils 
Signature of Minas Signature ofDebtar 

Name:  

Address: 

Name:  

Address!  

Full Name and Address 
For 'm14,01411 insert first given name, initial of second given name. i any then surname. 

Date of Birth 
MM/DD/YY 

Sex 
M/F 
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Schedule 'A' 

Location of the Debtor: 
(NOTE: List all Provinces and/or Territories of: (i) the Debtor's incorporation, amalgamation or other organization; and (if) 
the Debtor's places of business.] 

6855 Columbus Road 
Mississauga, ON 

Locations of Collateral: 
[NOTE: List all municipal addresses und Provinces and/or Territories in which any of the Collateral is located.] 

6855 Columbus Road 
Mississauga, ON 
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Permitted Encumbrances: 

"Permitted Encumbrances" includes: 

(g) 

Schedule '11' 

liens for taxes, rates, assessments or other governmental charges or levies not yet due, or for which 
instalments have been paid based on reasonable estimates pending final assessments, or if due, the validity 
of which is being contested diligently and in good faith by appropriate proceedings; 

undetermined or inchoate liens, rights of distress, and charges incidental to current operations which have 
not at such time been filed or exercised and of which the Lender has not been given notice, or which relate 
to obligations not due or payable, or if due, the validity of which is being contested diligently and in good 
faith by appropriate proceedings; 

Encumbrances resulting from the deposit of cash or securities in connection with contracts, tenders or 
expropriation proceedings, or to secure workmen's compensation, unemployment insurance, surety or 
appeal bonds, or costs of litigation when required by law, liens and claims incidental to current 
construction, mechanics', warehousemen's, carriers' and other similar liens, and public, statutory and other 
like obligations incurred in the ordinary course of business; 

security given to a public utility or any governmental authority when required by that utility or 
governmental authority in connection with the operations of the business in the ordinary course of its 
business; 

an Encumbrance, the value of which cannot exceed $50,000, created by a judgment of a court of competent 
jurisdiction, as long as that judgment is being contested diligently and in good faith by appropriate 
proceedings; 

an Encumbrance securing debt incurred to finance the acquisition of personal property, provided that: (i) 
is created substantially simultaneously with the acquisition of such fixed assets; (ii) it does not at any time 
encumber any property other than the property financed by such debt and proceeds thereof; (iii) the amount 
of debt secured by it is not increased subsequent to that acquisition; and (iv) the principal amount of debt 
secured by it at no lime exceeds 100% of the original purchase price of that property at the time it was 
acquired, and for the purposes of this definition the term "acquisition" shall include a capital lease, and the 
term "acquire" shall have a corresponding meaning; and 

Encumbrances registered under the PPSA existing as of the date hereof. 

Sections 12.(c) and 12.(k) of this General Security Agreement do not apply to Permitted Encumbrances. 
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Schedule 'C' 

Jntellectual Property of Debtor: 
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GUIDELINES FOR COMPLETION OF GENERAL SECURITY AGREEMENT 

I, Covernirigltirisdietion 
This General Security Agreement (Ontario) is to be used lithe Debtor is located in the Province of Ontario. 

2. Registration of Persgnal Property Financing Statements  
PPSA Financing Statements must he registered in: (i) the Province of Ontario; and (ii) any other Province/Territory listed in 
Schedule "A" under Locations of Collateral, 

3. Rektor — Legal Entity  
The Debtor is assumed to be a Corporation in the standard template. Where the Debtor is not a corporation but a partnership, use the 
following variations, in the signature blocks. 

General Partnership  
A partnership may be a general or a limited partnership. For a general partnership describe it by naming each partner, followed by 
the name of the partnership as follows: 

"X" and "Y" canying on business in partnership as "P" 

The signature block is to be set out as follows: 

!Partner Name' and 'Partner Name], 
carrying on business in partnership as [Partnership Namel 

Per:  
Name: 
Title: 

Per:  
Name: 
Title: 

Limited Partnership  
A limited partnership is intended to create limited liability for the limited partners and therefore it carries on business by the actions 
of a general partner. The general partner is named after the reference to the name of the limited partnership: 

"X Limited Partnership" by its general partner, "GP" 

The signature block is to be set out as follows: 

'Limited Partnership Name' , by its general partner. 
[General Partner Namel 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

Trust 
Where the Debtor is a trust, use the following signature block and describe the trust using its full legal name: 

[Name of Trust' 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

, by its authorized trustees 
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This is Exhibit “F” referred to in the 

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 

RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 1 

ID : 20220517104332.30 ENQUIRY RESPONSE ( 5063) 
CERTIFICATE 

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE 
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING: 

TYPE OF SEARCH : BUSINESS DEBTOR 

SEARCH CONDUCTED ON : LSI LOGISTIX CANADA INC. 

FILE CURRENCY : 16MAY 2022 

ENQUIRY NUMBER 2022G517104332.30 CONTAINS 11 PAGE(S), 4 FAMILY(IES). 

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME 
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER 
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES. 

THORNTON GROUT FINNIGAN LLP - ROXANA MANEA 

100 WELLINGTON STREET WEST 
TORONTO ON M5K 1K7 

CONTINUED... 2 

; CERTIFIED BY/CERTIPMES PAR 

(19JAA--cailla 
REGISTRAR OF • 

, PERSONAL PROPERTY SECURITY/ 
, LE REG ISTRATEUR , 

DES SORETES MOBILIERES 
(crij6 0512022) 

Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECuRITY REGISTRATION SYSTEM PAGE : 2 
ID : 20220517104332.30 ENQUIRY RESPONSE ( 5064) 

CERTIFICATE 
:jkgAe BUSINESS DEBTOR 

LSI LOGISTIX CANADA INC. 
16MAY 2022 

FOHr1 1C, ommeesmAmEggee 

SITIVEGERea 
00 

01 

02 
03 

04 

05 
06 

07 

08 

09 

MPUWe ,ecietimer 
oim«;;22giummuum-h2; 

,....memeepeee„, 
NVJY ,g9geere#ÇÇ9qTSezp,,, 

10 gerelkiifige ; 'am;mgUgAr 
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AN.MER ,,,,,,,,,:d. 
001 001 20220324 1532 1031 0912 

IN,11p,eklew,;fi,i,;:u;,%mi,;2•,,,:,;,:,; ,,,,„„„,,,,,m,...""",,,m..,,,,!u,",„¡,,,,,,,_ _,„,,,,„„,„,,  
Nerleallege IflIT . :114ea14ANKNI 

j!Egig!glii.igggge.ei;9eiffl Ogiigj.iiiggag!jägebMMiiqg efflnMMge.,:i'. gt4'.0Aigeee,r,i 

1,, ..mgetiBM LSI LOGISTIX CANADA INC. 
eig!feig:i4i1:giii!!le.iiiieialliekb 

..1MeSS.2;1fi 6855 COLUMBUS RD 
ffimeaemora 

,111111,11,111:11, 

54ii2vIiNeg,..„Age55e, 

ggemitregof 

.piM:RESB. mgmeiweeN 

. ..". meuwAggee 

ZTBee 

P PPSA 

MISSISSAUGA 

g.PRN.2».1,13!ege 
dlajO,r,,gäill;¡Päri;'i 

...r Ij¡Ito 

eiNTAAZ 
ON LST 2G9 

deenM4ffl&Maag 

RER MAJESTY IN RIGHT OF ONTARIO REPRESENTED BY THE MINISTER OF FINANCE 

300-1400 BLAIR TOWERS PLACE 

11 
12 

idegenggE 
13 
14 
15 

,„egiej3Num . 

16 __REGIST RIN 

17 

leglägeggegegegRegegeM 

OTTAWA ON K1J 9E8 

Weiee,*efeYW 
AhA=MAge2A 

MINISTRY OF FINANCE, AM & COLLECTIONS BRANCH (IFTA) BN#830156279 

ADD , 300-1400 BLAIR TOWERS PLACE (350/187) OTTAWA ON K1J 9E8 

1•3111311113 

CONTINUED . . . 3 

CERTIFIED BY/CERTIFIÉES PAR 

:1.&uMbANOILW. 
REGISTPAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REG iSTRATEUR 
DES SÛRETÉS tvlOBILIÉRES 

MIN 0512022) 

Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SEWHITY REGISTRATION SYSTEM PAGE : 3 
ID : 20220517104332.30 ENQUIRY RESPONSE ( 5065) 

CERTIFICATE 
ARO , 

EMC . 
CORnEU 

00 

01 

02 
03 

04 

05 
06 

07 

08 

09 

me BUSINESS DEBTOR 
* '1 LSI LOGISTIX CANADA INC. 

16MAY 2022 

001 

,',',..irezMniwei25:eienf55211,Nee; 

411 e 
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Mggeem,M409M4 

RESSeg 
efflacimKh 

eAmweemlgameeig 

:seem>. wris 

mignie:55.5yi4lifigeumpieigicipwime 
ZethMegYaltilleleivIM 

LSI LOGISTIX CANADA 

6855 COLUMBUS RD 

rFIRST " EWEN, elgeME, 

,2AT.UMBER'601, 
TEgi 

eNDEeelu'?» 
20210223 1039 1532 5074 P PPSA 

m4e4,,mllgeweA r.ilueNEmq,eisolumeu la¡kiwo 
Jäggiägegialie UiAliegigegaig, 

INC. 

MERCEDES -BENZ FINANCIAL 

g>3544 

2680 MATHESON BLVD. E. STE 500 
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eigegrme.cige,zggffleggc.Q.mege:;:'  10 
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12 

13 
14 
15 

16 
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MimmeeetemeemBx 

hegigingrin 

Aveeereetri. 
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44ERCEDES-BENZ 

gligig311:581: 

D 4- H LIMITED PARTNERSHIP 

4Wee 

MISSISSAUGA 

Mele5.;!;5.5,i2e2gir-- .eipjelge,i;eifre 
ZIJRNANeK, ANelekeem 

2 ROBERT SPECK PARKWAY, 15TH FLOOR 

MISSISSAUGA 

—""%egliDoGpl. 62°87 

MISSISSAUGA 

03 

iililoaeüedoeemeimmgeAeeeeige . . 

ON L4W0A5 

Awgz. . 

ON L4Z 1H8 

gene 

CONTINUED... 4 

CERTIFIED BY/CERTIFIÉES PAR 

(9.»9\1\---ahula 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SCIRETES MOBILIERES 

(crjlfir 05/2022) 

Ontario 
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RUN NUMBER : 137 
RUN DATE : 2022/05/17 
ID : 20220517104332.30 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

REPORT : PSSR060 
PAGE : 4 

( 5066) 

00 

01 

02 
03 

04 

05 
06 

07 

08 

10 

11 
12 

13 
14 
15 

GeReeee 

7.ere• 

'OMB 

!iBUSINESS DEBTOR 
JLSI LOGISTIX CANADA INC-
16MAY 2022 

133,17..M. • g 
giMe2iMe.ffl4eAgg 

ADDRESSge 

T,gigeie gagMan 

, ,tes24 Amee 

gicolaiewegAugue 

.nnemtReu 
.esz 

•EThT GIVEIT2N2eSe 

. .137.13Mgeseeti mzeänmmeiemeeeAe 

,reTZg 
.31»DeRe 

2Ü1u22310i91532 5074 

Strie1/14, 

011eN4M8:„ 
!,Joenpaigiimir; eutr;raoll:me! 

MERCEDES -BENZ FINANCIAL SERVICES CANADA CORPORATION 

2680 MATHESON BLVD. E. STE 500 

. e'AMeegM.NegggeMggWaegige 
NO ÇiMU2Tggg917MMgeeW4B- , 

,,,,gemeemegeegmemeeeemmmga%memgiaNggegnime 

99Zee, gf,Niiies.; 4 

RE 

EIJOI111111.10111!iiolgRi!...1' 

ezz 
eg@mee 

VERIC 

MIS SISSAUGA 

LIMP 

d gUlegpf, 

CONTINUED... 5 

emAiteu: we' e.. 

ON L4W0A5 

. CERTIFIED BY/CERTIFIÉES PAR 

!1.¡SwÄeamakA. 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SORETAS MOBILItRES 

(citify 05/2022) 

Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 

RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 5 
ID : 20220517104332.30 ENQUIRY RESPONSE ( 5067) 

CERTIFICATE 
gale, 

imoamst 

BUSINESS DEBTOR 
LSI LOGISTIX CANADA INC. 
16MAY 2022 

FORM IC INANCTNO8SMAMEME '/ CL4IM FOR. LIEN 

NVIAS -14 

00 

01 

02 
03 

04 

05 09P.W 
06 10".640 

07 

08 

09 

10 

11 

01 

NDATE OF BRPJ, 

00 

ggg 
CHED,TILE: 

0448VIGITMCINTAMil 

VOWWW JNAtigM LSI WHEELS INC. 

.AD.RESSM 6855 COLUMBUS RD. 
REMMMEMM 

Era ' 
agiMg&NMREBM 

PIEW NES ,NAMEKR LOAD SOLUTIONS INC. 
i0AMggigigjiMAg 

, 7294 MASON RD. 
MfiiiffigEM 

, Wait' 

IIPCMA2REMAL 
w...e.m...coNsmaw„ 

ivnta 

12 CLEM 

13 
14 LLATERAL 
15 

16 ygg,g;Pi 

17 qogli',4;i7a1 

noWOMON 

IS REGISTRATION HAS BEEN DISCHARGED ** 

M&WO SORNAME.1 

INIT SOV04414'' 

CANADIAN WESTERN BANK LEASING INC. 

300, 606 4 STREET SW 

• ''",;• • 
P4MgalT_ 9UMBTiNWgPOPATWEPTEKA,_ 

'iirigiiMAtagiiiilgamMiOUNINMEWIggffgiNk$MUMgoiERMS'a 

6 

MISSISSAUGA 

CAMBRIDGE 

CALGARY 

ON L5T2G9 

AB T2P1T1 

NFI ,v,;-,A9KFPvRgRVFEam„,wgR 
--"--VOWT-

OBTOMMENiffic fflgeMiiNggiMAtik 

ASSIGNMENT AND POSTPONEMENT OF CREDITOR CLAIMS- ALL PRESENT AND 
FUTURE INDEBTEDNESS OF DEBTOR #1 TO DEBTOR #2, ALL OF WHICH IS 
ASSIGNED BY DEBTOR #2 TO THE SECURED PARTY AND POSTPONED TO THE 

CANADIAN WESTERN BANK 

300, 606 4 STREET SW 

PORNWR YoRT . I RMA, rci'mumwwic-w6volwam,R,miwalm koNOTWAWA 
CALGARY AB T2P1T1 

CONTINUED... 6 

(CERTIFIED BY/CERTIFIEES PAR 

awA7ovaya 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 

, LE REgISTRATEUR 
‘..„ DES SURETES MOBILILRES 

(crinv 05/2022) 

Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 6 
ID : 20220517104332.30 ENQUIRY RESPONSE ( 5068) 

MRTIFICATE 
mglyik,„ BUSINESS DEBTOR 

SEARCH CONDUCTED O--",; LSI LOGISTIX CANADA INC. 
16MAY 2022 

111111110 

*11,-ommNattir3iNsThammEmmoV401i.nt FOR LE„anamvowpo..4trarmis REGISTRATION HAS BEEN DISCHARGED ** 

OD 

FNG 
01 

02 
03 

04 

OS 

07 

02 

OU0 
$HEDJLF. !':R1PAWN4 BR1 - 

003 2011121.8 Ild 1462 1444- i5--PP'§:A 

To,ADDRESSgi!! 

:PUSINE N. 

ADDRESS 

08 AREyr.,. 

10 
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12 

14 
15 

MgiMeMiadgia 

16 

17 agASMa0 

13 v 
LtilgTERkti 

.ADDRESS  

'gmililudYNATriniTARPAPT.-,AP _rmEmmtv Noighw, 

PRESENT AND FUTURE INDEBTEDNESS OF DEBTOR #1 TO THE SECURED PARTY, 
TOGETHER WITH ALL EVIDENCE OF THE INDEBTEDNESS OF DEBTOR #1 TO 
DEBTOR #2 AND ALL NEGOTIABLE INSTRUMENTS, SECURITIES, CHATTEL PAPER 

CANADIAN WESTERN BANK 

4,117 300, 606 4 STREET SW CALGARY 

'MPARtb, 

" 

AB T2P1T1 

ogiMir,iigegoligiP111911111111111181111i111,1011111 

CERTIFIED BY/CERTIFIEES PAR 

aumk6Auaca 
REGISTRAR OF 

CONTINUED . . 7 PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SORETES MOBILIERES 

(cr)lfy 05/2022) 

Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROGO 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 7 
ID : 20220517104332.30 ENQUIRY RESPONSE ( 5069) 

CERTIFICATE 

00 

BUSINESS DEBTOR 
"thr LSI LOGISTIX CANADA INC. 

"IMP13 

16MAY 2022 

VP.MENTAA CLALM. O1 LIE1,-"Mn4WWW0,ffMHIS REGISTRATION HAS BEEN DISCHARGED ** 
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01 03 003 

ni,!,100?muNq.:!1:1::!NrRTE
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02 
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07 
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10 
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:OPPW1V.Inge 
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12 

13 
14 
15 

• 

16 G S .E 
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17 MINOR 

IMAU. atm 
CTIEDDI4T'l . Num 

20191216 1709 1462 1441 

Efinglit gagigiggingglIMIN111 ZBs NommnamamsK 

RST • 1,• WIEN-21144NE 
ffiNERROONERNMUMEn 

AND OTHER SECURITY HELD BY DEBTOR #2 IN CONNECTION WITH THE 
INDEBTEDNESS OF DEBTOR #1 TO DEBTOR #2. 

Wahl 

CANADIAN WESTERN BANK 

300, 606 4 STREET SW CALGARY 

UNDER I P'R.IQD 
6 P PPSA 

Mg= , 

• 0,.,;• 

,MMTWTY, , • —i13.iiimzo 
' 

AB T2P1T1. 

, . .• - • .11 
. . 

CONTINUED... 

CERTIFIED BY/CERTIFIEES PAR:\ 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILlERES 

(criifv 05/2022) 

Ontario 
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PROVINCE oF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 8 
ID : 20220517104332.30 ENQUIRY RESPONSE ( 5070) 

CERTIFICATE 
BUSINESS DEBTOR 
LsI LoGisTix CANADA INC. 
16mAY 2022 

neneMNOACeleNeiRierÄTEMMgTX;ettlgeetleteggriKeeMfflgMMWWM'g''J'gg''''fflAMe 
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01 
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Lsi LoGISTix CANADA INC. 
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Minnie 
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ORN 
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AB T5N3K3 

FVRTIi ** 
eeee ':2U9 ' ',177147'a, ,:e2nA4  

CONTINUED... 9 

CERTIFIED BY/CERTIFIÉES PAR\ 

REGISTRAR 0F 
PERSONALIDROPERTySECURIm 
LEREG1sTRATEuR 
DEsSDRETASIMOSUARES 

(crj2tv 05/2022) 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 

RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 9 

ID : 20220517104332.30 ENQUIRY RESPONSE ( 5071) 
CERTIFICATE 

tw; 

00 
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06 ii',4MAE; 
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08 

BUSINESS DEBTOR 
LSI LOGISTIX CANADA INC. 
16MAY 2022 
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001 1 
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• 
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MT0,14iNS. 

LOAD SOLUTIONS INC. 

6855 COLUMBUS ROAD 
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MKTIM SgONAME-VMOSWMPAP 

MISSISSAUGA 

WN%W gPRN4NaPt 

4500 HIGHWAY 7, SUITE 200 
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40Ali 

DEVRY SMITH FRANK LLP (CM) 
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RP0RATI. 
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ON M3C 3E9 

qrP 11111111111,41:q5,111111PPi; 
CONTINUED... 10 

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY' SECURITY/ 
LE REGISTRATEUR 
DES SCIRETES MOBILIERES 

(crjliv 05/2022) 

Ontario 
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RUN NUMBER : 137 
RUN DATE : 2022/05/17 
ID : 20220517104332.30 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

REPORT : PSSR060 
PAGE 10 

( 5072) 

BUSINESS DEBTOR 
LSI LOGISTIX CANADA INC. 

'16MAY 2022 

, FORM:1ST/Ma/MAT1 CIUflE !STATF?IFTT 

01 
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27 
28 

t;s!,agalmi;., 

,S 4BR 749017674 

LOAD SOLUTIONS INC. 

g'Cj RECORD CHANGE OF NAME OF DEBTOR 

02/ R. W.110 05 • ,•: 
03/ TNSREE U1NESS ,g4Mrlin 06 

04/07 

29 

08 
09 =.41,ssizI 

„„:..COOD 1145Mir. L nEW' ACCO 1rTh OTHER IflCIUJiEZ. 
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MW9,1;wmir.T., 

AWD EROZJ Ihrinpkii&bigigo 
XOTIPTa4 suw.tulitiMTamoRi4wim 

'41NX. X 
W.M,q:A 

LSI LOGISTIX CANADA INC 

6.855COLUMBUS ROAD 

10 

11 
12 
13 
14 
15 
16 
17 

iKEA# 

$10morar - 

Cal; 
VAepqq114  OkziA ENT 

:..E..q0J:14EUIANRT400' • 
".1T.EN..0,1.0•ANT100g 

111§111E111 

E s DEVRY SMITH & FRANK (CM) 

1 0 0 - 9 5 BARBER Gip LLP  KNE RD 

11111PIESSEEdilm 
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Ti 
, c3N0:" „ pt.41I7.41 "."' 
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TORONTO 
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T-
,,g111111iliNig: ;!'2G9 

ON M3C 3E9 

INMARMEOINOMMINIONINNOMMWMANumammonneog 
CONTINUED. 11 

CERTIFIED BY/CERTIFMES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 

" LE REGISTRATEUR 
DES SORETES MOBILIERES 

(crj2fy 0512022) 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 11 
ID : 20220517104332.30 ENQUIRY RESPONSE ( 5073) 

CERTIFICATE 

TYPE OF SEARCH : BUSINESS DEBTOR 
SEARCH CONDUCTED ON : LSI LOGISTIX CANADA INC. 
FILE CURRENCY 16MAY 2022 

FILE NUMBER 

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO. 

REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER 

781394616 20220324 1532 1031 0912 
770047596 20210223 1039 1532 5074 
758616687 20191216 1709 1462 1441 20220425 1401 1462 5754 
749017674 20190312 1309 1590 1845 20210122 1247 1590 2188 

6 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. 

. CERTIFIED BY/CERnFIEES PAR 

f 0,,k1)\-A-0,Akitt—W 
REGISTFIAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SORETES MOBILIERES 

(erfj6 05/2022) 

Ontario 
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CONTINUED... 68 

CERIVIED BY/CERTIPItES PAR 

\is 
REGISTRAR OF OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES sORETts MOBILIERES 

(crj-Ify 05/2022) 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 68 
ID : 20220517104439.66 ENQUIRY RESPONSE ( 5141) 
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,CERUHED BY/CERTIFItES PAR 

aum0-0\ANIA&W 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
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DES SURETES MOBILIERES 

(alit, 05/2022) 
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RUN NUMBER : 137 
RUN DATE : 2022/05/17 
ID : 20220517104439.66 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 69 
ENQUIRY RESPONSE ( 5142) 
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CONTINUED... 70 

CERTIFIED BY/CERTIFIEES PAR' 

[\_[  
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SORETES MOBILIERES 

(cdifte 05/2022) 

Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 70 
ID : 20220517104439.66 ENQUIRY RESPONSE ( 5143) 

CERTIFICATE 
;BUSINESS DEBTOR 
!LSI WHEELS INC. 
16MAY 2022 
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CONTINUED... 71 

, CERIIHED BY/CERTIFtES PAR 

(9.Axma-oxi,a06 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 

" LE FIEGISTRATEUR 
DES SORETES MOBILIERES 

(crjUv 0512022) 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 71 
ID : 20220517104439.66 ENQUIRY RESPONSE ( 5144) 

CERTIFICATE 

TYPE OF SEARCH : BUSINESS DEBTOR 
SEARCH CONDUCTED ON : LSI WHEELS INC. 
FILE CURRENCY : 16MAY 2022 

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO. 

FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER 

767851965 20201119 1444 1530 7661 20201203 1933 1531 4357 20220411 1932 1531 9231 
767503836 20201106 1934 1531 7230 20220411 1932 1531 9230 
760084362 20200212 1843 1902 2205 20210609 1620 1465 1669 20211015 1746 1465 1141 
758616687 20191216 1709 1462 1441 20220425 1401 1462 5754 
757976256 20191126 1703 1462 5110 20191211 1412 1462 0169 20191211 1412 1462 0170 20220425 1401 1462 5755 
756528903 20191015 1556 1901 5089 
749069424 20190313 1940 1531 8146 20220411 1932 1531 9229 
749017728 20190312 1310 1590 1848 
748725993 20190301 1438 1530 7123 20220411 1932 1531 9228 
747696132 20190118 1717 9102 3491 

21 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. 

•CER I IHED BY/CERTIFItES PAR 

E4 awd\A-mitkW 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUF1 
DES SORETtS MOBILILRES 

(crfj6 05/2022) 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 

RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 1 

ID : 20220517104538.51 ENQUIRY RESPONSE ( 5145) 
CERTIFICATE 

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE 
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING: 

TYPE OF SEARCH : BUSINESS DEBTOR 

SEARCH CONDUCTED ON : LSI WORLD INC. 

FILE CURRENCY : 16MAY 2022 

ENQUIRY NUMBER 20220517104538.51 CONTAINS 3 PAGE(S), 1 FAMILY(IES). 

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME 
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER 
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES. 

THORNTON GROUT FINNIGAN LLP ROXANA MANEA 

100 WELLINGTON STREET WEST 
TORONTO ON M5K 11(7 

CONTINUED... 2 

1-CERTIFIED BY/CERTIFIÉES 

1.61w:AeamikW. 
REGISTRAR OF 
PERSONAL PROPERTY SECUFI1TY/ 
LE REGISTRATEUR 
DES SIDRETES MOBILIERES 

(orte 05/2022) 

Ontario 
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PROVINCE OF ONTARIO 

BUSINESS DEBTOR 

RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 2 
ID : 20220517104538.51 ' ENQUIRY RESPONSE ( 5146) 

CERTIFICATE 

Nitin 
pag LSI WORLD INC. 5.5 

16MAY 2022 

..egelrel! OMNG.M:STMEtiftENVeireekTigleedie "ie2:10:1AhOiliiiehrgelei,hied,e630 

0 
0•..7:9fl7737. 1 

01 

02 
03 

04 

05 
06 

07 

:•, 

71S4Kg 
eAgeieagg 

06 egOtTge 

mop:: 
_sten1snu1.41 

001 

IfedkidlIpetk:ligffltditekkl.knieeelj,!! 

!MOM. 2ge LSI WORLD INC. 
emmweegeememeAM 

mA gSBM 
gieigaigl 

DeR 
ieei!gig! 

MNES " AMEM 
megummgmeaeMffi 

..,,,411D.RgSgäü 
menfigileiregiglig 

. 09 4-g,rii!liegAi!!'!!;igie,ii!!!e!!!!gbi; 

10 

__TAATEWATfelaeg 

geogemer,..„.„.,„ emememegeemweemggwee 

gag 

6855 COLUMBUS ROAD 

H Aggge., 
AäaiffleW 

20190312 1310 1590 1849 

flTI21I „1„„URN.ME• 

,o••••••:rlimme,giengi;4i :*. .179.44eterag: ' !NegN,AME!',', 

HSBC BANK CANADA 

4500 HIGHWAY 7, SUITE 200 

jiiMMKM 
legigäg itigeegeMe 

13 
14 litinfflee'gna - 
15 

16 G STER 
ANT 

17 

DEVRY SMITH FRANK LLP (CM) 
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CONTINUED... 3 
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olemxnx, 
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gengeteäegeeMeMfflA 
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TORONTO ON M3C 3E9 
. CERTIFIED BY/CERTIFIÉES PAR. 

(9,,w:Aknmiat..0 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY! 
LE REGISTRATEUR 
DES SCIRETBS MOBILIÈRES 

(edify 05!2022) 

Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 3 
ID : 20220517104538.51 ENQUIRY RESPONSE ( 5147) 

CERTIFICATE 

TYPE OF SEARCH : BUSINESS DEBTOR 
SEARCH CONDUCTED ON : LSI WORLD INC. 
FILE CURRENCY : 16MAY 2022 

FILE NUMBER 

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO. 

REGISTRATION NUMBER REGISTRATION NUMBER 

749017737 20190312 1310 1590 1849 

1 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. 

REGISTRATION NUMBER REGISTRATION NUMBER 

CERTIFIED BY/CERTIFIEES PAR 

1\1 aumo-watsa 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SORETES MOBILIERES 

(crfj6 05/2022) 

Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR050 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 1 
ID : 20220517104857.05 ENQUIRY RESPONSE ( 5154) 

CERTIFICATE 

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE 
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING: 

TYPE OF SEARCH : BUSINESS DEBTOR 

SEARCH CONDUCTED ON : GSB PROPERTIES LTD. 

FILE CURRENCY : 16MAY 2022 

ENQUIRY NUMBER 20220517104857.05 CONTAINS 4 PAGE (S)  2 FAMILY(IES). 

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME 
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER 
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES. 

THORNTON GROUT FINNIGAN LLP ROXANA MANEA 

100 WELLINGTON STREET WEST 
TORONTO ON M5K 1K7 

CONTINUED... 2 

(CER III.IED BY/CERTIFIÉES PAR 

@,,txmkaivu))J-W 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SÛRETÉS MOBILIÉRES 

(crfj6 0512022) 

Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 2 
ID : 20220517104857.05 ENQUIRY RESPONSE ( 5155) 

CERTIFICATE 
:BUSINESS DEBTOR 
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CERTIFIED BY/CERTIFIÉES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SÛRETÉS MOBILIÈRES 

(celfte 05/2022) 
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RUN NUMBER : 137 
RUN DATE : 2022/05/17 
ID : 20220517104857.05 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

REPORT : PSSR060 
PAGE : 3 

( 5156) 
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CERTIFIED BY/CERTIFIÉES PAR' 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 4 
ID : 20220517104857.05 ENQUIRY RESPONSE ( 5157) 

CERTIFICATE 

TYPE OF SEARCH : BUSINESS DEBTOR 
SEARCH CONDUCTED ON : GSB PROPERTIES LTD. 
FILE CURRENCY 16MAY 2022 

FILE NUMBER 

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO. 

REGISTRATION NUMBER REGISTRATION NUMBER 

749017593 20190312 1308 1590 1843 
749017611 20190312 1308 1590 1844 

2 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. 

REGISTRATION NUMBER REGISTRATION NUMBER 

CERTIFIED BY/CERTIFIÉES PAR 

@»):Aeou\i\ilkW. 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE FIEGISTRATEUR 
DES SIDRETES MOBILIÈRES 

(crii6 05/2022) 

Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 1 
ID : 20220517104639.79 ENQUIRY RESPONSE ( 5148) 

CERTIFICATE 

THIS IS TO CERTIFY TRAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE 
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING: 

TYPE OF SEARCH : BUSINESS DEBTOR 

SEARCH CONDUCTED ON : 2191562 ONTARIO INC. 

FILE CURRENCY 16MAY 2022 

ENQUIRY NUMBER 20220517104639.79 CONTAINS 3 PAGE(S), 1 FAMILY(IES). 

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME 
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER 
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES. 

THORNTON GROUT FINNIGAN LLP - ROXANA MANEA 

100 WELLINGTON STREET WEST 
TORONTO ON M5K 1K7 

CONTINUED... 2 

CERTIFIED BY/CERTIFIÉES PAR 

Ñiumeomba 
REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SÜRETBS MOBILIÈRES 

(cr1j6 05/2022) 

Ontario 
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PROVINCE OF ONTARIO 
RUN NUMBER : 137 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060 
RUN DATE : 2022/05/17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 2 
ID : 20220517104639.79 ENQUIRY RESPONSE ( 5149) 

CERTIFICATE 
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This is Exhibit “G” referred to in the 

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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June 11, 2021 

VIA EMAIL 

LSI Logistix Canada Inc., 219562 Ontario Inc., LSI Wheels Inc. and LSI USA Inc. 

6855 Columbus Road 

Mississauga, ON  L5T 2G9 

Attention:  Vikram Dua 

Dear Sir: 

Re: Indebtedness of LSI Logistix Canada Inc., 219562 Ontario Inc., LSI Wheels Inc.  and 

LSI USA Inc. to HSBC Bank Canada  

We refer to the credit facilities made available to LSI Logistix Canada Inc., 219562 Ontario Inc., 

LSI Wheels Inc. and LSI USA Inc. (collectively, the “Borrowers”) by HSBC Bank Canada (the 

“Bank”) pursuant to the Credit Facility Agreement dated January 21, 2021, as amended from time 

to time (as amended, the “Credit Facility Agreement”) including by an amending agreement 

dated April 21, 2021 (the “April Amendment”). Any capitalized terms not defined herein have 

the meanings given to them in the Credit Facility Agreement.  

The Borrowers’ financial reporting shows that they have breached their obligations to the Bank 

under the Credit Facility Agreement (collectively, the “Defaults”), including as a result of the 

following: 

a) section 6(a)(iii) of the Credit Facility Agreement provides that the Debt Service Coverage 

ratio for LSI World Inc. (on a consolidated basis) cannot be less than 1.25 to 1.00 at any 

time. The Borrowers’ management-prepared financial statements demonstrate that the 

Debt Service Coverage ratio was breached as at March 31, 2021; and 

b)  sections 6(a)(i)-(ii) of the Credit Facility Agreement provide, respectively, that the Debt 

to TNW ratio for LSI World Inc. (on a consolidated basis) cannot exceed 3.00 to 1.00 from 

March 31, 2021 onwards, and that the ratio of current assets to current labilities of LSI 

World Inc. (on a consolidated basis) cannot be less than 1.25 to 1.00 from March 31, 2021 

onwards. The Borrowers’ financial reporting demonstrates that each of the Debt to TNW 

ratio and the ratio of current assets to liabilities was breached as at April 30, 2021. 

In addition to the Defaults, the Bank has serious concerns about the financial results of the 

Borrowers, including its most recently reported annual consolidated net loss of $2,777,303 and 

monthly consolidated net loss of $474,068. 

The Bank has no obligation to continue to provide further credit to the Borrower in view of the 

Defaults.  It is only prepared to do so on a day to day basis, subject in all respects to the terms of 

this letter being complied with, and only up to the amounts set out herein.  As a result of the 
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Defaults and their continuing nature, effective immediately, the Operating Loan Facility limit is 

capped at $2,300,000 subject always to margin availability, and absolutely no margin deficit will 

be permitted under the Operating Loan Facility. If the Borrowers require any funding in excess of 

the permitted amounts, the Borrowers’ shareholders will have to inject the necessary funds. 

Further, the amendments to the Operating Loan Facility contemplated by the April Amendment is 

no longer available, due to the Defaults.  

The Bank requires that the Borrowers immediately provide the following information and 

documentation to the Bank: 

1. immediately and every week hereafter, the Borrowers’ (a) weekly cash-flow forecasts for 

the following week, including forecasted margin position, (b) weekly aged accounts 

receivable listing, (c) weekly aged accounts payable listing and (d) a certificate of margin 

compliance in the form provided by the Bank; 

2. a complete and current list of all trucks and trailers owned or operated by any of the 

Borrowers including, with respect to each such truck and trailer, (a) whether the truck or 

trailer is owned or leased; (b) the Borrower entity that is the owner or operator of the truck 

or trailer, as applicable; (c) the jurisdiction where the truck or trailer is registered, and (d) 

if the truck or trailer is leased, the name of the lessee;  

3. a complete and current list of all of the Borrowers’ existing loan and leasing agreements 

identifying pertinent information including, without limitation, (a) the names of the 

borrower and lenders under such loan or lease arrangements, (b) the outstanding amounts 

of all such indebtedness, and (c) whether the Borrowers’ are in default of their obligations 

under such loan or lease agreements, and whether the lessees have demand payment; 

4. copies of the Borrowers’ three (3) most recent monthly bank account statements in respect 

of their banking arrangements with Bank of Montreal or any other financial situation where 

any of the Borrowers have a bank account; 

5. further to previous discussions, confirmation of which of the Borrowers’ bank account 

statements are currently being audited by MNP and when the results of the audit are 

expected; 

6. details of the cost cutting measures the Borrowers have recently undertaken.  

7. the Borrowers’ annual earnings pursuant to their business relationship with Nestle prior to 

such relationship being terminated;  

8. information with respect to the amalgamation that involved LSI World Inc. and 2613223 

Ontario Inc., including (a) details as to the date when same occurred and the current 

amalgamated name of the entity; (b) recent financial statements for 2613223 Ontario Inc., 

and (c) a pro-forma balance sheet in respect of the amalgamated entity; and 

9. a current organizational chart that sets out each of the Borrowers, the guarantors thereof, 

and the amalgamated entity referred to in the preceding paragraph.  

We confirm that the Bank has not waived the Defaults and requires compliance with all terms of 

the Credit Facility Agreement at all times.  
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We also confirm further that there is no agreement on the part of the Bank to forbear from enforcing 

any of its rights and remedies in respect of the Borrower and the guarantors thereof. In particular, 

no delay by the Bank in enforcing any of its rights and remedies constitutes a waiver by the Bank 

of any of the Defaults.  

The Bank expressly reserves all of its rights and remedies under the Credit Facility Agreement, 

the security documentation delivered by the Borrowers and the guarantors thereof to the Bank and 

otherwise in connection with the Defaults.   

Yours very truly,  

HSBC BANK OF CANADA 

 

 

Per:____________________________ 

Name:   Andrew O’Coin 

Title:     Assistant Vice-President 

 

 

 

Per:____________________________ 

Name:    Brian Pettit 

Title:      Assistant Vice-President 

 

 

For:
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This is Exhibit “H” referred to in the 

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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Personal & Confidential 

August 3, 2021 

Via Electronic Mail  

LSI Logistix Canada Inc., LSI Wheels Inc. and LSI Logistix USA, Inc. 
6855 Columbus Road 

Mississauga, ON  L5T 2G9 

 
Attention: Vikram Dua 
 

Dear Sir: 

Re: Indebtedness of LSI Logistix Canada Inc., LSI Wheels Inc., and LSI Logistix USA, 

Inc. to HSBC Bank Canada 

WHEREAS: 

1. Pursuant to a credit facility agreement dated March 3, 2021, as amended by an amending 
agreement dated April 21, 2021 (the “April Amendment”) (collectively, as amended, the 
“Credit Facility Agreement”), HSBC Bank Canada (the “Bank”) has made available to 
LSI Logistix Canada Inc. (formerly known as Load Solutions Inc.) (“LSI”), LSI Wheels 

Inc. (“LSI Wheels”), and LSI Logistix USA, Inc. (formerly known as Load Solutions USA 
Inc.) (“LSI Logistix-USA”) (collectively, the “Debtors”) the following credit facilities 
(collectively, the “Credit Facilities”): 

(a) demand operating revolving loan facility limited to the maximum principal amount 

of $2,300,000 (the “Operating Facility”), subject always to margin availability 
determined in accordance with the Credit Facility Agreement.  As of July 27, 2021, 
the principal amount outstanding under the Operating Facility is the sum of 
$1,476,285.49, together with interest and costs (including, without limitation, legal 

fees and disbursements) to the date of payment;  

(b) demand non-revolving co-lend facility with BDC limited to the maximum principal 
amount of $1,500,000 (the “Co-Lend Facility”). As of July 27, 2021, the principal 
amount outstanding under the Co-Lend Facility is the sum of $1,500,000.00, 

together with interest and costs (including, without limitation, legal fees and 
disbursements) to the date of payment; and 

(c) demand revolving foreign exchange facility limited to the maximum principal 
amount of US$5,263,157 (the “Foreign Exchange Facility”). As of July 27, 2021, 

the principal amount outstanding under the Foreign Exchange Facility is the sum of 
$0, together with interest and costs (including, without limitation, legal fees and 
disbursements) to the date of payment. 
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2. Pursuant to an Offer to Lease dated December 3, 2020 (the “Offer to Lease”), the Bank 

has made available to LSI and LSI Wheels a leasing facility in the maximum principal 
amount of $3,097,205 (the “Leasing Facility”). As of July 27, 2021, the amount 
outstanding under the Leasing Facility is the sum of $2,694,996.09 including HST, together 
with costs (including, without limitation, legal fees and disbursements) to the date of 

payment. 

3. The Bank has also made available to the Debtors a credit card facility in the maximum 
principal amount of $250,000 (the “Credit Card Facility”). As of July 27, 2021, the 
principal amount outstanding under the Credit Card Facility is the sum of $231,144.39, 

together with interest and costs (including, without limitation, legal fees and 
disbursements) to the date of payment. 

4. The term “Credit Facilities” as used herein shall include the Leasing Facility and the Credit 
Card Facility.  

5. The Debtors also maintain certain current accounts with the Bank (collectively, the 
“Accounts”).  

6. As security for all of the present and future indebtedness and obligations of the Debtors to 
the Bank, the Debtors have granted to the Bank security on all of their personal property, 

assets and undertaking (collectively, the “Debtors’ Security”).  The Debtors’ Security, 
includes without limitation, the following: 

(a) general security agreements from each of the Debtors;  

(b) assignment of book debts from each of the Debtors; and 

(c) security over cash, credit balances and deposit instruments agreement from LSI 
USA Inc. 

7. Vikram Dua (in such capacity, the “Personal Guarantor”) has delivered to the Bank a 
guarantee of the indebtedness and obligations of the Debtors to the Bank limited to the 

principal amount of $1,500,000 plus interest and costs (including, without limitation, legal 
fees and disbursements) to the date of payment (the “Personal Guarantee”).  

8. All of the following persons, which include the Debtors, (collectively, in such capacity, the 
“Corporate Guarantors” and together with the Personal Guarantor, the “Guarantors”) 

have also provided unlimited guarantees of the indebtedness and obligations of the Debtors 
to the Bank (collectively the “Corporate Guarantees” and together with the Personal 
Guarantee, the “Guarantees”): 

(a) each of the Debtors; 

(b) GSB Properties Ltd.; 

(c) 2597370 Ontario Inc.;  

(d) LSI World Inc.; 
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(e) LSI Terminals USA Inc.;  

(f) LSI Holdings USA Inc.; 

(g) 2191562 Ontario Inc. (“219”); and 

(h) LSI USA Inc. (“LSI USA”). 

9. As security for all of the present and future indebtedness and obligations of the Corporate 

Guarantors to the Bank under the Corporate Guarantees, the Corporate Guarantors have 
granted to the Bank security on all of their personal property, assets and undertaking 
(collectively, the “Guarantors’ Security” and together with the Debtors’ Security, the 
“Security”).  The Guarantors’ Security, includes without limitation, the following: 

(a) a general security agreement from each of the Corporate Guarantors; and 

(b) security over cash, credit balances and deposit instruments agreements from each of 
219, LSI USA, and LSI Wheels. 

10.  By letter dated June 11, 2021 (the “June Letter”), the Bank, among other things: 

(a) noted the Debtors in default of their obligations to the Bank under the Credit 
Facility Agreement, as described therein (collectively, the “Existing Defaults”); 

(b) confirmed that the maximum principal amount available under the Operating 
Facility was $2,300,000, subject always to margin availability; and 

(c) requested the Debtors to immediately provide certain enumerated reporting and 
documentation.  

11.  Due to the Existing Defaults, the credit facilities contemplated by the Receivables 
Financing Agreement dated January 18, 2021 were not made available to the Debtors, and 

the corresponding reduction in the Operating Facility contemplated by the April 
Amendment was not effected (as confirmed in the June Letter). For greater certainty, all 
amendments contemplated by the April Amendment, other than the reduction in the 
Operating Facility, are in full force and effect.  

12.  The Debtors’ July 16, 2021 margin compliance certificate shows that the Debtors have 
exceeded the maximum permitted margin availability under the Operating Facility by 
$663,000 (the “Margin Deficit”). 

13.  The Debtors maintain current accounts at other financial situations, in contravention of 

paragraph 6(c) of the Credit Facility Agreement which requires that the Debtors maintain 
all accounts with the Bank or with HSBC Bank USA (the “Accounts Default”). 

14.  Each of the Margin Deficit and the Accounts Default constitute a further default of the 
Debtors’ obligations to the Bank under the Credit Facility Agreement (together with the 

Existing Defaults, the “Defaults”).  

Zoho Sign Document ID: LMB7HKXQKOZYEHFICPHKJGZOZBZX4ZPJ14BPTDY8HSC

492



 

 

- 4 - 

RESTRICTED 

15.  The Debtors and the Guarantors (together, the “Credit Parties”) have requested that the 

Bank forbear from enforcing its rights and remedies against the Credit Parties in order to 
provide the Debtors time to improve their financial position and satisfy their obligations to 
the Bank.  

16.  The Debtors have provided the Bank with the cash-flow forecast (the “Cash Flow 

Forecast”) that is attached as Schedule “A” hereto in respect of the requested forbearance 
period.  

17.  The Bank has not waived the Defaults but, subject to the terms and conditions of this 
Agreement, the Bank will forbear from enforcing its rights and remedies against the Credit 

Parties until the earlier of: (i) the occurrence of a Forbearance Terminating Event (as 
defined herein), and (ii) October 31, 2021 (the “Forbearance Deadline”). 

NOW THEREFORE, in consideration of the Bank’s forbearance as described herein, for the 
other accommodations described herein and for other good and valuable consideration, the receipt 

and sufficiency of which are hereby irrevocably acknowledged by the Credit Parties, the Credit 
Parties hereby agree with the Bank as follows: 

ACKNOWLEDGEMENTS 

18.  The Credit Parties each acknowledge and agree that:  

(a) each of the foregoing recitals is true and correct; 

(b) unless otherwise specified, all capitalized terms contained herein have the same 

meaning as in the Credit Facility Agreement;  

(c) all representations and warranties in the Credit Facility Agreement are hereby 
renewed, confirmed and continue; 

(d) except as specifically set forth in this Agreement, all terms and conditions of the 

Credit Facility Agreement shall remain in effect, unamended. To the extent that any 
provision thereof is inconsistent with this Agreement, this Agreement shall prevail; 

(e) the Bank requires compliance with the terms of the Credit Facility Agreement and 
no failure on the part of the Bank to take steps following non-compliance shall 

constitute any waiver, accommodation, amendments or otherwise; 

(f) the Debtors are indebted to the Bank under the Credit Facilities in the amounts 
specified in this Agreement as at the date specified herein, together with interest 
and costs to the date of payment; 

(g) the indebtedness of the Debtors to the Bank pursuant to the Credit Facilities and the 
obligations of the Guarantors to the Bank pursuant to the Guarantees are each 
payable on demand; and 

(h) the Security and the Guarantees are each valid, binding and enforceable in 

accordance with their terms. 

Type text here

Type text here
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19.  The Credit Parties hereby consent to the terms of the Bank’s forbearance and other 

accommodations as set out herein. The Credit Parties specifically acknowledge that they 
have no defences, counterclaims or rights of set-off or reduction to any claims which might 
be brought by the Bank under the Security granted by the Debtors to the Bank or in respect 
of the Credit Facilities. 

20.  The Credit Parties hereby agree that they each absolutely and irrevocably release the Bank 
and its officers, directors, employees, solicitors and agents (the “Releasees”) of and from 
any and all claims which they may have in respect of the Releasees up to and including the 
date hereof including, without limitation, any actions taken by the Bank in dealing with the 

Debtors, the Credit Facilities, the Security, the Guarantees or with the administration of the 
Accounts. 

21.  Unless a Forbearance Terminating Event (as defined herein) occurs under this Agreement, 
the Bank shall take no further steps prior to the Forbearance Deadline to enforce its rights 

and remedies under the Credit Facility Agreement, the Security or the Guarantees. 

CONDITIONS PRECEDENT 

22.  This Agreement is subject to approval by the Bank’s credit committee and satisfaction of 
the following conditions on or before 5:00 p.m. on August 5, 2021: 

(a) a duly authorized, executed and delivered original of this Agreement executed by 
each of the Credit Parties;  

(b) a duly authorized, executed and delivered consent to the appointment of a 
professional firm to be determined by the Bank as the Bank’s consultant (the 

“Consultant”) to review, among other things, the Debtors’ financial position, 
financial forecasts, and the security position of the Bank in accordance with the 
engagement letter to be signed between the Bank and the Consultant;  

(c) BDC’s written consent to the terms of this Agreement;  

(d) a duly authorized, executed and delivered Promissory Note in respect of the 
Demand Loan Facility (as defined below) executed by LSI; and 

(e) a duly authorized, executed and delivered agreement in respect of the Credit Card 
Facility and any further documentation relating to the Credit Card Facility required 

by the Bank, 

(together, the “Conditions Precedent”). 

23.  The Conditions Precedent are for the sole benefit of the Bank and may be waived only by 
the Bank in writing.  If the Conditions Precedent are not complied with to the satisfaction 

of the Bank by the date and time provided for above, and the Bank will not waive 
satisfaction thereof, then the accommodations offered by the Bank hereunder shall be 
terminated. 

AMENDMENTS TO CREDIT FACILITIES 
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24.  The Bank shall make a new demand non-revolving loan facility available to LSI in the 

principal amount of $200,000 (the “Demand Loan Facility”). The Credit Facility 
Agreement shall be amended to include the terms and conditions of the New Loan by 
adding Schedule “B” hereto as a new section 3B immediately after the section titled “3A. 
Margin Requirement”. 

25.  Effective immediately: 

(a) the Foreign Exchange Facility is hereby cancelled and no further credit shall be 
made available thereunder;  

(b) the maximum amount available under the Operating Facility shall be reduced to 

$1,690,000; 

(c) the Debtors shall not allow the Margin Deficit to increase, and the Margin Deficit 
shall be reduced to nil on or before August 31, 2021; and 

(d) if LSI, as Debtor, requires any funding in excess of the permitted amounts under the 

Credit Facility Agreement, LSI’s shareholders will be required to inject the 
necessary funds.    

26.  The terms “Borrower” and “Borrowers” under the Credit Facility Agreement and as used 
herein (which previously included three companies on a joint and several basis) shall 

hereafter refer to LSI only.  All references to the “Borrowers” in the Credit Facility 
Agreement shall hereafter be amended and interpreted in the singular to refer only to LSI. 
For greater certainty, (i) effective immediately, the Credit Facilities shall only be made 
available to LSI, and (ii) LSI Wheels and LSI Logistix-USA shall remain Guarantors under 

the Credit Facility Agreement and this Agreement. 

27.  The maximum amount available under the Credit Card Facility shall be reduced to $50,000 
upon advance of the Demand Loan Facility. 

REPORTING REQUIREMENTS 

28.  The Credit Parties shall strictly adhere to all reporting requirements set out in the Credit 
Facility Agreement, except as amended herein.   

29.  On or before 5:00 pm EST on: 

(a) every Tuesday hereafter for the following four weeks, LSI shall provide the Bank 

with its: (a) weekly cash-flow forecasts for the following week, including 
forecasted margin position; (b) weekly aged accounts receivable listing; (c) weekly 
aged accounts payable listing; and (d) a certificate of margin compliance in the 
form provided by the Bank; and 

(b) July 29, 2021, LSI shall provide to the Bank monthly forecasts satisfactory to the 
Bank for LSI’s fiscal year ended March 22, 2022, including forecasted income 
statement, balance sheet, and cash flow statement. 
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30.  The Credit Parties shall provide the Bank or its agents, including the Consultant, with any 

information regarding the Credit Facilities and the financial position of any of the Credit 
Parties or the security position of the Bank which the Bank may request from time to time.   

31.  The engagement of the Consultant shall continue until terminated by the Bank.  The 
Debtors shall provide to the Consultant their full cooperation and unrestricted access to 

their business premises and financial records and shall provide to the Consultant or to the 
Bank such information regarding the financial position of the Debtors, the security position 
of the Bank or any other matter or thing relevant in the Bank’s sole discretion to the Credit 
Facilities or this Agreement as the Bank may require from time to time.   

32.  The Debtors shall at all times be in material compliance with any financial forecasts 
provided to the Bank, including the Cash Flow Forecast.  

ADDITIONAL COVENANTS 

33.  LSI, as Debtor, shall only maintain current accounts with the Bank or HSBC Bank USA in 

accordance with the terms of the Credit Facility Agreement, and LSI shall close any current 
accounts with any other financial institutions on or before August 20, 2021.  

34.  Without limiting the Bank’s right to exercise any of its rights and remedies at any time, the 
Debtors acknowledge and agree that, upon the occurrence of the Forbearance Deadline, or 

a Forbearance Terminating Event (as defined below), the Bank may, at any time, (i) 
terminate all or a portion of the Credit Facilities, at which time no further credit will be 
available thereunder; (ii) demand payment of all amounts owing by the Debtors and the 
Guarantors; and (iii) issue any notices for the enforcement of its rights and remedies. 

35.  The Debtors irrevocably authorize the Bank to debit their Accounts periodically, or from 
time to time in order to pay all or part of the amounts it may owe to the Bank. 

36.  The Credit Parties irrevocably authorize and direct the Bank to file UCC registrations in 
respect of the Security in any jurisdictions in the United States where the Credit Parties 

carry on operations or the Bank otherwise determines necessary in its sole discretion.  

37.  The Debtors represent, warrant, covenant and agree that all business in the nature of or 
related to the business transacted by the Debtors prior to the date hereof shall continue to 
be transacted in the name of and for the account of the Debtors at the Bank.  In particular, 

no such business or transaction shall be performed in the name of or recorded or applied for 
the benefit of any person, firm or corporation other than the Debtors.  The Debtors 
acknowledge and agree that the Debtors shall deposit all revenues, collections of accounts 
receivable and any other income generated by the Debtors only to the Accounts, except as 

expressly waived in writing by the Bank and subject to any terms and conditions of such 
written waiver.  

38.  The Credit Parities confirm to and in favour of the Bank that all assets secured by the 
Bank’s security are in existence, in the possession and control of the Credit Parties and 

have not been transferred, sold, encumbered or impaired in any manner which would 
deteriorate from or adversely affect the value of same. 
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39.  The Debtors acknowledge that the Bank has requested that the position of each unsecured 

creditor of the Debtors will not be adversely affected during the term of this Agreement, 
subject to the Debtors’ usual business practices. 

40.  The Debtors shall maintain, at all times, insurance coverage on all of their personal and real 
property against loss or damage caused by fire and any other risk as is customarily 

maintained by companies carrying on a similar business. 

41.  The Debtors agree to comply with all applicable environmental laws and regulations. The 
Debtors certify that no environmental laws or regulations have been violated with respect 
to any of the Debtors’ property and, to the best of their knowledge, no proceedings have or 

have been threatened to be instituted with respect to a breach of any environmental laws or 
regulations. 

42.  The Debtors shall indemnify the Bank for any damage which the Bank may suffer or any 
responsibility which they may incur as a result of non-compliance by the Debtors with any 

applicable environmental laws and regulations affecting the Debtors’ assets or their 
business. 

43.  The Defaults are not waived by this Agreement and each Default is specifically reserved 
and preserved.  Subject to the provisions of this Agreement, the Bank agrees not to take 

any further steps in enforcement of its rights and remedies against the Debtors prior to the 
Forbearance Deadline unless and until an event of default, other than the existing Defaults, 
occurs under the Credit Facility Agreement or one of the following events has occurred in 
respect of the Debtors  (a “Forbearance Terminating Event”): 

(a) if the Conditions Precedent have not been satisfied by the times and dates specified 
herein, or any term of this Agreement is not complied with by the Debtors; 

(b) if the Debtors fail to make any payment when due to the Bank; 

(c) if the Debtors materially deviate from any financial forecasts provided to the Bank, 

including the Cash Flow Forecast;  

(d) any other creditor of the Debtors exercises or purports to exercise any rights against 
any of the property, assets or undertaking of the Debtors or any creditor brings any 
proceeding or takes any other action under the (Canada) Bankruptcy and Insovlency 

Act, the (Canada) Companies' Creditors Arrangement Act (Canada), the (Ontario) 
Business Corporations Act, the (Canada)Winding-Up Act  or any similar legislation 
in any jurisdiction including under title 11 of the United States Code; 

(e) if any steps are taken by the Debtors or a third party to wind up or dissolve, 

reorganize, or liquidate the Debtors without the prior written consent of the Bank; 

(f) any representation or warranty made by the Debtors in connection with the 
execution and delivery of this Agreement or in any of the security agreements held 
by the Bank shall prove to have been incorrect in any material respect at the time 

such representation or warranty was made; 
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(g) any default or failure by the Debtors to make any payment of wages or other 

monetary remuneration payable by Debtors to their employees under the terms of 
any contract of employment, oral or written, express or implied (the “Payroll”) or 
the failure by the Debtors to pay to the relevant governmental authority when due 
any of the priority payables exigible in respect of a Payroll; 

(h) the sale, lease, transfer, relocation, abandonment or any other disposition of the 
assets of the Debtors out of the ordinary course of business, which are subject to the 
Bank’s security without the express prior written consent of the Bank; 

(i) if any of the representations or financial reporting information provided by the 

Debtors to the Bank proves to be false, misleading, inaccurate or incorrect in any 
material respect at the time such representation or financial reporting information 
was made or delivered; 

(j) there has been, in the opinion of the Bank, acting reasonably, a material adverse 

change (as defined in the Credit Facility Agrement) has occured; and 

(k) if the Debtors fail to provide the Bank the reporting or other information specified 
herein or as required from time to time. 

44.  Upon the earlier of: 

(a) the Forbearance Deadline, or 

(b) the occurrence of a Forbearance Terminating Event,   

the Bank may take steps to enforce all of its rights and remedies against the Debtors and the 
Guarantors including, without limitation, issuing a demand for payment, any relevant 

statutory notices of intention to enforce, and enforcing the security held by the Bank from 
the Debtors. 

45.  The Credit Parties hereby irrevocably agree, upon request by the Bank, to forthwith duly 
execute or deliver or cause to be executed or delivered to the Bank such further 

instruments, agreements or similar documents or do or cause to be done such further acts as 
may be necessary or desirable in the opinion of the Bank, acting reasonably, to carry out 
the provisions and purposes of this Agreement or the Credit Facility Agreement. 

46.  The Bank’s forbearance from enforcing its rights and remedies against the Debtors and the 

Guarantors and the other accommodations described herein are in the sole discretion of the 
Bank and may be terminated upon the occurrence of a Forbearance Terminating Event 
without requiring any forbearance or delay on the part of the Bank. The Bank shall advise 
the Debtors when a Forbearance Terminating Event has occurred such that the forbearance 

is at an end.  

47.  All terms and conditions of the Credit Facilities, the Security and the Guarantees shall 
continue in full force and effect save and except as stated to be specifically amended by 
this Agreement.  
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48.  The Debtors covenant to and in favour of the Bank and agree that, except as permitted 

herein, it will not grant any further security on any of their property, assets or undertaking 
without the written consent of the Bank, which may be withheld by the Bank in its sole and 
unfettered discretion. 

49.  The Debtors acknowledge and agree that there shall be no change of ownership or control 

of the Debtor, as such term is defined within the meaning of the (Ontario) Business 
Corporations Act, without the Bank’s prior written consent, which consent may be 
withheld in the Bank’s sole and unfettered discretion. 

50.  The Debtors shall not loan funds, make equity investments or provide financial assistance 

to a third party by way of a guarantee, surety, or otherwise until such time as the Debtors’ 
indebtedness to the Bank has been permanently repaid. 

51.  The Debtors shall not amalgamate with another corporation, purchase or redeem their 
shares or otherwise reduce their capital until such time as the Debtors’ indebtedness to the 

Bank has been permanently repaid without the prior consent of the Bank.  

52.  Time shall be of the essence of this Agreement and this Agreement shall be governed by 
the laws of the Province of Ontario. 

53.  This agreement may be executed in counterparts, which counterparts taken together shall 

evidence an agreement as of the date first set out above. 

54.  The Debtors hereby acknowledge and agree that the Bank may apply any amounts 
outstanding to the credit of the Debtors as a set-off or in combination of the indebtedness of 
any of the Debtors to the Bank.  The application of any such funds shall be as the Bank 

may determine. 

55.  The Debtors hereby covenant and agree that the Bank shall be an unaffected creditor in any 
insolvency proceeding involving the Debtors pursuant to Bankruptcy and Insolvency Act 
(Canada), the Companies’ Creditors Arrangement Act or similar legislation. 

56.  The Debtors agree that all acknowledgements provided in this Agreement are effective 
notwithstanding the provisions of the Limitations Act, 2002. 

57.  The Debtors agree to pay all actual present and future legal and Consultant fees and 
disbursements incurred by the Bank in respect of or in any way related to any of the 

Debtors, the Credit Facilities, the Accounts, or the Security including, without limitation, 
the Bank’s legal fees in connection with the preparation and enforcement of this 
Agreement. The Debtors authorize and direct the Bank to debit the amount of all such legal 
and Consultant fees and disbursements from any of the Accounts. 

 

[Signature pages follow] 
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Yours truly, 

HSBC BANK CANADA 

 
By:    By:  

 Name:  
Title:  

We have authority to bind the Bank. 
 

 

 

  Name:  
Title:  

 

AVP
Andrew O'Coin Brian Pettit

AVP
For:
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Acknowledged and agreed to this _____ day of _____, 2021. 

 

As Borrower: 

 

LSI LOGISTIX CANADA INC. 

 

 
Per:____________________________ 
Name:  

Title:   

 
Per:____________________________ 
Name:  

Title:    
I/we have authority to bind the Corporation 

 

As Guarantors: 

 

2191562 ONTARIO INC. 

 

 

Per:____________________________ 
Name:  
Title:   

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI WHEELS INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI USA INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

GSB PROPERTIES LTD. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 
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Acknowledged and agreed to this _____ day of _____, 2021. 

 

2597370 ONTARIO INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI WORLD INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI TERMINALS USA INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI HOLDINGS USA INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI LOGISTIX USA, INC. 

 

 

Per:____________________________ 
Name:  
Title:   

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 
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Acknowledged and agreed to this _____ day of _____, 2021. 

 

PERSONAL GUARANTOR: 

 

 

Per:____________________________ 
Witness as to signature of Vikram Dua  

 

Per:____________________________ 

Vikram Dua  
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Schedule “A” 

Cash Flow Forecast 
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Week Total

Particulars LSI Logistix Canada Inc. LSI Wheels 2595730 Ontario Inc LSI Lube Other entities LSI Logistix US
Cash flow 
Cash In Flow

HST -                                       -                      
Wage Subsidy -                                       -                                       -                                       -                      
Proceed from sale of Trailers 225,882.00                         225,882.00        
From Customers 146,673.00                         -                                       61,620.00                           208,293.00        

Cash in Flow Estimated Collection 372,555.00                         -                                       -                                       -                                       -                                       61,620.00                           434,175.00        

Cash Out Flow

Toll 3,825.00                             4,500.00                             8,325.00             
Rent 4,500.00                             -                                       4,500.00             
Fuel 23,995.00                           -                                       8,470.00                             32,465.00          
Insurance -                                       19,190.16                           19,190.16          
Utilities -                                       -                                       -                      
Repairs and parts purchases 12,500.00                           -                                       12,500.00          
Other Payable 26,747.00                           7,200.00                             3,500.00                             37,447.00          
Lease 2,000.00                             53,520.00                           -                                       55,520.00          
Lease Buy Back 129,000.00                         129,000.00        
Master Card 15,000.00                           -                                       15,000.00          
Driver payroll -                                       30,500.00                           30,500.00          
EMP SALARIES 11,500.00                           15,500.00                           2,000.00                             29,000.00          
Bank Charges 6,197.00                             150.00                                150.00                                750.00                                250.00                                7,497.00             
Plates 27,112.80                           27,112.80          
HST Payable -                                       -                      
Payroll Taxes 27,700.00                           16,800.00                           11,800.00                           56,300.00          
IFTA/HUT -                                       -                      

Cash Out flow Payments 262,964.00                         53,520.00                           32,450.00                           21,150.00                           750.00                                93,522.96                           464,356.96        
Cash in Hand 109,591.00                         (53,520.00)                         (32,450.00)                         (21,150.00)                         (750.00)                               (31,902.96)                         (30,181.96)         
Available Cash (1,403,295.99)   

Cheques issued not yet presented 123,699.61                         80.00                                   150.00                                5,000.00                             2,000.00                             31,066.17                           (161,995.78)       

Ending Cash Net Available Cash (1,565,291.77)   

Credit Limit 1,121,061.49     
Cash Short/Excess (444,230.28)       

29
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Week Total

Particulars LSI Logistix Canada Inc. LSI Wheels 2595730 Ontario Inc LSI Lube Other entities LSI Logistix US
Cash flow 
Cash In Flow

HST -                                         -                        
Wage Subsidy -                                         94,800.00                            -                                         94,800.00           
Proceed from sale of Trailers 57,390.00                             57,390.00           
From Customers 146,673.00                          -                                         61,620.00                            208,293.00         

Cash in Flow Estimated Collection 204,063.00                          -                                         94,800.00                            -                                         -                                         61,620.00                            360,483.00         

Cash Out Flow

Toll 3,825.00                               4,500.00                               8,325.00              
Rent 10,500.00                             81,900.00                            92,400.00           
Fuel 24,496.60                             11,495.00                            35,991.60           
Insurance -                                         -                                         -                        
Utilities -                                         -                                         -                        
Repairs and parts purchases -                                         -                                         -                        
Other Payable 30,000.00                             3,500.00                               33,500.00           
Lease 6,500.00                               18,500.00                            -                                         25,000.00           
Lease Buy Back -                                         -                        
Master Card 15,000.00                             25,000.00                            40,000.00           
Driver payroll including Hold Back 95,000.00                             -                                         95,000.00           
EMP SALARIES -                                         -                                         -                        
Bank Charges -                                         -                        
Plates -                                         -                        
HST Payable 11,730.00                            13,480.00                            25,210.00           
Payroll Taxes 55,400.00                             33,600.00                            89,000.00           
IFTA/HUT -                                         -                        

Cash Out flow Payments 240,721.60                          18,500.00                            45,330.00                            38,480.00                            -                                         101,395.00                          444,426.60         
Cash in Hand (36,658.60)                           (18,500.00)                           49,470.00                            (38,480.00)                           -                                         (39,775.00)                           (83,943.60)          
Available Cash (1,560,239.59)    
Cheques issued not yet presented 63,699.61                             80.00                                    150.00                                  5,000.00                               2,000.00                               18,066.17                            (88,995.78)          

Ending Cash Net Available Cash (1,649,235.37)    

Credit Limit 1,121,061.49      
Cash Short/Excess (528,173.88)        

30

Zoho Sign Document ID: LMB7HKXQKOZYEHFICPHKJGZOZBZX4ZPJ14BPTDY8HSC

506



Week Total

Particulars LSI Logistix Canada Inc. LSI Wheels 2595730 Ontario Inc LSI Lube Other entities LSI Logistix US
Cash flow 
Cash In Flow

HST -                                         -                        
Wage Subsidy 30,000.00                             30,000.00                            8,000.00                               68,000.00           
Proceed from sale of Trailers 286,199.00                          286,199.00         
From Customers 141,673.00                          -                                         67,782.00                            209,455.00         

Cash in Flow Estimated Collection 457,872.00                          -                                         30,000.00                            8,000.00                               -                                         67,782.00                            563,654.00         

Cash Out Flow

Toll 3,825.00                               45,000.00                            48,825.00           
Rent -                                         -                                         -                        
Fuel 24,496.60                             13,310.00                            37,806.60           
Insurance -                                         -                                         -                        
Utilities -                                         -                                         -                        
Repairs and parts purchases 7,500.00                               -                                         7,500.00              
Other Payable 25,000.00                             25,000.00                            3,500.00                               53,500.00           
Lease 5,000.00                               -                                         -                                         5,000.00              
Lease Buy Back 82,000.00                             82,000.00           
Master Card 5,000.00                               -                                         5,000.00              
Driver payroll -                                         30,500.00                            30,500.00           
EMP SALARIES 11,500.00                             15,500.00                            2,000.00                               29,000.00           
Bank Charges -                                         -                        
Plates -                        
HST Payable -                        
Payroll Taxes -                        
IFTA/HUT -                                         -                        

Cash Out flow Payments 164,321.60                          -                                         15,500.00                            27,000.00                            -                                         92,310.00                            299,131.60         
Cash in Hand 293,550.40                          -                                         14,500.00                            (19,000.00)                           -                                         (24,528.00)                           264,522.40         
Available Cash (1,343,517.19)    

Cheques issued not yet presented 23,699.61                             -                                         150.00                                  -                                         -                                         18,066.17                            (41,915.78)          

Ending Cash Net Available Cash (1,385,432.97)    

Credit Limit 1,121,061.49      
Cash Short/Excess (264,371.48)        
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Week Total

Particulars LSI Logistix Canada Inc. LSI Wheels 2595730 Ontario Inc LSI Lube Other entities LSI Logistix US
Cash flow 
Cash In Flow

HST -                                         -                        
Wage Subsidy -                                         -                                         -                                         -                        
Proceed from sale of Trailers 757,660.00                          757,660.00         
From Customers 154,746.62                          -                                         74,560.20                            229,306.82         

Cash in Flow Estimated Collection 912,406.62                          -                                         -                                         -                                         -                                         74,560.20                            986,966.82         

Cash Out Flow

Toll 3,825.00                               4,500.00                               8,325.00              
Rent 25,000.00                             9,243.00                               34,243.00           
Fuel 29,496.60                             16,335.00                            45,831.60           
Insurance 65,000.00                             65,000.00           
Utilities 2,300.00                               -                                         2,300.00              
Repairs and parts purchases 4,000.00                               -                                         4,000.00              
Other Payable 24,500.00                             30,000.00                            15,000.00                            3,500.00                               73,000.00           
Lease 35,000.00                             15,000.00                            -                                         50,000.00           
Lease Buy Back -                                         -                        
Master Card 55,000.00                             45,000.00                            100,000.00         
Driver payroll including Hold Back 105,000.00                          -                                         105,000.00         
EMP SALARIES -                                         -                                         -                        
Bank Charges 6,197.00                               150.00                                  150.00                                  750.00                                  7,247.00              
Plates -                                         -                        
HST Payable -                                         -                        
Payroll Taxes -                        
IFTA/HUT -                                         -                        

Cash Out flow Payments 353,018.60                          15,000.00                            32,450.00                            45,150.00                            15,750.00                            33,578.00                            494,946.60         
Cash in Hand 559,388.02                          (15,000.00)                           (32,450.00)                           (45,150.00)                           (15,750.00)                           40,982.20                            492,020.22         
Available Cash (851,496.97)        

Cheques issued not yet presented 23,699.61                             -                                         150.00                                  -                                         -                                         18,066.17                            (41,915.78)          

Ending Cash Net Available Cash (893,412.75)        

Credit Limit 1,121,061.49      
Cash Short/Excess 227,648.74         
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Schedule “B” 

Terms and Conditions of Demand Loan Facility 

 

3B.  Demand Loan Facility 
 

3B.1  Amount 
 
CAD 200,000 demand non revolving loan facility (“Demand Loan Facility”) made available to 
LSI Logistix Canada Inc. 

 
3B.2  Purpose 
 
To permanently repay CAD 200,000 of the Credit Card Facility (as defined in the forbearance 

agreement dated August 3, 2021). Credit Card Facility limit shall be reduced by CAD 200,000 
with this advance.  
 
3B.2  Availability 

 
Available by way of a single advance in CAD based on the Bank’s Prime Rate available 
exclusively to repay a portion of the Credit Card Facility. 
 

3B.2  Repayment 
 
All amounts outstanding under this Demand Loan Facility shall be repaid on demand by the Bank 
and until such demand, the Borrower shall make monthly instalments of accrued interest calculated 

at the applicable rate, per annum on the last Business Day of each month commencing in the 
month following the month in which the initial advance of the Demand Loan Facility is made for a  
period of 2 months. Thereafter, the Borrower shall make monthly principal repayments of CAD 
10,000 together with monthly payments of accrued interest calculated at the applicable rate, per 

annum on the last Business Day of each month. 

The Demand Loan Facility shall, in any event, be repaid in full by July 31, 2023 subject to the 
Bank’s unfettered rights of demand for accelerated payment at any time. 

A prepayment at the Borrower’s option of all or part of a Demand Loan Facility may be made 

upon 5 Business Days prior written notice by the Borrower to the Bank. Any amount repaid or 
prepaid may not be reborrowed. 

3B.2  Interest 

Until demand for payment is made by the Bank, interest on the principal balance of this Demand 

Loan Facility shall, unless otherwise provided, be calculated and payable as follows: 

(a) the Bank's Prime Rate plus 2.75% per annum on the basis of a year of 365 days, accruing 

daily, calculated monthly in arrears on the daily balance, and payable as provided for 
herein. 
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Personal & Confidential 

September 17, 2021 

Via Electronic Mail  

LSI Logistix Canada Inc. 
6855 Columbus Road 
Mississauga, ON  L5T 2G9 

 
Attention: Vikram Dua 
 
Dear Sir: 

Re: Indebtedness of LSI Logistix Canada Inc. (the “Borrower”) to HSBC Bank Canada 

(the “Bank”) 

We refer to the forbearance agreement dated August 3, 2021 (the “Forbearance Agreement”). 
Any capitalized terms not defined herein have the meanings given to them in the Forbearance 

Agreement. 

The Borrower has breached its obligations to the Bank under the Forbearance Agreement, 
including as a result of the following (collectively, the “Defaults”): 

1. pursuant to paragraph 25(c) of the Forbearance Agreement, the Borrower was required to 

reduce the Margin Deficit to nil on or before August 31, 2021. The Borrower has not 
satisfied its obligation under this provision. The Borrower’s calculation of the Margin 
Deficit was also incorrectly determined, as it varied from the proper determination of the 
Margin Deficit as calculated by the Consultant. The Margin Deficit, as properly determined 

by the Consultant, as at August 30, 2021 was in the amount of CA$489,269; and 

2. pursuant to paragraph 33 of the Forbearance Agreement, the Borrower was required to 
close any current accounts with any other financial institutions on or before August 20, 
2021. The Borrower continues to maintain current accounts with other financial institutions 

contrary to this provision.  

Each of the Defaults constitutes a Forbearance Terminating Event under the Forbearance 
Agreement, which permits the Bank to immediately take enforcement steps against the Borrower 
and the guarantors thereof.  

The Borrower and Guarantors have requested that the Bank forbear from exercising its rights and 
remedies in order to provide the Borrower time to improve its financial position, remedy the 
Defaults and to permanently repay and cancel the Leasing Facility (the “Repayment 

Transaction”). 
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The Borrower has also provided the Bank with an updated cash flow forecast in respect of the 

requested forbearance period, which is attached as Schedule “A” hereto (the “Updated 

Forecast”).  

At the Borrower’s request, and for consideration received, the receipt and sufficiency of which are 
hereby acknowledged by all parties hereto, the Bank hereby agrees to forbear from immediately 

enforcing its rights and remedies until the Forbearance Deadline, on the following terms and 
conditions: 

1. The Credit Parties each hereby restate and reaffirm all of the acknowledgements, 
representations, warranties and covenants contained in the Forbearance Agreement. 

2. The Credit Parties each hereby agree that any failure to comply with the terms and 
conditions of this Agreement shall constitute a Forbearance Terminating Event under the 

Forbearance Agreement. 

3. The Credit Parties each hereby agree Borrower shall materially adhere to the Updated 

Forecast, and any material deviation from the Updated Forecast shall constitute a 
Forbearance Terminating Event under the Forbearance Agreement. 

4. The Credit Parties each hereby agree that they each absolutely and irrevocably release the 
Bank and its officers, directors, employees, solicitors and agents, including the Consultant 

(collectively, the “Releasees”) of and from any and all claims which they may have in 
respect of the Releasees up to and including the date hereof including, without limitation, 
any actions taken by the Bank in dealing with the Credit Parties, the Credit Facilities, the 
Security, the Guarantees or with the administration of the Borrower’s accounts with the 

Bank. 

5. The Credit Parties each hereby agree that the Repayment Transaction shall be completed on 
or before the Forbearance Deadline.  

6. The Borrower here agrees to calculate the Margin Deficit strictly in accordance with the 

terms of the Credit Facility Agreement.  

Conditions  

7. This Agreement is subject to receipt by the Bank on or before 5:00pm on September 20, 

2021 of a duly authorized and executed copy of this Agreement signed by each of the 
parties hereto. 

8. The Bank will permit the Margin Deficit to continue up to the maximum amount of 

$400,000 strictly conditional on the following:  

(a) the Borrower shall immediately apply the net proceeds from the sale of any fixed 
assets as a permanent reduction of its indebtedness to the Bank in order to reduce its 
Margin Deficit; and 

(b) on or before October 15, 2021, the Borrower shall reduce the Margin Deficit to nil 
with no permitted Margin Deficit to occur at any time thereafter. 
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Amendments to the Forbearance Agreement and Credit Facilities 

9. The Forbearance Deadline is hereby extended to November 30, 2021.  

10.  Effective immediately, the maximum principal amount available under the Operating 

Facility shall be reduced to CA$900,000. 

Engagement of the Consultant 

11.  The engagement of the Consultant shall continue until terminated by the Bank.  The 
Borrower shall provide to the Consultant its full cooperation and unrestricted access to its 
business premises and financial records and shall provide to the Consultant or to the Bank 
such information regarding the financial position of the Borrower, the security position of 

the Bank or any other matter or thing relevant in the Bank’s sole discretion to the Credit 
Facilities or this Agreement as the Bank may require from time to time.   

Other Terms and Conditions 

12.  The Credit Parties shall strictly adhere to all reporting requirements set out in the Credit 

Facility Agreement and the Forbearance Agreement, except as amended herein.   

13.  Except as specifically amended, all terms and conditions of the Forbearance Agreement, 
shall remain in full force and effect, unamended.  

14.  Nothing in this Agreement shall be construed or operate as a waiver of or acquiescence to 

any default which has occurred under the Forbearance Agreement or the Credit Facilities.  

 

Yours truly, 
 

HSBC BANK CANADA 
 

By:  

 

  By:  

 Name:  
Title:  

We have authority to bind the Bank. 
 

 

 

  Name:  
Title:  

 

Andrew O'Coin Brian Pettit
Assistant Vice President Assistant Vice President
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Acknowledged and agreed to this _____ day of _________, 2021. 

 

As Borrower: 

 

LSI LOGISTIX CANADA INC. 

 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

As Guarantors: 

 

2191562 ONTARIO INC. 

 

 
Per:____________________________ 
Name:  

Title:   

Per:____________________________ 
Name:  

Title:    
I/we have authority to bind the Corporation 

 

LSI WHEELS INC. 

 

 
Per:____________________________ 
Name:  

Title:   

 
Per:____________________________ 
Name:  

Title:    
I/we have authority to bind the Corporation 

 

LSI USA INC. 

 

 
Per:____________________________ 
Name:  

Title:   

 
Per:____________________________ 
Name:  

Title:    
I/we have authority to bind the Corporation 

 

GSB PROPERTIES LTD. 

 

 
Per:____________________________ 
Name:  

Title:   

 
Per:____________________________ 
Name:  

Title:    
I/we have authority to bind the Corporation 
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2597370 ONTARIO INC. 

 

 
Per:____________________________ 

Name:  
Title:   

 
Per:____________________________ 

Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI WORLD INC. 

 

 
Per:____________________________ 

Name:  
Title:   

 
Per:____________________________ 

Name:  
Title:    

I/we have authority to bind the Corporation 
 

LSI TERMINALS USA INC. 

 

 
Per:____________________________ 

Name:  
Title:   

 
Per:____________________________ 

Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI HOLDINGS USA INC. 

 

 
Per:____________________________ 

Name:  
Title:   

 
Per:____________________________ 

Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI LOGISTIX USA, INC. 

 

 
Per:____________________________ 

Name:  
Title:   

Per:____________________________ 

Name:  
Title:    

I/we have authority to bind the Corporation 
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PERSONAL GUARANTOR: 

 

 
Per:____________________________ 

Witness as to signature of Vikram Dua  

 
Per:____________________________ 

Vikram Dua  
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Schedule “A” 

Updated Forecast 
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Week Total

Particulars LSI Logistix Canada Inc. LSI Wheels 2595730 Ontario Inc LSI Lube Other entities LSI Logistix US
Cash flow 
Cash In Flow

HST 5,463.56                              5,463.56             
Wage Subsidy -                       
Franchisee Fee -                                        -                       
Proceed from sale of Trailers 290,488.93        290,488.93        
From Customers 65,000.00                           -                 57,330.00               122,330.00        

Cash in Flow Estimated Collection 70,463.56                           290,488.93        -                                -                 -                        57,330.00               418,282.49        

Cash Out Flow

Rent 5,000.00                              -                           5,000.00             
Fuel -                                        6,810.69                 6,810.69             
Insurance -                                        -                           -                       
Utilities -                                -                           -                       
Repairs and parts purchases -                                        -                 -                       
Other Payable 7,983.28                              6,042.75                      -                        508.00                     14,534.03           
Lease 3,753.17                              30,843.01          -                 34,596.18           
Lease Buy Back 8,900.00                              113,063.39        121,963.39        
Master Card 10,000.00                           -                 10,000.00           
Driver payroll 24,500.00                           -                 18,415.00               42,915.00           
EMP SALARIES 1,635.00                      3,597.54       5,232.54             
Bank Charges -                 -                           -                       
Plates -                                        -                 -                           -                       
HST Payable -                                        -                                -                 -                       
Payroll Taxes 8,055.90                              -                       9,520.90                      -                 17,576.80           
IFTA/HUT -                                        -                       

Cash Out flow Payments 68,192.35                           143,906.40        17,198.65                   3,597.54       -                        25,733.69               258,628.63        
Cash in Hand 2,271.21                              146,582.53        (17,198.65)                  (3,597.54)     -                        31,596.31               159,653.86        
Available Cash (897,369.61)       

Cheques issued not yet presented 5,170.08                              -                       150.00                         -                 -                        (5,320.08)            

Ending Cash Net Available Cash (902,689.69)       

Credit Limit 522,000.00        
Cash Short/Excess (380,689.69)       

38

#RESTRICTED

Zoho Sign Document ID: BQJSGMAB2HPUWSN7RHQA1OZEURN5EVX32CJMJQYVC44

519



Week Total

Particulars LSI Logistix Canada Inc. LSI Wheels 2595730 Ontario Inc LSI Lube Other entities LSI Logistix US
Cash flow 
Cash In Flow

HST -                       
Wage Subsidy 8,500.00                              6,500.00                      1,500.00       16,500.00           
Franchisee Fee -                                        -                       
Proceed from sale of Trailers 125,430.00                         120,974.63        246,404.63        
From Customers 60,000.00                           -                 63,630.00               123,630.00        

Cash in Flow Estimated Collection 193,930.00                         120,974.63        6,500.00                      1,500.00       -                        63,630.00               386,534.63        

Cash Out Flow

Rent 15,498.32                           -                           15,498.32           
Fuel -                                        9,475.36                 9,475.36             
Insurance -                                        44,450.00               44,450.00           
Utilities -                                -                           -                       
Repairs and parts purchases -                                        -                 -                       
Other Payable 10,893.00                           2,500.00                      -                 -                        5,160.00                 18,553.00           
Lease 683.97                                 -                       -                 683.97                
Lease Buy Back -                                        -                       
Master Card 42,500.00                           -                 42,500.00           
Driver payroll including Hold Back -                                        18,270.00               18,270.00           
EMP SALARIES -                 -                       
Bank Charges 7,482.54                              64.00                  137.50                         27.50             497.50                 673.18                     8,882.22             
Plates -                                        -                           -                       
HST Payable -                                        -                                -                 -                       
Payroll Taxes -                       
IFTA/HUT -                                        -                       

Cash Out flow Payments 77,057.83                           64.00                  2,637.50                      27.50             497.50                 78,028.54               158,312.87        
Cash in Hand 116,872.17                         120,910.63        3,862.50                      1,472.50       (497.50)                (14,398.54)             228,221.76        
Available Cash (666,647.85)       

Cheques issued not yet presented 2,670.08                              -                       150.00                         -                 -                        (2,820.08)            

Ending Cash Net Available Cash (669,467.93)       

Credit Limit 462,000.00        
Cash Short/Excess (207,467.93)       
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Week Total

Particulars LSI Logistix Canada Inc. LSI Wheels 2595730 Ontario Inc LSI Lube Other entities LSI Logistix US
Cash flow 
Cash In Flow

HST -                                        -                       
Wage Subsidy -                       
Refund from ISAAC -                                        -                                -                       
Proceed from sale of Trailers 203,400.00                         203,400.00        
From Customers 55,000.00                           -                 59,850.00               114,850.00        

Cash in Flow Estimated Collection 258,400.00                         -                       -                                -                 -                        59,850.00               318,250.00        

Cash Out Flow

Rent -                                        22,542.50               22,542.50           
Fuel -                                        9,475.36                 9,475.36             
Insurance -                                        -                       
Utilities -                                -                           -                       
Repairs and parts purchases -                                        -                 -                       
Other Payable -                                        6,101.25                      -                 -                        24,130.00               30,231.25           
Lease 17,803.37                           -                       -                 17,803.37           
Lease Buy Back -                                        -                       
Master Card -                                        -                 -                       
Driver payroll including Hold Back -                                        19,685.00               19,685.00           
EMP SALARIES 1,635.00                      -                 1,635.00             
Bank Charges 5,917.32                              64.00                  -                                80.00             -                        673.18                     6,734.50             
Plates -                                        -                           -                       
HST Payable -                 -                       
Payroll Taxes -                       
IFTA/HUT -                                        -                       

Cash Out flow Payments 23,720.69                           64.00                  7,736.25                      80.00             -                        76,506.04               108,106.98        
Cash in Hand 234,679.31                         (64.00)                 (7,736.25)                    (80.00)           -                        (16,656.04)             210,143.02        
Available Cash (454,704.83)       

Cheques issued not yet presented 870.08                                 -                       150.00                         -                 -                        (1,020.08)            

Ending Cash Net Available Cash (455,724.91)       

Credit Limit 402,000.00        
Cash Short/Excess (53,724.91)         
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Week Total

Particulars LSI Logistix Canada Inc. LSI Wheels 2595730 Ontario Inc LSI Lube Other entities LSI Logistix US
Cash flow 
Cash In Flow

HST -                                        -                       
Wage Subsidy -                       
Rent Subsidy 7,500.00                              7,500.00             
Proceed from sale of Trailers -                                        -                       
From Customers 55,000.00                           -                 66,150.00               121,150.00        

Cash in Flow Estimated Collection 62,500.00                           -                       -                                -                 -                        66,150.00               128,650.00        

Cash Out Flow

Rent 20,498.32                           7,239.00                 27,737.32           
Fuel -                                        9,475.36                 9,475.36             
Insurance -                                        47,625.00               47,625.00           
Utilities -                                -                           -                       
Repairs and parts purchases -                                        -                 -                       
Other Payable 3,150.00                              29,000.00                   -                 -                        1,587.50                 33,737.50           
Lease 6,167.05            -                 6,167.05             
Lease Buy Back -                                        -                       
Master Card 5,000.00                              -                 5,000.00             
Driver payroll including Hold Back -                                        22,225.00               22,225.00           
EMP SALARIES -                 -                       
Bank Charges -                       
Plates -                                        -                           -                       
HST Payable -                 -                       
Payroll Taxes -                       
IFTA/HUT -                                        -                       

Cash Out flow Payments 28,648.32                           6,167.05            29,000.00                   -                 -                        88,151.86               151,967.23        
Cash in Hand 33,851.68                           (6,167.05)           (29,000.00)                  -                 -                        (22,001.86)             (23,317.23)         
Available Cash (478,022.07)       

Cheques issued not yet presented 870.08                                 -                       150.00                         -                 -                        (1,020.08)            

Ending Cash Net Available Cash (479,042.15)       

Credit Limit 382,000.00        
Cash Short/Excess (97,042.15)         
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Personal & Confidential 

November 12, 2021 

Via Electronic Mail  

LSI Logistix Canada Inc. 
6855 Columbus Road 
Mississauga, ON  L5T 2G9 

 

Attention: Vikram Dua 
 
Dear Sir: 

Re: Indebtedness of LSI Logistix Canada Inc. (the “Borrower”) to HSBC Bank Canada 

(the “Bank”) 

We refer to the forbearance agreement dated August 3, 2021 (the “Initial Agreement”), as 
amended by amending agreements dated September 17, 2021 and October 29, 2021 (the “October 

Agreement”) (as amended, collectively, the “Forbearance Agreement”). Any capitalized terms 

not defined herein have the meanings given to them in the Forbearance Agreement. 

The parties hereto wish to amend certain of the terms of the Forbearance Agreement. For 
consideration received, the receipt and sufficiency of which are hereby acknowledged by all 
parties hereto, the parties hereto agree to amend the Forbearance Agreement on the following 

terms and conditions: 

1. The Credit Parties each hereby restate and reaffirm all of the acknowledgements, 
representations, warranties and covenants contained in the Forbearance Agreement, and 
each Credit Party hereby agrees that the terms and conditions of the Forbearance 

Agreement (including all amendments thereto) are binding on each of them 

2. The Credit Parties hereby acknowledge that the Demand Loan Facility under the Initial 

Agreement was not advanced, and shall not be advanced. Instead, the Bank has made 
available to the Borrower the New Facility under the October Agreement as amended 
hereby. 

3. The Credit Parties each hereby agree that any failure to comply with the terms and 
conditions of this Agreement shall constitute a Forbearance Terminating Event under the 
Forbearance Agreement. 

4. The Credit Parties each hereby agree that they each absolutely and irrevocably release the 
Bank and its officers, directors, employees, solicitors and agents, including the Consultant 

(collectively, the “Releasees”) of and from any and all claims which they may have in 
respect of the Releasees up to and including the date hereof including, without limitation, 
any actions taken by the Bank in dealing with the Credit Parties, the Credit Facilities, the 
Security, the Guarantees or with the administration of the Borrower’s accounts with the 

Bank. 
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5. The Credit Parties each hereby agree that the Repayment Transaction shall be completed on 

or before the Forbearance Deadline.  

6. The Borrower here agrees to calculate the Margin Deficit strictly in accordance with the 
terms of the Credit Facility Agreement.  

Conditions  

7. This Agreement is subject to receipt by the Bank on or before 5:00pm on November 15, 

2021 of a duly authorized and executed copy of this Agreement signed by each of the 

parties hereto. 

Amendments to the New Facility  

8. Paragraph 24 of the Initial Agreement is hereby deleted in its entirety and shall not have 
any force and effect. Paragraph 8 of the October Agreement is hereby deleted in its entirety 
and replaced with the following: 

8. The Bank shall make a new demand non-revolving loan facility available to 

LSI in the principal amount of $250,000 (the “New Facility”). The Credit Facility 
Agreement shall be amended to include the terms and conditions of the New Loan 
by adding Schedule “B” hereto as a new section 3B immediately after the section 
titled “3A. Margin Requirement”. 

Other Terms and Conditions 

9. The Credit Parties shall strictly adhere to all reporting requirements set out in the Credit 
Facility Agreement and the Forbearance Agreement, except as amended herein.   

10.  Except as specifically amended, all terms and conditions of the Forbearance Agreement, 

shall remain in full force and effect, unamended.  

11.  Nothing in this Agreement shall be construed or operate as a waiver of or acquiescence to 
any default which has occurred under the Forbearance Agreement or the Credit Facilities.  

 
Yours truly, 
 

HSBC BANK CANADA 
 
By:  

 

  By:  

 Name:  
Title:  

We have authority to bind the Bank. 

  Name:  
Title:  

 

Andrew O'Coin Brian Pettit
Assistant Vice President Assistant Vice President

For:
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Acknowledged and agreed to this _____ day of _____, 2021. 

 

As Borrower: 

 

LSI LOGISTIX CANADA INC. 

 

 
Per:____________________________ 

Name:  
Title:   

 
Per:____________________________ 

Name:  
Title:    

I/we have authority to bind the Corporation 

 

As Guarantors: 

 

2191562 ONTARIO INC. 

 

 
Per:____________________________ 
Name:  
Title:   

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI WHEELS INC. 

 

 
Per:____________________________ 
Name:  
Title:   

 
Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI USA INC. 

 

 
Per:____________________________ 
Name:  
Title:   

 
Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

GSB PROPERTIES LTD. 

 

 
Per:____________________________ 
Name:  
Title:   

 
Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 
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Acknowledged and agreed to this _____ day of _____, 2021. 

 

2597370 ONTARIO INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI WORLD INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI TERMINALS USA INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI HOLDINGS USA INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI LOGISTIX USA, INC. 

 

 

Per:____________________________ 
Name:  
Title:   

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 
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Acknowledged and agreed to this _____ day of _____, 2021. 

 

PERSONAL GUARANTOR: 

 

 

Per:____________________________ 
Witness as to signature of Vikram Dua  

 

Per:____________________________ 

Vikram Dua  
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Schedule “B” 

Terms and Conditions of Demand Loan Facility 

 

3B.  Demand Loan Facility 

 

3B.1  Amount 

 

CAD 250,000 demand non revolving loan facility (“Demand Loan Facility”) made available to 

LSI Logistix Canada Inc. 

 

3B.2  Purpose 

 

To permanently repay the Credit Card Facility (as defined in the forbearance agreement dated 

August 3, 2021). Credit Card Facility shall be cancelled with any advance under the Demand 

Loan Facility. No further funds shall be made available under the Credit Card Facility.   

 

3B.2  Availability 

 

Available by way of a single advance in CAD based on the Bank’s Prime Rate available 

exclusively to repay the Credit Card Facility. 

 

3B.2  Repayment 

 

All amounts outstanding under this Demand Loan Facility shall be repaid on demand by the 

Bank and until such demand, the Borrower shall make monthly instalments of accrued interest 

calculated at the applicable rate, per annum on the last Business Day of each month commencing 

in the month following the month in which the initial advance of the Demand Loan Facility is 

made for a period of 2 months. Thereafter, the Borrower shall make monthly principal 

repayments of CAD 10,000 together with monthly payments of accrued interest calculated at the 

applicable rate, per annum on the last Business Day of each month. 

The Demand Loan Facility shall, in any event, be repaid in full by March 31, 2024 subject to the 

Bank’s unfettered rights of demand for accelerated payment at any time. 

A prepayment at the Borrower’s option of all or part of a Demand Loan Facility may be made 

upon 5 Business Days prior written notice by the Borrower to the Bank. Any amount repaid or 

prepaid may not be reborrowed. 

3B.2  Interest 

Until demand for payment is made by the Bank, interest on the principal balance of this Demand 

Loan Facility shall, unless otherwise provided, be calculated and payable as follows: 

(a) the Bank's Prime Rate plus 2.75% per annum on the basis of a year of 365 days, accruing 

daily, calculated monthly in arrears on the daily balance, and payable as provided for 

herein. 
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Personal & Confidential 

December 24, 2021 

Via Electronic Mail  

LSI Logistix Canada Inc. 
6855 Columbus Road 
Mississauga, ON  L5T 2G9 

 

Attention: Vikram Dua 
 
Dear Sir: 

Re: Indebtedness of LSI Logistix Canada Inc. (the “Borrower”) to HSBC Bank Canada 

(the “Bank”) 

We refer to the forbearance agreement dated August 3, 2021, as amended by amending agreements 
dated September 17, 2021, October 29, 2021 (the “October Amendment”) and November 12, 
2021 (collectively, as amended, the “Forbearance Agreement”). Any capitalized terms not 

defined herein have the meanings given to them in the Forbearance Agreement. 

The Borrower has breached its obligations to the Bank under the Credit Facility Agreement and the 
Forbearance Agreement as a result of the following (together, the “New Defaults”): 

a) the Borrower failed to reduce its Margin Deficit to nil on or before the Forbearance 

Deadline pursuant to paragraph 5 of the October Amendment; and 

b) the Borrower remains in breach of each of the financial covenants set out in the Credit 
Facility Agreement.  

The New Defaults constitute Forbearance Terminating Events under the Forbearance Agreement 

and permits the Bank to immediately exercise its rights and remedies against the Borrower and the 
Guarantors. 

Notwithstanding the New Defaults, the Borrower and Guarantors have requested that the Bank 
continue to forbear from exercising its rights and remedies. The Borrower has provided the Bank 

with the financial statement forecasts attached as Schedule “A” hereto (the “Forecasts”) in 
respect of the requested forbearance extension period.  

At the Credit Parties’ request, and for consideration received, the receipt and sufficiency of which 
are hereby acknowledged by all parties hereto, the Bank hereby agrees to extend the Forbearance 

Deadline to April 29, 2022, on the following terms and conditions: 

1. The Credit Parties each hereby restate and reaffirm all of the acknowledgements, 
representations, warranties and covenants contained in the Forbearance Agreement. 

Zoho Sign Document ID: AB-FNRUAYOMELCWKFBDG2HIFOOAF4CIIWKAEOILIL30

536



 

 

- 2 - 

RESTRICTED 

2. The Credit Parties each hereby agree that any failure to comply with the terms and 

conditions of this Agreement shall constitute a Forbearance Terminating Event under the 
Forbearance Agreement. 

3. The Credit Parties each hereby agree that they each absolutely and irrevocably release the 
Bank and its officers, directors, employees, solicitors and agents, including the Consultant 
(collectively, the “Releasees”) of and from any and all claims which they may have in 
respect of the Releasees up to and including the date hereof including, without limitation, 

any actions taken by the Bank in dealing with the Credit Parties, the Credit Facilities, the 
Security, the Guarantees or with the administration of the Borrower’s accounts with the 
Bank. 

4. The Credit Parties each hereby agree that the Repayment Transaction shall be completed on 

or before the Forbearance Deadline.  

5. This Agreement is subject to receipt by the Bank on or before 5:00pm on December 29, 

2021 of a duly authorized and executed copy of this Agreement signed by each of the 
parties hereto. 

Amendments to the Credit Facilities  

6. On or before February 28, 2022, the Borrower shall permanently repay and cancel the 

Leasing Facility (the “Leasing Facility Repayment”).  

7. The New Facility that was made available to the Borrower pursuant to the Forbearance 
Agreement shall remain on an interest-only basis until May 2022, at which time the 
Borrower shall make monthly $10,000 principal payments to the Bank (in addition to 

regularly scheduled monthly interest payments) until the New Facility is repaid in full.  

8. The Co-Lend Facility shall be on an interest-only basis for the months of December 2021 
to May 2022. Effective as of June 2022, the Borrower shall make monthly $12,500 
principal payments (in addition to regularly scheduled monthly interest payments). The Co-

Lend Facility shall, in any event, be repaid in full on or before August 10, 2025 subject to 
the Bank’s unfettered rights of demand for accelerated payment at any time.   

Margin Deficit 

9. The Bank will permit the Margin Deficit to continue up to the maximum amount of 
$600,000 strictly in accordance with the following timeline: 

(a) on or before January 31, 2022, the Borrower shall reduce the Margin Deficit to a 

maximum of $500,000. The Bank shall not permit the Borrower to exceed a 
$500,000 maximum Margin Deficit after January 31, 2022;  

(b) on or before February 28, 2022, the Borrower shall reduce the Margin Deficit to a 
maximum of $400,000. The Bank shall not permit the Borrower to exceed a 

$400,000 maximum Margin Deficit after February 28, 2022; 
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(c) on or before March 31, 2022, the Borrower shall reduce the Margin Deficit to a 

maximum of $300,000. The Bank shall not permit the Borrower to exceed a 
$300,000 maximum Margin Deficit after March 31, 2022; and 

(d) on or before the Forbearance Deadline, the Borrower shall reduce the Margin 
Deficit to nil.  

Refinancing Milestones 

10.  On or before January 31, 2022, the Borrower shall provide to the Bank a term sheet or 
similar documentation confirming the Leasing Facility Repayment. 

11.  The Borrower’s shareholders shall make additional assigned and postponed shareholder 

loans to the Borrower in accordance with the following timeline (the “Shareholder 

Loans”): 

(a) on or before February 28, 2022, the Borrower’s shareholders shall provide a 
minimum $100,000 new shareholder loan to the Borrower assigned and postponed 

to the Bank; and 

(b) on or before March 31, 2022, the Borrower’s shareholders shall provide an 
additional minimum $100,000 new shareholder loan to the Borrower assigned and 
postponed to the Bank.  

The Borrower agrees to assign and postpone the Shareholder Loans to the Bank. The 
Borrower further agrees to provide assignment and postponement documentation and any 
other documentation requested by the Bank with respect to the Shareholder Loans.  

Reporting Requirements  

12.  The Credit Parties shall strictly adhere to all reporting requirements set out in the Credit 
Facility Agreement and the Forbearance Agreement, except as amended herein.   

13.  Immediately and every week hereafter, the Borrower’s (a) updated weekly cash-flow 
forecasts for the following 4 weeks, including forecasted margin position, (b) weekly aged 
accounts receivable listing, (c) weekly aged accounts payable listing and (d) a certificate of 
margin compliance in the form provided by the Bank. 

Engagement of the Consultant 

14.  The engagement of the Consultant shall continue until terminated by the Bank.  The 

Borrower shall provide to the Consultant its full cooperation and unrestricted access to its 
business premises and financial records and shall provide to the Consultant or to the Bank 
such information regarding the financial position of the Borrower, the security position of 
the Bank or any other matter or thing relevant in the Bank’s sole discretion to the Credit 

Facilities or this Agreement as the Bank may require from time to time.   

Other Terms and Conditions 
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15.  Except as specifically amended, all terms and conditions of the Forbearance Agreement, 

shall remain in full force and effect, unamended.  

16.  The Borrower agrees to materially adhere to the Forecasts. Any material deviation from the 
Forecasts shall constitute a Forbearance Terminating Event hereunder.  

17.  Nothing in this Agreement shall be construed or operate as a waiver of or acquiescence to 

any default which has occurred under the Forbearance Agreement or the Credit Facilities.  

 

Yours truly, 
 

HSBC BANK CANADA 
 

By:  

 

  By:  

 Name: Andrew O’Coin 
Title: Assistant Vice President  

We have authority to bind the Bank. 
 

 

 

  Name: Brian Pettit  
Title: Assistant Vice president 
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Acknowledged and agreed to this _____ day of __________, 2021. 

 

As Borrower: 

 

LSI LOGISTIX CANADA INC. 

 

 
Per:____________________________ 

Name:  
Title:   

 
Per:____________________________ 

Name:  
Title:    

I/we have authority to bind the Corporation 

 

As Guarantors: 

 

2191562 ONTARIO INC. 

 

 
Per:____________________________ 
Name:  
Title:   

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI WHEELS INC. 

 

 
Per:____________________________ 
Name:  
Title:   

 
Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI USA INC. 

 

 
Per:____________________________ 
Name:  
Title:   

 
Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

GSB PROPERTIES LTD. 

 

 
Per:____________________________ 
Name:  
Title:   

 
Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 
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Acknowledged and agreed to this _____ day of __________, 2021. 

 

2597370 ONTARIO INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI WORLD INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI TERMINALS USA INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI HOLDINGS USA INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI LOGISTIX USA, INC. 

 

 

Per:____________________________ 
Name:  
Title:   

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 
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Acknowledged and agreed to this _____ day of __________, 2021. 

 

PERSONAL GUARANTOR: 

 

 

Per:____________________________ 
Witness as to signature of Vikram Dua  

 

Per:____________________________ 

Vikram Dua  
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LSI World
Projected Consolidated Income Statement
For Period November 2021 to October 2022 
(Figures in CAD)

Details NOTES

End March 
31 2022 E

End March 
31 2022 E

End March 31 
2022 E

End March 31 
2022 E

End March 31 
2022 E

End March 31 
2022 E

End March 31 
2023 E

End March 31 
2023 E

End March 31 
2023 E

End March 31 
2023 E

End March 31 
2023 E

End March 31 
2023 E

November December January February March April May June July August September October

Revenue Note 1 471,007        660,661        1,870,597         2,676,166         3,330,816         3,299,316         3,301,435         4,122,285         4,084,485         4,087,423         4,086,773         4,086,773         
Cost of Sales Note 2 515,508        616,978        1,659,336         2,425,353         3,019,963         3,028,841         3,039,231         3,786,721         3,786,721         3,788,611         3,788,611         3,788,611.41   

Gross Profit (44,501)         43,683          211,260            250,812            310,852            270,474            262,203            335,563            297,763            298,811            298,161            298,161            

Admin Expenses Note 3 46,287          37,045          76,317              52,417              44,943              39,943              39,943              46,243              39,943              39,943              39,943              39,943              
Amortization Note 4 75,011          75,011          75,011              75,011              75,011              75,011              75,011              75,011              75,011              75,011              75,011              75,011              
Interest on Long term loan 1.5 M 5,726             5,726             5,726                 5,726                 5,726                 5,726                 5,726                 5,726                 5,726                 5,726                 5,726                 5,726                 
Interest on Long term loan 12,726          12,726          12,726              12,726              12,726              12,726              12,726              12,726              12,726              12,726              12,726              12,726              
Expenses 139,750        130,508        169,780            145,880            138,406            133,406            133,406            139,706            133,406            133,406            133,406            133,406            

Income Before Undernoted Items (184,250)       (86,825)         41,480              104,932            172,446            137,068            128,797            195,857            164,357            165,405            164,755            164,755            
Other Income
Gain On Sale Of Property, Plant & Equipment
Government Assistance
Exchange rate

-                 -                 -                     -                     -                     -                     -                     -                     -                     -                     -                     -                     
Income Before Income Taxes (184,250)       (86,825)         41,480              104,932            172,446            137,068            128,797            195,857            164,357            165,405            164,755            164,755            

Income Tax Note 5
-                     

Net Income (184,250)       (86,825)         41,480              104,932            172,446            137,068            128,797            195,857            164,357            165,405            164,755            164,755            

Retained Earnings,Beginning Of Month (474,063)       (658,314)       (745,139)           (703,659)           (598,727)           (426,281)           (289,213)           (160,416)           35,441              199,798            365,203            529,958            

Retained Earnings, End Of Month (658,314)       (745,139)       (703,659)           (598,727)           (426,281)           (289,213)           (160,416)           35,441              199,798            365,203            529,958            694,713            

EBITDA (90,788)         6,637             134,943            198,395            265,909            230,531            222,260            289,320            257,820            258,868            258,218            258,218            

Schedule A
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LSI World
Projected Consolidated Balance Sheet
For Period November 2021 to October 2022 
(Figures in CAD)

Details NOTES
End March 31 

2022 E
End March 31 

2022 E
End March 31 

2022 E
End March 31 

2022 E
End March 31 

2022 E
End March 31 

2022 E
End March 31 

2023 E
End March 31 

2023 E
End March 31 

2023 E
End March 31 

2023 E
End March 31 

2023 E
End March 31 

2023 E
November December January February March April May June July August September October

Assets
Current Assets

Cash 99,624             (19,452)            (25,602)            (48,956)            6,872                12,106             8,862                31,535             32,008             74,185             115,630           157,074           
Account Receivable 1,152,701        1,231,980        1,419,040        1,686,657        1,886,506        2,051,471        2,216,543        2,422,657        2,586,037        2,708,659        2,831,263        2,953,866        
Advances & Loan 855                   855                   855                   855                   855                   855                   855                   855                   855                   855                   855                   855                   
Prepaid Expenses Note 6 678,596           668,596           658,596           648,596           638,596           628,596           618,596           608,596           598,596           588,596           578,596           568,596           
Inventory 36,275             36,275             36,275             36,275             36,275             36,275             36,275             36,275             36,275             36,275             36,275             36,275             
Deferred Taxes 159,530           159,530           159,530           159,530           159,530           159,530           159,530           159,530           159,530           159,530           159,530           159,530           

Total Curren Assets 2,127,582        2,077,785        2,248,694        2,482,957        2,728,634        2,888,833        3,040,661        3,259,448        3,413,301        3,568,101        3,722,149        3,876,196        
Non Current Assets

Property, Plant & Equipment 4,333,035        4,258,024        4,183,013        4,108,003        4,032,992        3,957,981        3,882,971        3,807,960        3,732,949        3,657,939        3,582,928        3,507,917        
Total Assets 6,460,616        6,335,808        6,431,707        6,590,959        6,761,626        6,846,814        6,923,632        7,067,408        7,146,251        7,226,039        7,305,076        7,384,113        

Liabilities & Shareholders' Equity
Current Liabilities

Account Payable & Accrued Liabilities Note 7 662,143           650,143           645,643           641,143           630,643           620,143           609,643           599,143           588,643           578,143           567,643           557,143           
Bank Line Of Credit Note 8 900,000           900,000           900,000           900,000           900,000           900,000           900,000           900,000           900,000           900,000           900,000           900,000           
Hst Payable 168,407           168,407           153,407           138,407           123,407           108,407           93,407             78,407             63,407             48,407             33,407             18,407             
Current Portion Of Term Loan From Bank 132,224           132,224           132,224           132,224           132,224           132,224           132,224           132,224           132,224           132,224           132,224           132,224           
Current Portion Of Term Loan From Bank - Credit Card -                    -                    -                    -                    -                    250,000           250,000           250,000           229,167           208,333           187,500           166,667           
Current Portion Of Capital Lease Obligation 330,699           330,699           330,699           330,699           330,699           330,699           330,699           330,699           330,699           330,699           330,699           330,699           
Total Current Liabilities 2,193,473        2,181,473        2,161,973        2,142,473        2,116,973        2,341,473        2,315,973        2,290,473        2,244,139        2,197,806        2,151,473        2,105,139        

Non Current Liabilities
Loan From Bank Note 9 1,815,810        1,815,810        1,815,810        1,815,810        1,815,810        1,815,810        1,815,810        1,815,810        1,803,310        1,790,810        1,778,310        1,765,810        
Loan From Bank - Credit Card Note 9 250,000           250,000           250,000           250,000           250,000           -                    -                    -                    -                    -                    -                    -                    
Capital Lease Obligation 983,958           957,976           931,895           905,715           879,435           853,056           826,576           799,996           773,314           746,531           719,647           692,762           
Total Liabilities 5,243,241        5,205,259        5,159,678        5,113,998        5,062,218        5,010,338        4,958,359        4,906,278        4,820,763        4,735,147        4,649,429        4,563,711        

Shareholders' Equity
Share Capital 300                   300                   300                   300                   300                   300                   300                   300                   300                   300                   300                   300                   
Authorized 20,359             20,359             20,359             20,359             20,359             20,359             20,359             20,359             20,359             20,359             20,359             20,359             
Due To Share Holders Note 10 1,855,030        1,855,030        1,955,030        2,055,030        2,105,030        2,105,030        2,105,030        2,105,030        2,105,030        2,105,030        2,105,030        2,105,030        

Retained Earnings (658,314)          (745,139)          (703,659)          (598,727)          (426,281)          (289,213)          (160,416)          35,441             199,798           365,203           529,958           694,713           
Total Equity 1,217,376        1,130,550        1,272,030        1,476,962        1,699,408        1,836,476        1,965,273        2,161,130        2,325,487        2,490,893        2,655,648        2,820,403        
Total Equity & Liabilities 6,460,616        6,335,809        6,431,708        6,590,960        6,761,626        6,846,815        6,923,632        7,067,409        7,146,251        7,226,040        7,305,077        7,384,114        

Current Ratio 0.97                  0.95                  1.04                  1.16                  1.29                  1.23                  1.31                  1.42                  1.52                  1.62                  1.73                  1.84                  
Total Debt \TNW 4.31                  4.60                  4.06                  3.46                  2.98                  2.73                  2.52                  2.27                  2.07                  1.90                  1.75                  1.62                  
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LSI World
Projected Statement of Cash Flow
For Period November 2021 to October 2022 
(Figures in CAD)

Operating Activities End March 31 
2022 E

End March 31 
2022 E

End March 31 
2022 E

End March 31 
2022 E

End March 31 
2022 E

End March 31 
2022 E

End March 31 
2023 E

End March 31 
2023 E

End March 31 
2023 E

End March 31 
2023 E

End March 31 
2023 E

End March 31 
2023 E

November December January February March April May June July August September October

Net Income (184,250)        (86,825)          41,480           104,932         172,446         137,068         128,797         195,857         164,357         165,405         164,755         164,755         
Amortization 75,011           75,011           75,011           75,011           75,011           75,011           75,011           75,011           75,011           75,011           75,011           75,011           

-                                                                                        (109,240)        (11,815)          116,491         179,943         247,457         212,079         203,808         270,868         239,368         240,416         239,766         239,766         
Net Changes In  Non-Cash Working Capital Items -                 

Accounts Receivables (70,651)          (79,279)          (187,060)        (267,617)        (199,849)        (164,966)        (165,072)        (206,114)        (163,379)        (122,623)        (122,603)        (122,603)        
Prepaid Expenses 10,000           10,000           10,000           10,000           10,000           10,000           10,000           10,000           10,000           10,000           10,000           10,000           
HST paid -                 -                  (15,000)          (15,000)          (15,000)          (15,000)          (15,000)          (15,000)          (15,000)          (15,000)          (15,000)          (15,000)          
Accounts Payable & Accrued Liabilities (250,000)        (12,000)          (4,500)            (4,500)            (10,500)          (10,500)          (10,500)          (10,500)          (10,500)          (10,500)          (10,500)          (10,500)          
Total Changes In Non Cash Working Capital (310,651)        (81,279)          (196,560)        (277,117)        (215,349)        (180,466)        (180,572)        (221,614)        (178,879)        (138,123)        (138,103)        (138,103)        
Cash Flow From Operating Activities (419,891)        (93,094)          (80,069)          (97,174)          32,108           31,613           23,236           49,253           60,488           102,293         101,663         101,663         

Financing Activities -                 -                 
Advances To/From Shareholder -                 -                  100,000         100,000         50,000           -                 -                 -                 -                 -                 -                 -                 
Bank Indebtedness Increase/Decrease 104,865         -                  -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Proceeds Of Term Loan From Bank 237,500         -                  -                 -                 -                 -                 -                 -                 (33,333)          (33,333)          (33,333)          (33,333)          
Repayment Of Capital Lease Obligation (25,884)          (25,982)          (26,081)          (26,180)          (26,280)          (26,380)          (26,480)          (26,580)          (26,681)          (26,783)          (26,885)          (26,885)          
Advances To Enterprises Under Common Control 18,652           -                  -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Dividend Paid -                 -                  -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Cash Flow From Financing Activities 335,134         (25,982)          73,919           73,820           23,720           (26,380)          (26,480)          (26,580)          (60,015)          (60,116)          (60,218)          (60,218)          

Investing Activities -                 
Purchase/Disposal Of Assets -                 -                  -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Proceed On Disposal Of Capital Assets -                 
Net Change In Cash During The Year (84,757)          (119,076)        (6,150)            (23,354)          55,828           5,233             (3,244)            22,673           474                 42,177           41,445           41,445           
Beginning Cash 184,381         99,624           (19,452)          (25,602)          (48,956)          6,872             12,106           8,862             31,535           32,008           74,185           115,630         
Ending Cash 99,624           (19,452)          (25,602)          (48,956)          6,872             12,106           8,862             31,535           32,008           74,185           115,630         157,074         
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This is Exhibit “I” referred to in the 

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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Puya Fesharaki 
T: (416) 304-7979 
E: pfesharaki@tgf.ca   
File No. 100-453 

 
March 7, 2022 
 
VIA EMAIL [vikram.dua@lsiworld.com] 

 

Dear Sirs: 

Re: Indebtedness of LSI Logistix Canada Inc. (“LSI”) and LSI Wheels Inc. 
(“LSI Wheels”, and together with LSI, the “Borrowers”) to HSBC Bank Canada 
(the “Bank”) 

As you are aware, we are the solicitors for the Bank with respect to the above-noted matter.   

We refer to the credit facilities made available by the Bank to the Borrowers (the “Credit 
Facilities”) pursuant to a credit facility agreement dated March 3, 2021, as amended by an 
amending agreement dated April 21, 2021 (collectively, as amended, the “Credit Facility 
Agreement”), and the Offer to Lease dated December 3, 2020 (the “Offer to Lease”).  We also 
refer to the forbearance agreement dated August 3, 2021, as amended by amending agreements 
dated September 17, 2021, October 29, 2021, November 12, 2021 and December 24, 2021 
(collectively, as amended, the “Forbearance Agreement”).  The Borrowers are in default of the 
terms of the Credit Facility Agreement, the Offer to Lease, the Forbearance Agreement and the 
Bank’s standard CEBA Loan Program agreement.  In addition, the Credit Facilities are payable on 
demand.  As at March 4, 2022, the Borrowers are indebted to the Bank in the amount of 
CAD $5,040,240.98 and USD $19.99 (the “Indebtedness”), together with accruing interest and 
accrued and accruing costs, as further detailed in Schedule “A” hereto. 

We further refer to your guarantee of LSI Wheels’ obligations to the Bank pursuant to an unlimited 
written guarantee dated April 23, 2019 (the “LSI Guarantee”).  Your obligations under the LSI 
Guarantee are payable on demand. 

On behalf of the Bank, we hereby demand payment from you of the Indebtedness, namely 
the sums of CAD $5,040,240.98 and USD $19.99, together with accruing interest and accrued 
and accruing costs (including legal costs on a full indemnity basis).  As at today’s date, interest 
is accruing in the amount of CAD $2,766.05 per day. 

LSI Logistix Canada Inc. 
7294 Mason Rd. 
Cambridge, ON  N3C 2V4 

Attention:  Vikram Dua 

LSI Logistix Canada Inc. 
6855 Columbus Road 
Mississauga, ON  L5T 2G9 

Attention:  Vikram Dua 
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Please note that the Indebtedness will continue to accrue interest, and costs will continue to be 
incurred by the Bank, for which you will be responsible until payment is received by the Bank.   

In the event that you fail to pay the sums indicated by 5:00 p.m. on March 17, 2022, the Bank 
shall pursue its remedies against you and will take whatever steps it deems appropriate to seek 
repayment of the amounts set out herein. 

We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy 
and Insolvency Act (Canada) together with a Consent thereto.  If you consent to the Bank enforcing 
its rights and remedies without further delay, please date and execute one copy of the Consent 
attached to the enclosed Notice of Intention to Enforce Security and return same to the undersigned 
by email forthwith. 

Yours truly, 

Thornton Grout Finnigan LLP 

 
 
Puya Fesharaki 
PJF/rgm 

Encls. 

 

cc: Andrew O’Coin, HSBC Bank Canada 
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Schedule “A” 

Indebtedness of LSI Logistix Canada Inc. and LSI Wheels Inc.  
to HSBC Bank Canada as at March 4, 2022 

Facility Currency Principal Interest1 Total 

LSI Logistix Canada Inc. 

Operating Facility CAD $927,706.29            $357.51  $928,063.80 

Operating Facility USD                    $19.98                $0.01  $19.99 

Demand Loan Facility CAD $250,000.00           $108.56  $250,108.56 

Co-Lend Facility CAD $1,462,500.00        $2,299.98  $1,464,799.98 

CEBA Loan CAD $60,000.00                   -   $60,000.00 

SUB-TOTAL CAD $2,664,206.29 $2,766.05 $2,702,972.34 

 USD $19.98             $0.01  $19.99 

LSI Logistix Canada Inc. and LSI Wheels Inc. 

Leasing CAD n/a n/a $2,337,268.642 

SUB-TOTAL CAD   $2,337,268.64 

TOTAL CAD $2,664,206.29 $2,766.05 $5,040,240.98 

USD 19.98 $0.01 $19.99 

 

E.&E.O. 

1 Interest accrues on the Indebtedness at a rate that varies with the Bank’s Prime Rate and the Bank’s U.S. Base Rate. 
2 Includes HST of $268,889.30. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
PURSUANT TO SECTION 244 OF THE 

BANKRUPTCY AND INSOLVENCY ACT (CANADA) 

To: LSI Logistix Canada Inc. (the “Company”) 

Take notice that: 

1. HSBC Bank Canada (the “Bank”), a secured creditor, intends to enforce its security on the 
property of the Company described below: 

(a) all present and after-acquired personal property of the Company; and 

(b) all proceeds of the foregoing collateral. 

2. The security that is to be enforced is in the form of a General Security Agreement dated 
April 23, 2019 (the “Security”). 

3. The total amount of the indebtedness secured by the Security is CAD $5,040,240.98 and 
USD $19.99 as at March 4, 2022 (the “Indebtedness”), plus interest accruing thereafter and costs 
incurred by or charged to the Bank. Interest accrues on the Indebtedness at a rate that varies with 
the Bank’s Prime Rate and the Bank’s U.S. Base Rate. As at today’s date, interest is accruing in 
the amount of CAD $2,766.05 per day. 

4. The secured creditor will not have the right to enforce the security until the expiry of the 
10-day period after this notice is sent, unless the Company consents to an earlier enforcement. 

Dated at Toronto, Ontario, this 7th day of March, 2022. 

HSBC BANK CANADA 
by Thornton Grout Finnigan LLP, its solicitors herein 

 

 

Per: ______________________________ 
  Puya Fesharaki 
  Email: pfesharaki@tgf.ca  
  File no. 100-453 

 
 
  

550

mailto:pfesharaki@tgf.ca


 - 2 -

CONSENT 

 TO:  HSBC BANK CANADA (the “Bank”) 

 FROM:   LSI Logistix Canada Inc. (the “Company”) 

 The Company acknowledges receipt of a Notice of Intention to Enforce Security delivered 

by the Bank. 

 For consideration received, the receipt and sufficiency of which are hereby irrevocably 

acknowledged, the Company hereby consents to the immediate enforcement by the Bank of the 

security held by it from the Company, and for the same consideration waives completely all rights 

to any delay by or any further notice from the Bank with respect to the enforcement of the Bank’s 

security and the exercise of the other remedies of the Bank against the Company.  

 

DATED at ___________________ this ______ day of __________, 2022. 

 

LSI LOGISTIX CANADA INC. 

 

Per: ___________________________ 
Name: 
Title: 

I have the authority to bind the Company. 
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Puya Fesharaki 
T: (416) 304-7979 
E: pfesharaki@tgf.ca   
File No. 100-453 

 
March 7, 2022 
 
VIA EMAIL [vikram.dua@lsiworld.com] 

 

Dear Sirs: 

Re: Indebtedness of LSI Logistix Canada Inc. (“LSI”) and LSI Wheels Inc. 
(“LSI Wheels”, and together with LSI, the “Borrowers”) to HSBC Bank Canada 
(the “Bank”) 

As you are aware, we are the solicitors for the Bank with respect to the above-noted matter.   

We refer to the credit facilities made available by the Bank to the Borrowers (the “Credit 
Facilities”) pursuant to a credit facility agreement dated March 3, 2021, as amended by an 
amending agreement dated April 21, 2021 (collectively, as amended, the “Credit Facility 
Agreement”), and the Offer to Lease dated December 3, 2020 (the “Offer to Lease”).  We also 
refer to the forbearance agreement dated August 3, 2021, as amended by amending agreements 
dated September 17, 2021, October 29, 2021, November 12, 2021 and December 24, 2021 
(collectively, as amended, the “Forbearance Agreement”).  The Borrowers are in default of the 
terms of the Credit Facility Agreement, the Offer to Lease, the Forbearance Agreement and the 
Bank’s standard CEBA Loan Program agreement.  In addition, the Credit Facilities are payable on 
demand.  As at March 4, 2022, the Borrowers are indebted to the Bank in the amount of 
CAD $5,040,240.98 and USD $19.99 (the “Indebtedness”), together with accruing interest and 
accrued and accruing costs, as further detailed in Schedule “A” hereto. 

We further refer to your guarantee of LSI’ obligations to the Bank pursuant to an unlimited written 
guarantee dated April 23, 2019 (the “LSI Wheels Guarantee”).  Your obligations under the LSI 
Wheels Guarantee are payable on demand. 

On behalf of the Bank, we hereby demand payment from you of the Indebtedness, namely 
the sums of CAD $5,040,240.98 and USD $19.99, together with accruing interest and accrued 
and accruing costs (including legal costs on a full indemnity basis).  As at today’s date, interest 
is accruing in the amount of CAD $2,766.05 per day. 

LSI Wheels Inc. 
6855 Columbus Road 
Mississauga, ON  L5T 2G9 

Attention:  Vikram Dua 
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Please note that the Indebtedness will continue to accrue interest, and costs will continue to be 
incurred by the Bank, for which you will be responsible until payment is received by the Bank.   

In the event that you fail to pay the sums indicated by 5:00 p.m. on March 17, 2022, the Bank 
shall pursue its remedies against you and will take whatever steps it deems appropriate to seek 
repayment of the amounts set out herein. 

We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy 
and Insolvency Act (Canada) together with a Consent thereto.  If you consent to the Bank enforcing 
its rights and remedies without further delay, please date and execute one copy of the Consent 
attached to the enclosed Notice of Intention to Enforce Security and return same to the undersigned 
by email forthwith. 

Yours truly, 

Thornton Grout Finnigan LLP 

 
 
Puya Fesharaki 
PJF/rgm 

Encls. 

 

cc: Andrew O’Coin, HSBC Bank Canada 
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Schedule “A” 

Indebtedness of LSI Logistix Canada Inc. and LSI Wheels Inc.  
to HSBC Bank Canada as at March 4, 2022 

Facility Currency Principal Interest1 Total 

LSI Logistix Canada Inc. 

Operating Facility CAD $927,706.29            $357.51  $928,063.80 

Operating Facility USD                    $19.98                $0.01  $19.99 

Demand Loan Facility CAD $250,000.00           $108.56  $250,108.56 

Co-Lend Facility CAD $1,462,500.00        $2,299.98  $1,464,799.98 

CEBA Loan CAD $60,000.00                   -   $60,000.00 

SUB-TOTAL CAD $2,664,206.29 $2,766.05 $2,702,972.34 

 USD $19.98             $0.01  $19.99 

LSI Logistix Canada Inc. and LSI Wheels Inc. 

Leasing CAD n/a n/a $2,337,268.642 

SUB-TOTAL CAD   $2,337,268.64 

TOTAL CAD $2,664,206.29 $2,766.05 $5,040,240.98 

USD 19.98 $0.01 $19.99 

 

E.&E.O. 

1 Interest accrues on the Indebtedness at a rate that varies with the Bank’s Prime Rate and the Bank’s U.S. Base Rate. 
2 Includes HST of $268,889.30. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
PURSUANT TO SECTION 244 OF THE 

BANKRUPTCY AND INSOLVENCY ACT (CANADA) 

To: LSI Wheels Inc. (the “Company”) 

Take notice that: 

1. HSBC Bank Canada (the “Bank”), a secured creditor, intends to enforce its security on the 
property of the Company described below: 

(a) all present and after-acquired personal property of the Company; and 

(b) all proceeds of the foregoing collateral. 

2. The security that is to be enforced is in the form of a General Security Agreement dated 
April 23, 2019 (the “Security”). 

3. The total amount of the indebtedness secured by the Security is CAD $5,040,240.98 and 
USD $19.99 as at March 4, 2022 (the “Indebtedness”), plus interest accruing thereafter and costs 
incurred by or charged to the Bank.  Interest accrues on the Indebtedness at a rate that varies with 
the Bank’s Prime Rate and the Bank’s U.S. Base Rate.  As at today’s date, interest is accruing in 
the amount of CAD $2,766.05 per day. 

4. The secured creditor will not have the right to enforce the security until the expiry of the 
10-day period after this notice is sent, unless the Company consents to an earlier enforcement. 

Dated at Toronto, Ontario, this 7th day of March, 2022. 

HSBC BANK CANADA 
by Thornton Grout Finnigan LLP, its solicitors herein 

 

 

Per: ______________________________ 
  Puya Fesharaki 
  Email: pfesharaki@tgf.ca  
  File no. 100-453 
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CONSENT 

 TO:  HSBC BANK CANADA (the “Bank”) 

 FROM:   LSI Wheels Inc. (the “Company”) 

 The Company acknowledges receipt of a Notice of Intention to Enforce Security delivered 

by the Bank. 

 For consideration received, the receipt and sufficiency of which are hereby irrevocably 

acknowledged, the Company hereby consents to the immediate enforcement by the Bank of the 

security held by it from the Company, and for the same consideration waives completely all rights 

to any delay by or any further notice from the Bank with respect to the enforcement of the Bank’s 

security and the exercise of the other remedies of the Bank against the Company.  

 

DATED at ___________________ this ______ day of __________, 2022. 

 

LSI WHEELS INC. 

 

Per: ___________________________ 
Name: 
Title: 

I have the authority to bind the Company. 
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Puya Fesharaki 
T: (416) 304-7979 
E: pfesharaki@tgf.ca   
File No. 100-453 

 
March 7, 2022 
 
VIA EMAIL [vikram.dua@lsiworld.com] 

 

Dear Sirs: 

Re: Indebtedness of LSI Logistix Canada Inc. (“LSI”) and LSI Wheels Inc. 
(“LSI Wheels”, and together with LSI, the “Borrowers”) to HSBC Bank Canada 
(the “Bank”) 

As you are aware, we are the solicitors for the Bank with respect to the above-noted matter.   

We refer to the credit facilities made available by the Bank to the Borrowers (the “Credit 
Facilities”) pursuant to a credit facility agreement dated March 3, 2021, as amended by an 
amending agreement dated April 21, 2021 (collectively, as amended, the “Credit Facility 
Agreement”), and the Offer to Lease dated December 3, 2020 (the “Offer to Lease”).  We also 
refer to the forbearance agreement dated August 3, 2021, as amended by amending agreements 
dated September 17, 2021, October 29, 2021, November 12, 2021 and December 24, 2021 
(collectively, as amended, the “Forbearance Agreement”).  The Borrowers are in default of the 
terms of the Credit Facility Agreement, the Offer to Lease, the Forbearance Agreement and the 
Bank’s standard CEBA Loan Program agreement.  In addition, the Credit Facilities are payable on 
demand.  As at March 4, 2022, the Borrowers are indebted to the Bank in the amount of 
CAD $5,040,240.98 and USD $19.99 (the “Indebtedness”), together with accruing interest and 
accrued and accruing costs, as further detailed in Schedule “A” hereto. 

We further refer to your guarantee of the Borrowers’ obligations to the Bank pursuant to an 
unlimited written guarantee dated April 23, 2019 (the “LSI World Guarantee”).  Your obligations 
under the LSI World Guarantee are payable on demand. 

On behalf of the Bank, we hereby demand payment from you of the Indebtedness on account 
of the LSI World Guarantee, namely the sums of CAD $5,040,240.98 and USD $19.99, 
together with accruing interest and accrued and accruing costs (including legal costs on a 
full indemnity basis).  As at today’s date, interest is accruing in the amount of CAD $2,766.05 
per day. 

LSI World Inc. 
6855 Columbus Road 
Mississauga, ON  L5T 2G9 

Attention:  Vikram Dua 
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Please note that the Indebtedness will continue to accrue interest, and costs will continue to be 
incurred by the Bank, for which you will be responsible until payment is received by the Bank.   

In the event that you fail to pay the sums indicated by 5:00 p.m. on March 17, 2022, the Bank 
shall pursue its remedies against you and will take whatever steps it deems appropriate to seek 
repayment of the amounts set out herein. 

We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy 
and Insolvency Act (Canada) together with a Consent thereto.  If you consent to the Bank enforcing 
its rights and remedies without further delay, please date and execute one copy of the Consent 
attached to the enclosed Notice of Intention to Enforce Security and return same to the undersigned 
by email forthwith. 

Yours truly, 

Thornton Grout Finnigan LLP 

 
 
Puya Fesharaki 
PJF/rgm 

Encls. 

 

cc: Andrew O’Coin, HSBC Bank Canada 
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Schedule “A” 

Indebtedness of LSI Logistix Canada Inc. and LSI Wheels Inc.  
to HSBC Bank Canada as at March 4, 2022 

Facility Currency Principal Interest1 Total 

LSI Logistix Canada Inc. 

Operating Facility CAD $927,706.29            $357.51  $928,063.80 

Operating Facility USD                    $19.98                $0.01  $19.99 

Demand Loan Facility CAD $250,000.00           $108.56  $250,108.56 

Co-Lend Facility CAD $1,462,500.00        $2,299.98  $1,464,799.98 

CEBA Loan CAD $60,000.00                   -   $60,000.00 

SUB-TOTAL CAD $2,664,206.29 $2,766.05 $2,702,972.34 

 USD $19.98             $0.01  $19.99 

LSI Logistix Canada Inc. and LSI Wheels Inc. 

Leasing CAD n/a n/a $2,337,268.642 

SUB-TOTAL CAD   $2,337,268.64 

TOTAL CAD $2,664,206.29 $2,766.05 $5,040,240.98 

USD 19.98 $0.01 $19.99 

 

E.&E.O. 

1 Interest accrues on the Indebtedness at a rate that varies with the Bank’s Prime Rate and the Bank’s U.S. Base Rate. 
2 Includes HST of $268,889.30. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
PURSUANT TO SECTION 244 OF THE 

BANKRUPTCY AND INSOLVENCY ACT (CANADA) 

To: LSI World Inc. (the “Company”) 

Take notice that: 

1. HSBC Bank Canada (the “Bank”), a secured creditor, intends to enforce its security on the 
property of the Company described below: 

(a) all present and after-acquired personal property of the Company; and 

(b) all proceeds of the foregoing collateral. 

2. The security that is to be enforced is in the form of a General Security Agreement dated 
April 23, 2019 (the “Security”). 

3. The total amount of the indebtedness secured by the Security is CAD $5,040,240.98 and 
USD $19.99 as at March 4, 2022 (the “Indebtedness”), plus interest accruing thereafter and costs 
incurred by or charged to the Bank.  Interest accrues on the Indebtedness at a rate that varies with 
the Bank’s Prime Rate and the Bank’s U.S. Base Rate.  As at today’s date, interest is accruing in 
the amount of CAD $2,766.05 per day. 

4. The secured creditor will not have the right to enforce the security until the expiry of the 
10-day period after this notice is sent, unless the Company consents to an earlier enforcement. 

Dated at Toronto, Ontario, this 7th day of March, 2022. 

HSBC BANK CANADA 
by Thornton Grout Finnigan LLP, its solicitors herein 

 

 

Per: ______________________________ 
  Puya Fesharaki 
  Email: pfesharaki@tgf.ca  
  File no. 100-453 
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CONSENT 

 TO:  HSBC BANK CANADA (the “Bank”) 

 FROM:   LSI World Inc. (the “Company”) 

 The Company acknowledges receipt of a Notice of Intention to Enforce Security delivered 

by the Bank. 

 For consideration received, the receipt and sufficiency of which are hereby irrevocably 

acknowledged, the Company hereby consents to the immediate enforcement by the Bank of the 

security held by it from the Company, and for the same consideration waives completely all rights 

to any delay by or any further notice from the Bank with respect to the enforcement of the Bank’s 

security and the exercise of the other remedies of the Bank against the Company.  

 

DATED at ___________________ this ______ day of __________, 2022. 

 

LSI WORLD INC. 

 

Per: ___________________________ 
Name: 
Title: 

I have the authority to bind the Company. 
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Puya Fesharaki 
T: (416) 304-7979 
E: pfesharaki@tgf.ca   
File No. 100-453 

 
March 7, 2022 
 
VIA EMAIL [vikram.dua@lsiworld.com] 

 

Dear Sirs: 

Re: Indebtedness of LSI Logistix Canada Inc. (“LSI”) and LSI Wheels Inc. 
(“LSI Wheels”, and together with LSI, the “Borrowers”) to HSBC Bank Canada 
(the “Bank”) 

As you are aware, we are the solicitors for the Bank with respect to the above-noted matter.   

We refer to the credit facilities made available by the Bank to the Borrowers (the “Credit 
Facilities”) pursuant to a credit facility agreement dated March 3, 2021, as amended by an 
amending agreement dated April 21, 2021 (collectively, as amended, the “Credit Facility 
Agreement”), and the Offer to Lease dated December 3, 2020 (the “Offer to Lease”).  We also 
refer to the forbearance agreement dated August 3, 2021, as amended by amending agreements 
dated September 17, 2021, October 29, 2021, November 12, 2021 and December 24, 2021 
(collectively, as amended, the “Forbearance Agreement”).  The Borrowers are in default of the 
terms of the Credit Facility Agreement, the Offer to Lease, the Forbearance Agreement and the 
Bank’s standard CEBA Loan Program agreement.  In addition, the Credit Facilities are payable on 
demand.  As at March 4, 2022, the Borrowers are indebted to the Bank in the amount of 
CAD $5,040,240.98 and USD $19.99 (the “Indebtedness”), together with accruing interest and 
accrued and accruing costs, as further detailed in Schedule “A” hereto. 

We further refer to your guarantee of the Borrowers’ obligations to the Bank pursuant to an 
unlimited written guarantee dated April 23, 2019 (the “GSB Guarantee”).  Your obligations under 
the GSB Guarantee are payable on demand. 

On behalf of the Bank, we hereby demand payment from you of the Indebtedness on account 
of the GSB Guarantee, namely the sums of CAD $5,040,240.98 and USD $19.99, together 
with accruing interest and accrued and accruing costs (including legal costs on a full 
indemnity basis).  As at today’s date, interest is accruing in the amount of CAD $2,766.05 per 
day. 

GSB Properties Ltd. 
6855 Columbus Road 
Mississauga, ON  L5T 2G9 

Attention:  Vikram Dua 

GSB Properties Ltd. 
294 Old Orchard Circle 
Oakville, ON L6H 4N7 

Attention:  Vikram Dua 
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Please note that the Indebtedness will continue to accrue interest, and costs will continue to be 
incurred by the Bank, for which you will be responsible until payment is received by the Bank.   

In the event that you fail to pay the sums indicated by 5:00 p.m. on March 17, 2022, the Bank 
shall pursue its remedies against you and will take whatever steps it deems appropriate to seek 
repayment of the amounts set out herein. 

We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy 
and Insolvency Act (Canada) together with a Consent thereto.  If you consent to the Bank enforcing 
its rights and remedies without further delay, please date and execute one copy of the Consent 
attached to the enclosed Notice of Intention to Enforce Security and return same to the undersigned 
by email forthwith. 

Yours truly, 

Thornton Grout Finnigan LLP 

 
 
Puya Fesharaki 
PJF/rgm 

Encls. 

 

cc: Andrew O’Coin, HSBC Bank Canada 
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Schedule “A” 

Indebtedness of LSI Logistix Canada Inc. and LSI Wheels Inc.  
to HSBC Bank Canada as at March 4, 2022 

Facility Currency Principal Interest1 Total 

LSI Logistix Canada Inc. 

Operating Facility CAD $927,706.29            $357.51  $928,063.80 

Operating Facility USD                    $19.98                $0.01  $19.99 

Demand Loan Facility CAD $250,000.00           $108.56  $250,108.56 

Co-Lend Facility CAD $1,462,500.00        $2,299.98  $1,464,799.98 

CEBA Loan CAD $60,000.00                   -   $60,000.00 

SUB-TOTAL CAD $2,664,206.29 $2,766.05 $2,702,972.34 

 USD $19.98             $0.01  $19.99 

LSI Logistix Canada Inc. and LSI Wheels Inc. 

Leasing CAD n/a n/a $2,337,268.642 

SUB-TOTAL CAD   $2,337,268.64 

TOTAL CAD $2,664,206.29 $2,766.05 $5,040,240.98 

USD 19.98 $0.01 $19.99 

 

E.&E.O. 

1 Interest accrues on the Indebtedness at a rate that varies with the Bank’s Prime Rate and the Bank’s U.S. Base Rate. 
2 Includes HST of $268,889.30. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
PURSUANT TO SECTION 244 OF THE 

BANKRUPTCY AND INSOLVENCY ACT (CANADA) 

To: GSB Properties Ltd. (the “Company”) 

Take notice that: 

1. HSBC Bank Canada (the “Bank”), a secured creditor, intends to enforce its security on the 
property of the Company described below: 

(a) all present and after-acquired personal property of the Company; and 

(b) all proceeds of the foregoing collateral. 

2. The security that is to be enforced is in the form of a General Security Agreement dated 
April 23, 2019 (the “Security”). 

3. The total amount of the indebtedness secured by the Security is CAD $5,040,240.98 and 
USD $19.99 as at March 4, 2022 (the “Indebtedness”), plus interest accruing thereafter and costs 
incurred by or charged to the Bank.  Interest accrues on the Indebtedness at a rate that varies with 
the Bank’s Prime Rate and the Bank’s U.S. Base Rate.  As at today’s date, interest is accruing in 
the amount of CAD $2,766.05 per day. 

4. The secured creditor will not have the right to enforce the security until the expiry of the 
10-day period after this notice is sent, unless the Company consents to an earlier enforcement. 

Dated at Toronto, Ontario, this 7th day of March, 2022. 

HSBC BANK CANADA 
by Thornton Grout Finnigan LLP, its solicitors herein 

 

 

Per: ______________________________ 
  Puya Fesharaki 
  Email: pfesharaki@tgf.ca  
  File no. 100-453 
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CONSENT 

 TO:  HSBC BANK CANADA (the “Bank”) 

 FROM:   GSB Properties Ltd. (the “Company”) 

 The Company acknowledges receipt of a Notice of Intention to Enforce Security delivered 

by the Bank. 

 For consideration received, the receipt and sufficiency of which are hereby irrevocably 

acknowledged, the Company hereby consents to the immediate enforcement by the Bank of the 

security held by it from the Company, and for the same consideration waives completely all rights 

to any delay by or any further notice from the Bank with respect to the enforcement of the Bank’s 

security and the exercise of the other remedies of the Bank against the Company.  

 

DATED at ___________________ this ______ day of __________, 2022. 

 

GSB PROPERTIES LTD. 

 

Per: ___________________________ 
Name: 
Title: 

I have the authority to bind the Company. 
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Puya Fesharaki 
T: (416) 304-7979 
E: pfesharaki@tgf.ca   
File No. 100-453 

 
March 7, 2022 
 
VIA EMAIL [vikram.dua@lsiworld.com] 

 

Dear Sirs: 

Re: Indebtedness of LSI Logistix Canada Inc. (“LSI”) and LSI Wheels Inc. 
(“LSI Wheels”, and together with LSI, the “Borrowers”) to HSBC Bank Canada 
(the “Bank”) 

As you are aware, we are the solicitors for the Bank with respect to the above-noted matter.   

We refer to the credit facilities made available by the Bank to the Borrowers (the “Credit 
Facilities”) pursuant to a credit facility agreement dated March 3, 2021, as amended by an 
amending agreement dated April 21, 2021 (collectively, as amended, the “Credit Facility 
Agreement”), and the Offer to Lease dated December 3, 2020 (the “Offer to Lease”).  We also 
refer to the forbearance agreement dated August 3, 2021, as amended by amending agreements 
dated September 17, 2021, October 29, 2021, November 12, 2021 and December 24, 2021 
(collectively, as amended, the “Forbearance Agreement”).  The Borrowers are in default of the 
terms of the Credit Facility Agreement, the Offer to Lease, the Forbearance Agreement and the 
Bank’s standard CEBA Loan Program agreement.  In addition, the Credit Facilities are payable on 
demand.  As at March 4, 2022, the Borrowers are indebted to the Bank in the amount of 
CAD $5,040,240.98 and USD $19.99 (the “Indebtedness”), together with accruing interest and 
accrued and accruing costs, as further detailed in Schedule “A” hereto. 

We further refer to your guarantee of the Borrowers’ obligations to the Bank pursuant to an 
unlimited written guarantee dated April 23, 2019 (the “219 Guarantee”).  Your obligations under 
the 219 Guarantee are payable on demand. 

On behalf of the Bank, we hereby demand payment from you of the Indebtedness on account 
of the 219 Guarantee, namely the sums of CAD $5,040,240.98 and USD $19.99, together with 
accruing interest and accrued and accruing costs (including legal costs on a full indemnity 
basis).  As at today’s date, interest is accruing in the amount of CAD $2,766.05 per day. 

2191562 Ontario Inc. 
6855 Columbus Road 
Mississauga, ON  L5T 2G9 

Attention:  Vikram Dua 

2191562 Ontario Inc. 
294 Old Orchard Circle 
Oakville, ON  L6H 4N7 

Attention:  Vikram Dua 
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Please note that the Indebtedness will continue to accrue interest, and costs will continue to be 
incurred by the Bank, for which you will be responsible until payment is received by the Bank.   

In the event that you fail to pay the sums indicated by 5:00 p.m. on March 17, 2022, the Bank 
shall pursue its remedies against you and will take whatever steps it deems appropriate to seek 
repayment of the amounts set out herein. 

We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy 
and Insolvency Act (Canada) together with a Consent thereto.  If you consent to the Bank enforcing 
its rights and remedies without further delay, please date and execute one copy of the Consent 
attached to the enclosed Notice of Intention to Enforce Security and return same to the undersigned 
by email forthwith. 

Yours truly, 

Thornton Grout Finnigan LLP 

 
 
Puya Fesharaki 
PJF/rgm 

Encls. 

 

cc: Andrew O’Coin, HSBC Bank Canada 
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Schedule “A” 

Indebtedness of LSI Logistix Canada Inc. and LSI Wheels Inc.  
to HSBC Bank Canada as at March 4, 2022 

Facility Currency Principal Interest1 Total 

LSI Logistix Canada Inc. 

Operating Facility CAD $927,706.29            $357.51  $928,063.80 

Operating Facility USD                    $19.98                $0.01  $19.99 

Demand Loan Facility CAD $250,000.00           $108.56  $250,108.56 

Co-Lend Facility CAD $1,462,500.00        $2,299.98  $1,464,799.98 

CEBA Loan CAD $60,000.00                   -   $60,000.00 

SUB-TOTAL CAD $2,664,206.29 $2,766.05 $2,702,972.34 

 USD $19.98             $0.01  $19.99 

LSI Logistix Canada Inc. and LSI Wheels Inc. 

Leasing CAD n/a n/a $2,337,268.642 

SUB-TOTAL CAD   $2,337,268.64 

TOTAL CAD $2,664,206.29 $2,766.05 $5,040,240.98 

USD 19.98 $0.01 $19.99 

 

E.&E.O. 

1 Interest accrues on the Indebtedness at a rate that varies with the Bank’s Prime Rate and the Bank’s U.S. Base Rate. 
2 Includes HST of $268,889.30. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
PURSUANT TO SECTION 244 OF THE 

BANKRUPTCY AND INSOLVENCY ACT (CANADA) 

To: 2191562 Ontario Inc. (the “Company”) 

Take notice that: 

1. HSBC Bank Canada (the “Bank”), a secured creditor, intends to enforce its security on the 
property of the Company described below: 

(a) all present and after-acquired personal property of the Company; and 

(b) all proceeds of the foregoing collateral. 

2. The security that is to be enforced is in the form of a General Security Agreement dated 
April 23, 2019 (the “Security”). 

3. The total amount of the indebtedness secured by the Security is CAD $5,040,240.98 and 
USD $19.99 as at March 4, 2022 (the “Indebtedness”), plus interest accruing thereafter and costs 
incurred by or charged to the Bank.  Interest accrues on the Indebtedness at a rate that varies with 
the Bank’s Prime Rate and the Bank’s U.S. Base Rate.  As at today’s date, interest is accruing in 
the amount of CAD $2,766.05 per day. 

4. The secured creditor will not have the right to enforce the security until the expiry of the 
10-day period after this notice is sent, unless the Company consents to an earlier enforcement. 

Dated at Toronto, Ontario, this 7th day of March, 2022. 

HSBC BANK CANADA 
by Thornton Grout Finnigan LLP, its solicitors herein 

 

 

Per: ______________________________ 
  Puya Fesharaki 
  Email: pfesharaki@tgf.ca  
  File no. 100-453 
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CONSENT 

 TO:  HSBC BANK CANADA (the “Bank”) 

 FROM:   2191562 Ontario Inc. (the “Company”) 

 The Company acknowledges receipt of a Notice of Intention to Enforce Security delivered 

by the Bank. 

 For consideration received, the receipt and sufficiency of which are hereby irrevocably 

acknowledged, the Company hereby consents to the immediate enforcement by the Bank of the 

security held by it from the Company, and for the same consideration waives completely all rights 

to any delay by or any further notice from the Bank with respect to the enforcement of the Bank’s 

security and the exercise of the other remedies of the Bank against the Company.  

 

DATED at ___________________ this ______ day of __________, 2022. 

 

2191562 ONTARIO INC. 

 

Per: ___________________________ 
Name: 
Title: 

I have the authority to bind the Company. 
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Puya Fesharaki 
T: (416) 304-7979 
E: pfesharaki@tgf.ca   
File No. 100-453 

 
March 7, 2022 
 
VIA EMAIL [vikram.dua@lsiworld.com] 

 

Dear Sirs: 

Re: Indebtedness of LSI Logistix Canada Inc. (“LSI”) and LSI Wheels Inc. 
(“LSI Wheels”, and together with LSI, the “Borrowers”) to HSBC Bank Canada 
(the “Bank”) 

As you are aware, we are the solicitors for the Bank with respect to the above-noted matter.   

We refer to the credit facilities made available by the Bank to the Borrowers (the “Credit 
Facilities”) pursuant to a credit facility agreement dated March 3, 2021, as amended by an 
amending agreement dated April 21, 2021 (collectively, as amended, the “Credit Facility 
Agreement”), and the Offer to Lease dated December 3, 2020 (the “Offer to Lease”).  We also 
refer to the forbearance agreement dated August 3, 2021, as amended by amending agreements 
dated September 17, 2021, October 29, 2021, November 12, 2021 and December 24, 2021 
(collectively, as amended, the “Forbearance Agreement”).  The Borrowers are in default of the 
terms of the Credit Facility Agreement, the Offer to Lease, the Forbearance Agreement and the 
Bank’s standard CEBA Loan Program agreement.  In addition, the Credit Facilities are payable on 
demand.  As at March 4, 2022, the Borrowers are indebted to the Bank in the amount of 
CAD $5,040,240.98 and USD $19.99 (the “Indebtedness”), together with accruing interest and 
accrued and accruing costs, as further detailed in Schedule “A” hereto. 

We further refer to your guarantee of the Borrowers’ obligations to the Bank pursuant to an 
unlimited written guarantee dated April 23, 2019 (the “259 Guarantee”).  Your obligations under 
the 259 Guarantee are payable on demand. 

On behalf of the Bank, we hereby demand payment from you of the Indebtedness on account 
of the 259 Guarantee, namely the sums of CAD $5,040,240.98 and USD $19.99, together with 
accruing interest and accrued and accruing costs (including legal costs on a full indemnity 
basis).  As at today’s date, interest is accruing in the amount of CAD $2,766.05 per day. 

2597370 Ontario Inc. 
6855 Columbus Road 
Mississauga, ON  L5T 2G9 

Attention:  Vikram Dua 

2597370 Ontario Inc. 
7294 Mason Rd. 
Cambridge, ON  N3C 2V4 

Attention:  Vikram Dua 
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Please note that the Indebtedness will continue to accrue interest, and costs will continue to be 
incurred by the Bank, for which you will be responsible until payment is received by the Bank.   

In the event that you fail to pay the sums indicated by 5:00 p.m. on March 17, 2022, the Bank 
shall pursue its remedies against you and will take whatever steps it deems appropriate to seek 
repayment of the amounts set out herein. 

We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy 
and Insolvency Act (Canada) together with a Consent thereto.  If you consent to the Bank enforcing 
its rights and remedies without further delay, please date and execute one copy of the Consent 
attached to the enclosed Notice of Intention to Enforce Security and return same to the undersigned 
by email forthwith. 

Yours truly, 

Thornton Grout Finnigan LLP 

 
 
Puya Fesharaki 
PJF/rgm 

Encls. 

 

cc: Andrew O’Coin, HSBC Bank Canada 
 

  

578



 

3. 

 

 

 
 

Schedule “A” 

Indebtedness of LSI Logistix Canada Inc. and LSI Wheels Inc.  
to HSBC Bank Canada as at March 4, 2022 

Facility Currency Principal Interest1 Total 

LSI Logistix Canada Inc. 

Operating Facility CAD $927,706.29            $357.51  $928,063.80 

Operating Facility USD                    $19.98                $0.01  $19.99 

Demand Loan Facility CAD $250,000.00           $108.56  $250,108.56 

Co-Lend Facility CAD $1,462,500.00        $2,299.98  $1,464,799.98 

CEBA Loan CAD $60,000.00                   -   $60,000.00 

SUB-TOTAL CAD $2,664,206.29 $2,766.05 $2,702,972.34 

 USD $19.98             $0.01  $19.99 

LSI Logistix Canada Inc. and LSI Wheels Inc. 

Leasing CAD n/a n/a $2,337,268.642 

SUB-TOTAL CAD   $2,337,268.64 

TOTAL CAD $2,664,206.29 $2,766.05 $5,040,240.98 

USD 19.98 $0.01 $19.99 

 

E.&E.O. 

1 Interest accrues on the Indebtedness at a rate that varies with the Bank’s Prime Rate and the Bank’s U.S. Base Rate. 
2 Includes HST of $268,889.30. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
PURSUANT TO SECTION 244 OF THE 

BANKRUPTCY AND INSOLVENCY ACT (CANADA) 

To: 2597370 Ontario Inc. (the “Company”) 

Take notice that: 

1. HSBC Bank Canada (the “Bank”), a secured creditor, intends to enforce its security on the 
property of the Company described below: 

(a) all present and after-acquired personal property of the Company; and 

(b) all proceeds of the foregoing collateral. 

2. The security that is to be enforced is in the form of a General Security Agreement dated 
April 23, 2019 (the “Security”). 

3. The total amount of the indebtedness secured by the Security is CAD $5,040,240.98 and 
USD $19.99 as at March 4, 2022 (the “Indebtedness”), plus interest accruing thereafter and costs 
incurred by or charged to the Bank.  Interest accrues on the Indebtedness at a rate that varies with 
the Bank’s Prime Rate and the Bank’s U.S. Base Rate.  As at today’s date, interest is accruing in 
the amount of CAD $2,766.05 per day. 

4. The secured creditor will not have the right to enforce the security until the expiry of the 
10-day period after this notice is sent, unless the Company consents to an earlier enforcement. 

Dated at Toronto, Ontario, this 7th day of March, 2022. 

HSBC BANK CANADA 
by Thornton Grout Finnigan LLP, its solicitors herein 

 

 

Per: ______________________________ 
  Puya Fesharaki 
  Email: pfesharaki@tgf.ca  
  File no. 100-453 
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CONSENT 

 TO:  HSBC BANK CANADA (the “Bank”) 

 FROM:   2597370 Ontario Inc. (the “Company”) 

 The Company acknowledges receipt of a Notice of Intention to Enforce Security delivered 

by the Bank. 

 For consideration received, the receipt and sufficiency of which are hereby irrevocably 

acknowledged, the Company hereby consents to the immediate enforcement by the Bank of the 

security held by it from the Company, and for the same consideration waives completely all rights 

to any delay by or any further notice from the Bank with respect to the enforcement of the Bank’s 

security and the exercise of the other remedies of the Bank against the Company.  

 

DATED at ___________________ this ______ day of __________, 2022. 

 

2597370 ONTARIO INC. 

 

Per: ___________________________ 
Name: 
Title: 

I have the authority to bind the Company. 
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This is Exhibit “J” referred to in the 

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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Personal & Confidential 

March 18, 2022 

Via Electronic Mail  

LSI Logistix Canada Inc. 
6855 Columbus Road 
Mississauga, ON  L5T 2G9 

 

Attention: Vikram Dua 
 
Dear Sir: 

Re: Indebtedness of LSI Logistix Canada Inc. (the “Borrower”) to HSBC Bank Canada 

(the “Bank”) 

We refer to the forbearance agreement dated August 3, 2021, as amended by amending agreements 
dated September 17, 2021, October 29, 2021, November 12, 2021 and December 24, 2021 
(collectively, as amended, the “Forbearance Agreement”). Any capitalized terms not defined 

herein have the meanings given to them in the Forbearance Agreement. 

By letters dated March 7, 2022 (collectively, the “Demand Letters”), the Bank demanded 
repayment of the indebtedness of the Borrower to the Bank from each of the Borrower and the 
guarantors thereof. On that same date, the Bank also delivered Notices of Intent to Realize on 

Security under the Bankruptcy and Insolvency Act (collectively, the “BIA Notices”). The relevant 
statutory deadlines under the Demand Letters and BIA Notices expire today. As a result, the Bank 
will be in a position to immediately take enforcement steps against the Borrower and the 
guarantors thereof.  

On March 15, 2022, the Borrower delivered to the Bank a signed Bill of Sale dated February 18, 
2022 (the “Bill of Sale”) in respect of the sale of certain equipment leased to it by the Bank to a 
third-party purchaser (the “Proposed Transaction”).  

Notwithstanding the expiration of the statutory deadlines under the BIA Notices and the defaults 

noted in the prior Forbearance Agreements, which are continuing, the Borrower has requested the 
Bank’s consent to the purchase and sale transaction contemplated by the Bill of Sale  and provide 
additional time to fully and permanently repay its indebtedness and obligations to the Bank. 

At the Credit Parties’ request, and for consideration received, the receipt and sufficiency of which 

are hereby acknowledged by all parties hereto, the Bank hereby agrees to grant its consent to the 
Proposed Transaction and forbear from enforcing its rights against the Borrower and the 
guarantors thereof strictly on a day-to-day basis, on the following terms and conditions: 

1. The Credit Parties each hereby restate and reaffirm all of the acknowledgements, 

representations, warranties and covenants contained in the Forbearance Agreement. 

Zoho Sign Document ID: NIGKH7NM2XJHAVB0EL5HS27KA7MNR2FU3PTAYQBVPG8
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RESTRICTED 

2. The Credit Parties each hereby agree that any failure to comply with the terms and 

conditions of this Agreement shall constitute a Forbearance Terminating Event under the 
Forbearance Agreement. 

3. The Credit Parties each hereby agree that they each absolutely and irrevocably release the 
Bank and its officers, directors, employees, solicitors and agents, including the Consultant 
(collectively, the “Releasees”) of and from any and all claims which they may have in 
respect of the Releasees up to and including the date hereof including, without limitation, 

any actions taken by the Bank in dealing with the Credit Parties, the Credit Facilities, the 
Security, the Guarantees or with the administration of the Borrower’s accounts with the 
Bank. 

4. This Agreement is subject to receipt by the Bank on or before 5:00pm on March 18, 2022 

of a duly authorized and executed copy of this Agreement signed by each of the parties 
hereto. 

The Proposed Transaction 

5. The Bank hereby grants its consent to the Proposed Transaction contemplated by the Bill of 
Sale on the following terms and conditions: 

(a) the Proposed Transaction shall close on or before March 31, 2022;  

(b) the Proposed Transaction shall not be amended or otherwise deviate in form or 
substance from the transaction contemplated by the Bill of Sale. If the Proposed 
Transaction is amended in any way, the Borrower shall immediately apprise the 
Bank and the Bank shall be required to provide its written consent to any such 

amendment; 

(c) the proceeds of the Proposed Transaction shall be used to permanently repay and 
cancel the Leasing Facility; 

(d) the proceeds of the Proposed Transaction shall be used to permanently repay and 

cancel the $250,000 New Facility; and 

(e) the balance of the proceeds of the Proposed Transaction, after accounting for the 
payments provided for at (c) and (d) above, shall be applied as a permanent 
repayment of the Operating Facility with a corresponding reduction to the principal 

amount permitted under such facility. 

Reporting Requirements 

6. On or before March 31, 2022, the Borrower shall deliver to the Bank a copy of an updated 
business plan and forecast satisfactory to the Bank. 

7. The Credit Parties shall strictly adhere to all reporting requirements set out in the Credit 
Facility Agreement and the Forbearance Agreement, except as amended herein.   
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Other Terms and Conditions 

8. Except as specifically amended, all terms and conditions of the Forbearance Agreement, 
shall remain in full force and effect, unamended.  

9. Nothing in this Agreement shall be construed or operate as a waiver of or acquiescence to 
any default which has occurred under the Forbearance Agreement or the Credit Facilities.  

 
Yours truly, 

 

HSBC BANK CANADA 
 
By:  

 

  By:  

 Name:  

Title:  

We have authority to bind the Bank. 
 

 

 

  Name:  

Title:  

 

Andrew O'Coin Brian Pettit
Assistant Vice PresidentAssistant Vice President
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Acknowledged and agreed to this _____ day of __________, 2022. 

 

As Borrower: 

 

LSI LOGISTIX CANADA INC. 

 

 
Per:____________________________ 

Name:  
Title:   

 
Per:____________________________ 

Name:  
Title:    

I/we have authority to bind the Corporation 

 

As Guarantors: 

 

2191562 ONTARIO INC. 

 

 
Per:____________________________ 
Name:  
Title:   

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI WHEELS INC. 

 

 
Per:____________________________ 
Name:  
Title:   

 
Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI USA INC. 

 

 
Per:____________________________ 
Name:  
Title:   

 
Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

GSB PROPERTIES LTD. 

 

 
Per:____________________________ 
Name:  
Title:   

 
Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 
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Acknowledged and agreed to this _____ day of __________, 2022. 

 

2597370 ONTARIO INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI WORLD INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI TERMINALS USA INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI HOLDINGS USA INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI LOGISTIX USA, INC. 

 

 

Per:____________________________ 
Name:  
Title:   

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 
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Acknowledged and agreed to this _____ day of __________, 2022. 

 

PERSONAL GUARANTOR: 

 

 

Per:____________________________ 
Witness as to signature of Vikram Dua  

 

Per:____________________________ 

Vikram Dua  
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This is Exhibit “K” referred to in the 

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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May 10, 2022 

Via Electronic Mail  

LSI Logistix Canada Inc. 
6855 Columbus Road 
Mississauga, ON  L5T 2G9 

 
Attention: Vikram Dua 
 
Dear Sir: 

Re: Indebtedness of LSI Logistix Canada Inc. (the “Borrower”) to HSBC Bank Canada 

(the “Bank”) 

We refer to the forbearance agreement dated August 3, 2021, as amended by amending agreements 
dated September 17, 2021, October 29, 2021, November 12, 2021, December 24, 2021 and March 

28, 2022 (collectively, as amended, the “Forbearance Agreement”). Any capitalized terms not 
defined herein have the meanings given to them in the Forbearance Agreement. 

In addition, we refer to the letters dated March 7, 2022 (collectively, the “Demand Letters”), 
wherein the Bank demanded repayment of the indebtedness of the Borrower to the Bank from the 

Borrower and the Corporate Guarantors. On that same date, the Bank also delivered Notices of 
Intent to Realize on Security under the Bankruptcy and Insolvency Act (collectively, the “BIA 

Notices”). The relevant statutory deadlines under the Demand Letters and BIA Notices have 
expired.   

The Forbearance Deadline under the Forbearance Agreement has expired. As a result, the Bank is 
in a position to immediately take enforcement steps against the Borrower and the Corporate 
Guarantors.  

Effective today, all accounts held with the Bank by the Borrower and the Corporate Guarantors 

(collectively, the “Accounts”) shall be on a deposit only basis only. For greater certainty, effective 
immediately, any cheques or other instruments for payment drawn on such accounts shall not be 
honoured by the Bank. 

The Bank may apply any funds held in the Accounts to the repayment of the indebtedness and 

obligations of the Borrower and the Corporate Guarantors to the Bank in its sole discretion.  

The Bank understands that the Borrower and each of the Canadian Corporate Guarantors (save and 
except for LSI World Inc.) intend to file voluntary bankruptcy assignments (the “Bankruptcy 

Assignments”) in order to wind up their business affairs. The Bank further understands that the 
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Bankruptcy Assignments will be completed on or before Thursday, May 19, 2022 (“Bankruptcy 

Date”).  

The Bank recognizes and appreciates the cooperation of the Borrower and the Corporate 
Guarantors in assisting the Bank in recovering all value available from the assets and accounts 
receivable of the Borrower and Corporate Guarantors, and you have confirmed that that will 

continue as you proceed to wind up the various companies including through the Bankruptcy 
Assignments. Provided this continues to be the case (to the Bank’s satisfaction), the Bank is 
prepared to consider an accommodation under the Personal Guarantee for the benefit of the 
Personal Guarantor at a future date. 

The Bank is prepared to release the guarantees and security held from LSI World Inc. and the U.S. 
Corporate Guarantors (the “Settlement Offer”) upon all of the following being satisfied in the 
Bank’s discretion (collectively, the “Conditions”): 

(i) on or before 5:00pm EST on May 10, 2022, confirmation that the requisite meetings of the 

board of directors of the relevant borrower entities have been called to discuss the 
Bankruptcy Assignments and that the necessary corporate authorizations (the “Necessary 

Authorizations”) are in effect to permit the directors to assign the companies into 
bankruptcy;  

(ii) the Bankruptcy Assignments being completed by the Bankruptcy Date, provided that each 
company being assigned into bankruptcy has the Necessary Authorizations and same has 
been confirmed to the Bank or the Consultant; 

(iii) receipt by the Bank of CAD$90,000 as a permanent and irrevocable payment of the 

indebtedness and obligations of the Borrower to the Bank; and  

(iv) BDC’s concurrence, if the Bank deems it necessary in its sole discretion.  

If any of the Conditions are not satisfied by the dates and times set out above and the Bank will not 
waive satisfaction thereof, the Settlement Offer shall be terminated.  

In the meantime, except as expressly waived in writing by the Bank, no act or failure to act by the 
Bank, nor anything said or done in any discussions, correspondence or other dealings among any 
of the Bank, the Borrower, the Guarantors or any of their respective shareholders, affiliates, 
subsidiaries, related parties, officers, directors, employees, agents or representatives shall be 

construed as a waiver of any breach, default or event of default under the Credit Facility 
Agreement, or any of the rights or remedies of the Bank under the Demand Letters and BIA 
Notices.  There is no agreement by the Bank to forbear from enforcing any of its rights and 
remedies with respect to the Defaults or with respect to any other breach, default or event of 

default under the Credit Facility Agreement which has occurred or which may occur in the future.  
The Bank reserves the right to immediately exercise all such rights and remedies at any time 
including, without limitation, taking steps to enforce the security granted to the Bank by the 
Borrower and the Corporate Guarantors. 

 
 

[Signature pages follow] 
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Yours truly, 
 

HSBC BANK CANADA 

 
By:  

 

  By:  

 Name:  
Title:  

We have authority to bind the Bank. 

  Name:  
Title:  

 

 
 

Andrew O'Coin Brian Pettit
Assistant Vice President Assistant Vice President
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Acknowledged and agreed to this _____ day of __________, 2022. 

 

As Borrower: 

 

LSI LOGISTIX CANADA INC. 

 

 
Per:____________________________ 
Name:  

Title:   

 
Per:____________________________ 
Name:  

Title:    
I/we have authority to bind the Corporation 

 

As Guarantors: 

 

2191562 ONTARIO INC. 

 

 

Per:____________________________ 
Name:  
Title:   

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI WHEELS INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

 

LSI USA INC. 

 

 
Per:____________________________ 
Name:  
Title:   

 
Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

GSB PROPERTIES LTD. 

 

 
Per:____________________________ 
Name:  
Title:   

 
Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 
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Acknowledged and agreed to this _____ day of __________, 2022. 

 

2597370 ONTARIO INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI WORLD INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI TERMINALS USA INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI HOLDINGS USA INC. 

 

 

Per:____________________________ 
Name:  
Title:   

 

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 

 

LSI LOGISTIX USA, INC. 

 

 

Per:____________________________ 
Name:  
Title:   

Per:____________________________ 
Name:  
Title:    

I/we have authority to bind the Corporation 
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Acknowledged and agreed to this _____ day of __________, 2022. 

 

PERSONAL GUARANTOR: 

 

 

Per:____________________________ 
Witness as to signature of Vikram Dua  

 

Per:____________________________ 

Vikram Dua  
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This is Exhibit “L” referred to in the 

the City of Toronto, in the Province of Ontario, this 3rd day of 
June, 2022 in accordance with O. Reg. 432/20, Administering 

Oath or Declaration Remotely. 

 

 

Affidavit of Andrew O'Coin sworn by Andrew O'Coin of the 
Region of Waterloo, in the Province of Ontario, before me at  

A Commissioner for taking affidavits 

 

PUYA J. FESHARAKI 
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Court File No. CV-22-00682169-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, 

and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,  

as amended 

B E T W E E N: 

HSBC BANK CANADA 

Applicant 

- and - 

LSI LOGISTIX CANADA INC., LSI WHEELS INC., LSI WORLD INC., GSB 

PROPERTIES LTD., 2191562 ONTARIO INC., and 2597370 ONTARIO INC. 

Respondents 

CONSENT 

 Pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, BDO 

Canada Limited (“BDO”) hereby consents to acting as the receiver and manager, without security, 

of all of the assets, undertakings and properties of LSI Logistix Canada Inc., LSI wheels Inc., LSI 

world Inc., GSB Properties Ltd., 2191562 Ontario Inc., and 2597370 Ontario Inc., in accordance 

with an order substantially in the form of the order included in the application record of the 

Applicant, as such order may be amended in a manner satisfactory to BDO.  

 Dated at Toronto, Ontario, this 3rd day of June, 2022. 

 BDO CANADA LIMITED  

Per: 

 

 

Name: Gary Cerrato 

Title: Senior Vice-President 
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IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended 

HSBC BANK CANADA 

 

 

Applicant 

- and - LSI LOGISTIX CANADA INC., LSI WHEELS INC., LSI 

WORLD INC., GSB PROPERTIES LTD., 2191562 

ONTARIO INC., and 2597370 ONTARIO INC. 

Respondents 

 Court File No. CV-22-00682169-00CL 

 ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto, Ontario 

 
CONSENT 

 Thornton Grout Finnigan LLP 

TD West Tower, Toronto-Dominion Centre 

100 Wellington Street West, Suite 3200 

Toronto, ON  M5K 1K7 

Fax: (416) 304-1313 

 

D.J. Miller (LSO#34393P) 

Email: djmiller@tgf.ca  / Tel: (416) 304-0559 

 

Puya Fesharaki (LSO#70588L) 

Email: pfesharaki@tgf.ca / Tel.: (416) 304-7979 

 

Lawyers for the Applicant, HSBC Bank Canada 
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IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the 
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended 

 
HSBC BANK CANADA 
Applicant 

- and - LSI LOGISTIX CANADA INC., LSI WHEELS INC., LSI 
WORLD INC., GSB PROPERTIES LTD., 2191562 

ONTARIO INC., and 2597370 ONTARIO INC. 

Respondents 
  

Court File No. CV-22-00682169-00CL 

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto, Ontario 

 
AFFIDAVIT OF ANDREW O’COIN 

(sworn June 3, 2022) 

 Thornton Grout Finnigan LLP 
TD West Tower, Toronto-Dominion Centre 
100 Wellington Street West, Suite 3200 
Toronto, ON  M5K 1K7 
 
D.J. Miller (LSO# 34393P) 
Email: djmiller@tgf.ca / Tel: (416) 304-0559 
 

Puya Fesharaki (LSO #70588L) 

Email: pfesharaki@tgf.ca / Tel.: (416) 304-7979 
 

Lawyers for the Applicant, HSBC Bank Canada 
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Court File No. CV-22-00682169-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, 
and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,  

as amended 

THE HONOURABLE ) [DAY], THE [DATE] 

 )  

JUSTICE  ) DAY OF JUNE, 2022 

   

B E T W E E N: 

HSBC BANK CANADA 

Applicant 

- and - 

LSI LOGISTIX CANADA INC., LSI WHEELS INC., LSI WORLD INC., GSB 
PROPERTIES LTD., 2191562 ONTARIO INC., and 2597370 ONTARIO INC. 

Respondents 

ORDER 
(Appointing Receiver) 

THIS APPLICATION made by HSBC Bank Canada (the “Applicant”) for an Order 

pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended 

(the “BIA”) and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the 

“CJA”), appointing BDO Canada Limited (“BDO”) as receiver and manager (in such capacities, 

the “Receiver”), without security, of all of the assets, undertakings and properties of LSI Logistix 
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Canada Inc., LSI wheels Inc., LSI world Inc., GSB Properties Ltd., 2191562 Ontario Inc., and 

2597370 Ontario Inc. (collectively, the “Debtors”), was heard this day by judicial videoconference 

via Zoom in Toronto, Ontario, due to the COVID-19 pandemic. 

ON READING the Affidavit of Andrew O’Coin sworn June 3, 2022 (the “O’Coin 

Affidavit”) and the Exhibits thereto, and on hearing the submissions of counsel for the Applicant 

and such other parties listed on the counsel slip, no one else appearing although duly served as it 

appears from the Affidavit of Service of [Puya Fesharaki] sworn June [DATE], filed, and on 

reading the Consent of BDO to act as the Receiver, 

SERVICE 

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

Application Record herein is hereby validated such that this Application is properly returnable 

today, hereby dispenses with further service thereof, and authorizes substitute service via 

electronic mail.   

APPOINTMENT 

1. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of 

the CJA, BDO is hereby appointed Receiver, without security, of all of the assets, undertakings, 

and properties of the Debtors, acquired for, or used in relation to the business carried on by the 

Debtors, and all proceeds thereof (collectively, the “Property”) save and except for the collateral 

of the Debtors subject to the following registrations pursuant to the (Ontario) Personal Property 

Security Act (the “PPSA”): 

(a) PPSA Registration No. 20080509 1012 6005 8148 against Load Solutions Inc. 

(“LSI”), being the prior name of the Debtor, LSI Logistix Canada Inc., in favour 
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of National Leasing Group Inc. in respect of the collateral category “Equipment” 

relating to certain photocopier equipment; 

(b) PPSA Registration Nos. 20130729 1939 1531 7638 and 20131129 1728 1532 0210, 

each against LSI in favour of Bank of Montreal and each in respect of the collateral 

categories “Other” and “Motor Vehicle Included”, and relating to certain motor 

vehicles identified by VIN; 

(c) PPSA Registration No. 20161118 1221 6005 1603 against LSI in favour of National 

Leasing Group Inc. in respect of the collateral category “Equipment” relating to 

certain photocopier equipment; 

(d) PPSA Registration No. 20171120 1628 1532 8202 against LSI in favour of Bank 

of Montreal in respect of the collateral categories “Consumer Goods”, “Other” and 

“Motor Vehicle Included” relating to certain motor vehicles identified by VIN; 

(e) PPSA Registration No. 20170822 1205 6083 5140 against LSI in favour of 

Stoughton Trailers Canada Corporation in respect of the collateral categories 

“Consumer Goods”, “Other” and “Motor Vehicle Included” relating to certain 

motor vehicles identified by VIN; 

(f) PPSA Registration 20171221 1302 6005 8632 against LSI in favour of National 

Leasing Group Inc. in respect of the collateral category “Equipment” relating to 

certain GPS equipment; 

(g) PPSA Registration No. 20180109 1639 1616 1516 against LSI in favour of Bank 

of Montreal in respect of the collateral categories “Consumer Goods”, “Other” and 

“Motor Vehicle Included” relating to certain motor vehicles identified by VIN; 

603



 

 

- 4 -

(h) PPSA Registration No. 20180109 1639 1616 1516 against LSI in favour of LBEL 

Inc. in respect of the collateral categories “Inventory”, “Equipment”, “Accounts”, 

“Other” and “Motor Vehicle Included” relating to certain motor vehicles identified 

by VIN; 

(i) PPSA Registration No. 20180205 1124 6005 9555 against LSI in favour of National 

Leasing Group Inc. in respect of the collateral categories “Equipment” and “Other” 

relating to certain GPS equipment; 

(j) PPSA Registration No. 20180423 1748 6005 1265 against LSI in favour of National 

Leasing Group Inc. in respect of the collateral category “Equipment” relating to 

certain GPS equipment; 

(k) PPSA Registration No. 20180523 1501 6005 2056 against LSI in favour of National 

Leasing Group Inc. in respect of the collateral category “Equipment” relating to 

certain computer equipment; 

(l) PPSA Registration Nos. 20180531 1654 6005 2274 and 20180925 1143 6005 5035, 

each against LSI in favour of National Leasing Group Inc., each in respect of the 

collateral category “Equipment” and relating to certain GPS equipment; 

(m) PPSA Registration No. 20190110 1237 6005 7810 against LSI in favour of CWB 

National Leasing Inc. in respect of the collateral category “Equipment” relating to 

certain GPS equipment; 

(n) PPSA Registration No. 20190118 1717 9102 3491 against each of LSI and LSI 

Wheels Inc. in favour of Mercado Capital Corporation in respect of the collateral 
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category “Equipment”, “Other”, “Motor Vehicle Included” relating to certain 

motor vehicles identified by VIN; and 

(o) PPSA Registration No. 20190118 1241 1532 0894 in favour VW Credit Canada 

Inc. in respect of the collateral categories “Consumer Goods”, “Equipment”, 

“Other” and “Motor Vehicle Included” relating to certain motor vehicles identified 

by VIN. 

RECEIVER’S POWERS 

2. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:   

(a) to take possession of and exercise control over the Property, or any part or parts 

thereof, and any and all proceeds, receipts and disbursements arising out of or from 

the Property; 

(b) to receive, preserve, and protect the Property, or any part or parts thereof, including, 

but not limited to, the changing of locks and security codes, the relocating of 

Property to safeguard it, the engaging of independent security personnel, the taking 

of physical inventories and the placement of such insurance coverage as may be 

necessary or desirable; 

(c) to manage, operate, and carry on the business of the Debtors, including the powers 

to enter into any agreements, incur any obligations in the ordinary course of 
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business, cease to carry on all or any part of the business, or cease to perform any 

contracts of the Debtors; 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, managers, 

counsel and such other persons from time to time and on whatever basis, including 

on a temporary basis, to assist with the exercise of the Receiver’s powers and duties, 

including without limitation those conferred by this Order; 

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or 

other assets to continue the business of the Debtors or any part or parts thereof; 

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

Debtors and to exercise all remedies of the Debtors in collecting such monies, 

including, without limitation, to enforce any security held by the Debtors; 

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

(h) to execute, assign, issue and endorse documents of whatever nature in respect of 

any of the Property, whether in the Receiver’s name or in the name and on behalf 

of the Debtors, for any purpose pursuant to this Order; 

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

to defend all proceedings now pending or hereafter instituted with respect to the 

Debtors, the Property or the Receiver, and to settle or compromise any such 

proceedings. The authority hereby conveyed shall extend to such appeals or 

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

any such proceeding; 
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(j) to market any or all of the Property, including advertising and soliciting offers in 

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

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

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

of the ordinary course of business, 

(i) without the approval of this Court in respect of any transaction not 

exceeding $100,000, provided that the aggregate consideration for all such 

transactions does not exceed $250,000; and 

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

purchase price or the aggregate purchase price exceeds the applicable amount set 

out in the preceding clause; 

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

Property Security Act, or section 31 of the Ontario Mortgages Act, as the case may 

be, shall not be required; 

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

any part or parts thereof to a purchaser or purchasers thereof, free and clear of any 

liens or encumbrances affecting such Property;    

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

as the Receiver deems appropriate on all matters relating to the Property and the 

receivership, and to share information, subject to such terms as to confidentiality as 

the Receiver deems advisable; 
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(n) to apply for any permits, licences, approvals or permissions as may be required by 

any governmental authority and any renewals thereof for and on behalf of and, if 

thought desirable by the Receiver, in the name of the Debtors; 

(o) to exercise any shareholder, partnership, joint venture or other rights which the 

Debtors may have;  

(p) to file an assignment in bankruptcy on behalf of any or all of the Debtors, and to 

administer the estates on a consolidated basis for administrative purposes only, and 

not as a substantive consolidation; and 

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

performance of any statutory obligations, 

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

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

below), including the Debtors, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

3. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental 

bodies or agencies, or other entities having notice of this Order (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. 
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4. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting records, 

and any other papers, records and information of any kind related to the Property or the business 

or affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other 

data storage media containing any such information (the foregoing, collectively, the “Records”) 

in that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

to the privilege attaching to solicitor-client communication or due to statutory provisions 

prohibiting such disclosure. 

5. 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 
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the Receiver with any and all access codes, account names and account numbers that may be 

required to gain access to the information.  

6. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled to 

have a representative present in the leased premises to observe such removal and, if the landlord 

disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lease, 

such fixture shall remain on the premises and shall be dealt with as agreed between any applicable 

secured creditors, such landlord and the Receiver, or by further Order of this Court upon 

application by the Receiver on at least two (2) days notice to such landlord and any such secured 

creditors.  

NO PROCEEDINGS AGAINST THE RECEIVER 

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.    

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY 

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the 

Property shall be commenced or continued except with the written consent of the Receiver or with 

leave of this Court and any and all Proceedings currently under way against or in respect of the 

Debtors or the Property are hereby stayed and suspended pending further Order of this Court. 
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NO EXERCISE OF RIGHTS OR REMEDIES 

9. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, 

or affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any “eligible financial contract” as defined in the BIA, and further provided that nothing 

in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business which the 

Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors from 

compliance with statutory or regulatory provisions relating to health, safety or the environment, 

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence 

or permit in favour of or held by the Debtors, without written consent of the Receiver or leave of 

this Court. 

CONTINUATION OF SERVICES 

11. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, contractors, equipment suppliers, insurance, transportation 

services, utility or other services to the Debtors are hereby restrained until further Order of this 

Court from discontinuing, altering, interfering with or terminating the supply of such goods or 
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services as may be required by the Receiver, and that the Receiver shall be entitled to the continued 

use of the Debtors’ current telephone numbers, facsimile numbers, internet addresses and domain 

names, provided in each case that the normal prices or charges for all such goods or services 

received after the date of this Order are paid by the Receiver in accordance with normal payment 

practices of the Debtors or such other practices as may be agreed upon by the supplier or service 

provider and the Receiver, or as may be ordered by this Court.   

RECEIVER TO HOLD FUNDS 

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court.  

EMPLOYEES 

13. THIS COURT ORDERS that all employees of the Debtors shall remain the employees 

of the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate the 

employment of such employees.  The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of the 

BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in respect 
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of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection 

Program Act. 

PIPEDA 

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and to 

their advisors, but only to the extent desirable or required to negotiate and attempt to complete one 

or more sales of the Property (each, a “Sale”).  Each prospective purchaser or bidder to whom such 

personal information is disclosed shall maintain and protect the privacy of such information and 

limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale, 

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

The purchaser of any Property shall be entitled to continue to use the personal information 

provided to it, and related to the Property purchased, in a manner which is in all material respects 

identical to the prior use of such information by the Debtors, and shall return all other personal 

information to the Receiver, or ensure that all other personal information is destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

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

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

“Possession”) of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

613



 

 

- 14 -

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

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 

Occupational Health and Safety Act and regulations thereunder (the “Environmental 

Legislation”), provided however that nothing herein shall exempt the Receiver from any duty to 

report or make disclosure imposed by applicable Environmental Legislation.  The Receiver shall 

not, as a result of this Order or anything done in pursuance of the Receiver’s duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order 

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation. 

RECEIVER’S ACCOUNTS 

17. 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 
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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.    

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby 

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

19. 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 

20. 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 $500,000 

(or such greater amount as this Court may by further Order authorize) at any time, at such rate or 

rates of interest as it deems advisable for such period or periods of time as it may arrange, for the 

purpose of funding the exercise of the powers and duties conferred upon the Receiver by this 

Order, including interim expenditures.  The whole of the Property shall be and is hereby charged 

by way of a fixed and specific charge (the “Receiver’s Borrowings Charge”) as security for the 

payment of the monies borrowed, together with interest and charges thereon, in priority to all 

security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any 
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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. 

21. 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. 

22. 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. 

23. 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 

24. THIS COURT ORDERS that the Guide Concerning Commercial List E-Service (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

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

616

https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/


 

 

- 17 -

orders that a Case Website shall be established in accordance with the Protocol with the following 

URL: https://www.bdo.ca/en-ca/extranets/LSI/.  

25. 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 email, ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtors’ creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtors and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business day 

after mailing. 

RETENTION OF LAWYERS 

26. THIS COURT ORDERS that the Receiver may retain solicitors to represent and advise 

the Receiver in connection with the exercise of the Receiver’s powers and duties, including without 

limitation, those conferred by this Order. The Receiver is specifically authorized and permitted to 

use Thornton Grout Finnigan LLP, solicitors for the Applicant herein, as its own counsel in respect 

of any matter where there is no conflict of interest.  In respect of any legal advice or issue where a 

conflict may exist or arise in respect of the Applicant and the Receiver or a third party, the Receiver 

shall utilize independent counsel.  

GENERAL 

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

advice and directions in the discharge of its powers and duties hereunder. 
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28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting 

as a trustee in bankruptcy of the Debtors. 

29. 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.  

30. 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. 

31. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant’s security 

or, if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid 

by the Receiver from the Debtors’ estate with such priority and at such time as this Court may 

determine. 

618



 

 

- 19 -

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may order. 

33. THIS COURT ORDERS that the Receiver, its counsel and counsel for the Applicant may 

serve or distribute this Order, or any other materials and orders as may be reasonably required in 

these proceedings, including any notices, or other correspondence, by forwarding true copies 

thereof by electronic message to the creditors or any other stakeholders or other interested parties 

of the Debtors and their advisors (if any).  For greater certainty, any such distribution or service 

shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements 

within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 

81000-2-175 (SOR/DORS). 

34. THIS COURT ORDERS that this order is effective from the date that it is made and is 

enforceable without any need for entry and filing. 

 

________________________________________  
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SCHEDULE “A” 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_________ 

1. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the “Receiver”) of the 

assets, undertakings and properties of LSI Logistix Canada INC., LSI Wheels Inc., LSI World Inc., 

GSB Properties Ltd., 2191562 Ontario Inc., and 2597370 Ontario Inc. (collectively, the 

“Debtors”), acquired for, or used in relation to a business carried on by the Debtors (collectively, 

the “Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) 

(the “Court”) dated the ► of ______, 2022 (the “Order”) made in an application having Court 

File No. CV-22-_____________-00CL, has received as such Receiver from the holder of this 

certificate (the “Lender”) the principal sum of $►, being part of the total principal sum of $► 

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

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day 

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per 

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

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

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 
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Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses. 

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

the main office of the Lender at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 

to any person other than the holder of this certificate without the prior written consent of the holder 

of this certificate. 

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court. 

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum 

in respect of which it may issue certificates under the terms of the Order. 

DATED the _________ day of _________, 2022. 

BDO Canada Limited, solely in its capacity as Receiver 
of the Property, and not in its personal capacity 

 

 

Per:  

 Name: 

 Title: 
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IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended, and in the matter of Section 243(1) of the 
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended 

HSBC BANK CANADA 

Applicant 

- and - LSI LOGISTIX CANADA INC., LSI WHEELS INC., LSI 
WORLD INC., GSB PROPERTIES LTD., 2191562 ONTARIO 

INC., and 2597370 ONTARIO INC. 

Respondents 

 Court File No. CV-22-00682169-00CL 

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto, Ontario 

 
ORDER 

(Appointing Receiver) 

 Thornton Grout Finnigan LLP 
TD West Tower, Toronto-Dominion Centre 
100 Wellington Street West, Suite 3200 
Toronto, ON  M5K 1K7 
Fax: (416) 304-1313 
 

D.J. Miller (LSO# 34393P) 
Email: djmiller@tgf.ca  
Tel: (416) 304-0559 
 

Puya Fesharaki (LSO #70588L) 

Email: pfesharaki@tgf.ca 
Tel.: (416) 304-7979 
Lawyers for the Applicant, HSBC Bank Canada 
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DOCSTOR: 1771742\9

WEEKDAY[DAY], THE #

DAY OF MONTH,
20YR[DATE]

) DAY OF JUNE, 2022

THE HONOURABLE

JUSTICE 

)

B E T W E E N:

PLAINTIFF1

Plaintiff

HSBC BANK CANADA

Applicant

- and -

DEFENDANT

Defendant

LSI LOGISTIX CANADA INC., LSI WHEELS INC., LSI WORLD INC., GSB
PROPERTIES LTD., 2191562 ONTARIO INC., and 2597370 ONTARIO INC.

)
)
)

Revised: January 21, 2014
s.243(1) BIA (National Receiver) and s. 101 CJA (Ontario) Receiver

Court File No.      CV-22-00682169-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as amended,
and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,

as amended

JUSTICE

1 The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by
application.  This model order is drafted on the basis that the receivership proceeding is commenced by way of an
action.
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THIS MOTIONAPPLICATION made by HSBC Bank Canada (the

Plaintiff2“Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency

Act, R.S.C. 1985, c. B-3, as amended (the "“BIA"”) and section 101 of the Courts of Justice Act,

R.S.O. 1990, c. C.43, as amended (the "“CJA"”), appointing [RECEIVER'S NAME]BDO

Canada Limited (“BDO”) as receiver [and manager] (in such capacities, the "“Receiver"”),

without security, of all of the assets, undertakings and properties of [DEBTOR'S NAME] (LSI

Logistix Canada Inc., LSI wheels Inc., LSI world Inc., GSB Properties Ltd., 2191562 Ontario

Inc., and 2597370 Ontario Inc. (collectively, the "Debtor") acquired for, or used in relation to a

business carried on by the Debtor“Debtors”), was heard this day at 330 University Avenue,by

judicial videoconference via Zoom in Toronto, Ontario, due to the COVID-19 pandemic.

ON READING the affidavitAffidavit of [NAME]Andrew O’Coin sworn [DATE]June 3,

2022 (the “O’Coin Affidavit”) and the Exhibits thereto, and on hearing the submissions of

counsel for [NAMES]the Applicant and such other parties listed on the counsel slip, no one else

appearing for [NAME] although duly served as it appears from the affidavitAffidavit of

serviceService of [NAMEPuya Fesharaki] sworn June [DATE], filed, and on reading the

consentConsent of  [RECEIVER'S NAME]BDO to act as the Receiver,

SERVICE

Respondents

ORDER
(appointingAppointing Receiver)

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor".
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1. THIS COURT ORDERS that the time for service of the Notice of MotionApplication

and the MotionApplication Record herein is hereby abridged and validated3 so such that this

motionApplication is properly returnable today and, hereby dispenses with further service

thereof, and authorizes substitute service via electronic mail.

APPOINTMENT

1. 2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101

of the CJA, [RECEIVER'S NAME]BDO is hereby appointed Receiver, without security, of all of

the assets, undertakings, and properties of the DebtorDebtors, acquired for, or used in relation to

athe business carried on by the Debtor, includingDebtors, and all proceeds thereof (collectively,

the "“Property"”) save and except for the collateral of the Debtors subject to the following

registrations pursuant to the (Ontario) Personal Property Security Act (the “PPSA”):

(a) PPSA Registration No. 20080509 1012 6005 8148 against Load Solutions Inc.

(“LSI”), being the prior name of the Debtor, LSI Logistix Canada Inc., in favour

of National Leasing Group Inc. in respect of the collateral category “Equipment”

relating to certain photocopier equipment;

(b) PPSA Registration Nos. 20130729 1939 1531 7638 and 20131129 1728 1532

0210, each against LSI in favour of Bank of Montreal and each in respect of the

collateral categories “Other” and “Motor Vehicle Included”, and relating to

certain motor vehicles identified by VIN;

3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order
validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in
appropriate circumstances.
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(c) PPSA Registration No. 20161118 1221 6005 1603 against LSI in favour of

National Leasing Group Inc. in respect of the collateral category “Equipment”

relating to certain photocopier equipment;

(d) PPSA Registration No. 20171120 1628 1532 8202 against LSI in favour of Bank

of Montreal in respect of the collateral categories “Consumer Goods”, “Other”

and “Motor Vehicle Included” relating to certain motor vehicles identified by

VIN;

(e) PPSA Registration No. 20170822 1205 6083 5140 against LSI in favour of

Stoughton Trailers Canada Corporation in respect of the collateral categories

“Consumer Goods”, “Other” and “Motor Vehicle Included” relating to certain

motor vehicles identified by VIN;

(f) PPSA Registration 20171221 1302 6005 8632 against LSI in favour of National

Leasing Group Inc. in respect of the collateral category “Equipment” relating to

certain GPS equipment;

(g) PPSA Registration No. 20180109 1639 1616 1516 against LSI in favour of Bank

of Montreal in respect of the collateral categories “Consumer Goods”, “Other”

and “Motor Vehicle Included” relating to certain motor vehicles identified by

VIN;

(h) PPSA Registration No. 20180109 1639 1616 1516 against LSI in favour of LBEL

Inc. in respect of the collateral categories “Inventory”, “Equipment”, “Accounts”,

“Other” and “Motor Vehicle Included” relating to certain motor vehicles

identified by VIN;
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(i) PPSA Registration No. 20180205 1124 6005 9555 against LSI in favour of

National Leasing Group Inc. in respect of the collateral categories “Equipment”

and “Other” relating to certain GPS equipment;

(j) PPSA Registration No. 20180423 1748 6005 1265 against LSI in favour of

National Leasing Group Inc. in respect of the collateral category “Equipment”

relating to certain GPS equipment;

(k) PPSA Registration No. 20180523 1501 6005 2056 against LSI in favour of

National Leasing Group Inc. in respect of the collateral category “Equipment”

relating to certain computer equipment;

(l) PPSA Registration Nos. 20180531 1654 6005 2274 and 20180925 1143 6005

5035, each against LSI in favour of National Leasing Group Inc., each in respect

of the collateral category “Equipment” and relating to certain GPS equipment;

(m) PPSA Registration No. 20190110 1237 6005 7810 against LSI in favour of CWB

National Leasing Inc. in respect of the collateral category “Equipment” relating to

certain GPS equipment;

(n) PPSA Registration No. 20190118 1717 9102 3491 against each of LSI and LSI

Wheels Inc. in favour of Mercado Capital Corporation in respect of the collateral

category “Equipment”, “Other”, “Motor Vehicle Included” relating to certain

motor vehicles identified by VIN; and

(o) PPSA Registration No. 20190118 1241 1532 0894 in favour VW Credit Canada

Inc. in respect of the collateral categories “Consumer Goods”, “Equipment”,
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“Other” and “Motor Vehicle Included” relating to certain motor vehicles

identified by VIN.

RECEIVER’S POWERS

2. 3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but

not obligated, to act at once in respect of the Property and, without in any way limiting the

generality of the foregoing, the Receiver is hereby expressly empowered and authorized to do

any of the following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property, or any part or parts

thereof, and any and all proceeds, receipts and disbursements arising out of or

from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent security

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

coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the DebtorDebtors, including the

powers to enter into any agreements, incur any obligations in the ordinary course

of business, cease to carry on all or any part of the business, or cease to perform

any contracts of the DebtorDebtors;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on whatever
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(i) to initiate, prosecute and continue the prosecution of any and all  proceedings and

to defend all proceedings now pending or hereafter instituted with respect to the

DebtorDebtors, the Property or the Receiver, and to settle or compromise any

such proceedings.4 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;

basis, including on a temporary basis, to assist with the exercise of the Receiver'’s

powers and duties, including without limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets to continue the business of the DebtorDebtors or any part or parts

thereof;

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

DebtorDebtors and to exercise all remedies of the DebtorDebtors in collecting

such monies, including, without limitation, to enforce any security held by the

DebtorDebtors;

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

(h) to execute, assign, issue and endorse documents of whatever nature in respect of

any of the Property, whether in the Receiver'’s name or in the name and on behalf

of the DebtorDebtors, for any purpose pursuant to this Order;

4 This model order does not include specific authority permitting the Receiver to either file an assignment in
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor.  A
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the
Court should be sought if the Receiver wishes to take one of these steps.
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and in each such case notice under subsection 63(4) of the Ontario Personal

Property Security Act, [or section 31 of the Ontario Mortgages Act, as the case

may be,]5 shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply.;

(l) 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;

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

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

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

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

out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not

exceeding $________100,000, provided that the aggregate consideration for all

such transactions does not exceed $__________250,000; and

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

purchase price or the aggregate purchase price exceeds the applicable amount set

out in the preceding clause;

5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in
other provinces.  If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can be
exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an
exemption.

631



- 9 -

DOCSTOR: 1771742\9

9

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

as the Receiver deems appropriate on all matters relating to the Property and the

receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

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

Property against title to any of  the Property;

(n) (o) to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and on

behalf of and, if thought desirable by the Receiver, in the name of the Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in respect of the

Debtor, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the

DebtorDebtors;

(o) (q) to exercise any shareholder, partnership, joint venture or other rights which the

DebtorDebtors may have;

(p) to file an assignment in bankruptcy on behalf of any or all of the Debtors, and to

administer the estates on a consolidated basis for administrative purposes only,

and not as a substantive consolidation; and

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

performance of any statutory obligations.,

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

exclusively authorized and empowered to do so, to the exclusion of all other Persons (as
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defined below), including the DebtorDebtors, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. 4. THIS COURT ORDERS that (i) the DebtorDebtors, (ii) all of itstheir current and

former directors, officers, employees, agents, accountants, legal counsel and shareholders, and

all other persons acting on its instructions or behalf, and (iii) all other individuals, firms,

corporations, governmental bodies or agencies, or other entities having notice of this Order (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.

4. 5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the Property or the

business or affairs of the DebtorDebtors, and any computer programs, computer tapes, computer

disks, or other data storage media containing any such information (the foregoing, collectively,

the "“Records"”) in that Person'’s possession or control, and shall provide to the Receiver or

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

unfettered access to and use of accounting, computer, software and physical facilities relating

thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall

require the delivery of Records, or the granting of access to Records, which may not be disclosed
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or provided to the Receiver due to the privilege attaching to solicitor-client communication or

due to statutory provisions prohibiting such disclosure.

5. 6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver.  Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

6. 7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant

landlords with notice of the Receiver’s intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal.  The relevant landlord

shall be entitled to have a representative present in the leased premises to observe such removal

and, if the landlord disputes the Receiver’s entitlement to remove any such fixture under the

provisions of the lease, such fixture shall remain on the premises and shall be dealt with as

agreed between any applicable secured creditors, such landlord and the Receiver, or by further
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Order of this Court upon application by the Receiver on at least two (2) days notice to such

landlord and any such secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

7. 8. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "“Proceeding"”), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORDEBTORS OR THE PROPERTY

8. 9. THIS COURT ORDERS that no Proceeding against or in respect 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 DebtorDebtors or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. 10. THIS COURT ORDERS that all rights and remedies against the DebtorDebtors, the

Receiver, or affecting the Property, are hereby stayed and suspended except with the written

consent of the Receiver or leave of this Court, provided however that this stay and suspension

does not apply in respect of any "“eligible financial contract"” as defined in the BIA, and further

provided that nothing in this paragraph shall (i) empower the Receiver or the DebtorDebtors to

carry on any business which the Debtor isDebtors are not lawfully entitled to carry on, (ii)

exempt the Receiver or the DebtorDebtors from compliance with statutory or regulatory
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provisions relating to health, safety or the environment, (iii) prevent the filing of any registration

to preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. 11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,

agreement, licence or permit in favour of or held by the DebtorDebtors, without written consent

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11. 12. THIS COURT ORDERS that all Persons having oral or written agreements with the

DebtorDebtors or statutory or regulatory mandates for the supply of goods and/or services,

including without limitation, all computer software, communication and other data services,

centralized banking services, payroll services, contractors, equipment suppliers, insurance,

transportation services, utility or other services to the DebtorDebtors 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 Debtor'sDebtors’ 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 DebtorDebtors 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.
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RECEIVER TO HOLD FUNDS

12. 13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other

forms of payments received or collected by the Receiver from and after the making of this Order

from any source whatsoever, including without limitation the sale of all or any of the Property

and the collection of any accounts receivable in whole or in part, whether in existence on the

date of this Order or hereafter coming into existence, shall be deposited into one or more new

accounts to be opened by the Receiver (the "“Post 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

13. 14. THIS COURT ORDERS that all employees of the DebtorDebtors shall remain the

employees of the DebtorDebtors until such time as the Receiver, on the Debtor'sDebtors’ 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

14. 15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal
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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 DebtorDebtors, and shall

return all other personal information to the Receiver, or ensure that all other personal information

is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

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

collectively, "“Possession"”) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "“Environmental Legislation"”), provided however that nothing herein shall
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17. 18. 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

exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in

pursuance of the Receiver'’s duties and powers under this Order, be deemed to be in Possession

of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. 17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except for any

gross negligence or wilful misconduct on its part, or in respect of its obligations under sections

81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in

this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA

or by any other applicable legislation.

RECEIVER'’S ACCOUNTS
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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.6

18. 19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass itstheir

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.

19. 20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall

be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,

against its fees and disbursements, including legal fees and disbursements, incurred at the

standard rates and charges of the Receiver or its counsel, and such amounts shall constitute

advances against its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. 21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered

to borrow by way of a revolving credit or otherwise, such monies from time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not exceed

$_________500,000 (or such greater amount as this Court may by further Order authorize) at any

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it

may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures.  The whole of the Property shall be and

6 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied
that the secured creditors who would be materially affected by the order were given reasonable notice and an
opportunity to make representations".

640



- 18 -

DOCSTOR: 1771742\9

18

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.

21. 22. THIS COURT ORDERS that neither the Receiver'’s Borrowings Charge nor any

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

be enforced without leave of this Court.

22. 23. 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.

23. 24. THIS COURT ORDERS that the monies from time to time borrowed by the

Receiver pursuant to this Order or any further order of this Court and any and all Receiver’s

Certificates evidencing the same or any part thereof shall rank on a pari passu basis, unless

otherwise agreed to by the holders of any prior issued Receiver'’s Certificates.

SERVICE AND NOTICE

24. 25. THIS COURT ORDERS that the E-Service Protocol of theGuide Concerning

Commercial List E-Service (the “Protocol”) is approved and adopted by reference herein and, in

this proceeding, the service of documents made in accordance with the Protocol (which can be

found on the Commercial List website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/https://w
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ww.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) shall be valid

and effective service.  Subject to Rule 17.05 this Order shall constitute an order for substituted

service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the

Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in accordance

with the Protocol will be effective on transmission.  This Court further orders that a Case

Website shall be established in accordance with the Protocol with the following URL:

‘<@>’https://www.bdo.ca/en-ca/extranets/LSI/.

25. 26. 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 prepaidemail, ordinary mail, courier,

personal delivery or facsimile transmission to the Debtor'sDebtors’ creditors or other interested

parties at their respective addresses as last shown on the records of the DebtorDebtors 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.

RETENTION OF LAWYERS

26. THIS COURT ORDERS that the Receiver may retain solicitors to represent and advise

the Receiver in connection with the exercise of the Receiver’s powers and duties, including

without limitation, those conferred by this Order. The Receiver is specifically authorized and

permitted to use Thornton Grout Finnigan LLP, solicitors for the Applicant herein, as its own

counsel in respect of any matter where there is no conflict of interest.  In respect of any legal

642



- 20 -

DOCSTOR: 1771742\9

20

advice or issue where a conflict may exist or arise in respect of the Applicant and the Receiver or

a third party, the Receiver shall utilize independent counsel.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

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

acting as a trustee in bankruptcy of the DebtorDebtors.

29. 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.

30. 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.
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31. THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this

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

of the PlaintiffApplicant’s security or, if not so provided by the Plaintiff'Applicant’s security,

then on a substantial indemnity basis to be paid by the Receiver from the Debtor'sDebtors’ estate

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

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days'’ notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

33. THIS COURT ORDERS that the Receiver, its counsel and counsel for the Applicant

may serve or distribute this Order, or any other materials and orders as may be reasonably

required in these proceedings, including any notices, or other correspondence, by forwarding true

copies thereof by electronic message to the creditors or any other stakeholders or other interested

parties of the Debtors and their advisors (if any).  For greater certainty, any such distribution or

service shall be deemed to be in satisfaction of a legal or juridical obligation, and notice

requirements within the meaning of clause 3(c) of the Electronic Commerce Protection

Regulations, Reg. 81000-2-175 (SOR/DORS).

34. THIS COURT ORDERS that this order is effective from the date that it is made and is

enforceable without any need for entry and filing.

________________________________________
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SCHEDULE "“A"”

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that [RECEIVER'S NAME]BDO Canada Limited, the receiver

(the "“Receiver"”) of the assets, undertakings and properties [DEBTOR'S NAME]of LSI

Logistix Canada INC., LSI Wheels Inc., LSI World Inc., GSB Properties Ltd., 2191562 Ontario

Inc., and 2597370 Ontario Inc. (collectively, the “Debtors”), acquired for, or used in relation to a

business carried on by the Debtor, including all proceeds thereofDebtors (collectively, the

“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the

"“Court"”) dated the ___ day ► of  ______, 20__2022 (the "“Order"”) made in an

actionapplication having Court file number __-CLFile No. CV-22-_____________-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
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Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the _________ day of ______________, 20__2022.

[RECEIVER'S
NAME]BDO
Canada Limited,
solely in its
capacity as
Receiver of the
Property, and not
in its personal
capacity
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Name:

Per
:

Title:
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