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E Commercial Banking

Financial Restructuring Group
3140 Dufferin Street

Toronto, Ontario

M6A 2T1

Telephone No.: 226-499-1985
Fax No.: 416-785-5082

April 13, 2023

Images Life Media Inc. (Borrower A)
115 Walnut Ave

Toronto, ON, CAN

M5V 251

2531509 Ontario inc. (Borrower B)
115 Walnut Ave

Toronto, ON, CAN

M5V 251

Delivered via Email to Joao Henriques <joao.henriques@me.com> and <joao@vybelife.com>

Dear Mr. Henriques

Borrower A and Borrower B (collectively, referred to as the “Borrowers” and sometimes referred to as the “Borrower”) are
indebted to The Toronto-Dominion Bank (the “Bank”) with respect to certain credit facilities (the “Credit Facilities”) made
available by the Bank to the Borrowers pursuant to and under the terms of a loan agreement dated January 4, 2022 (as
subsequently amended, replaced, restated or supplemented from time to time, and collectively, the “Credit Agreement”).
Capitalized terms used herein but not otherwise defined shall have the meaning attributed to them in the Credit Agreement.

The Credit Facilities include, inter alia, an operating loan in the maximum principal amount of $300,000.00 made available to
Borrower A (the “Operating Loan”), a HASCAP term loan in the maximum principal amount of $250,000.00 (as reduced) (the
“HASCAP Loan”) made available to Borrower A, a term loan in the maximum principal amount of $283,487.00 (as reduced)
(the "Term Loan 1A") made available to Borrower A, and a term loan in the maximum principal amount of $2,912,603.00 (as
reduced) (the “Term Loan 3B”) made available to Borrower B. Borrower B also currently maintains a bank account with the
Bank with no operating loan.

In connection with the Operating Loan, Borrower A currently i) holds an excess position of CAD $350,000, ii) has regularly
operated in excess of the authorized credit limits set out in the Credit Agreement, and iii) incurred obligations and/or made
payments from its operating account maintained with the Bank in excess of deposits.

In connection with Borrower B, it currently i) holds an overdraft position of $23,971.08, ii) has regularly operated in excess of
the authorized credit limits (being Nil) set out in the Credit Agreement, and iii) incurred obligations and/or made payments
from its operating account with the Bank in excess of deposits.

Further, Section 7, “Standard Positive Covenants”, under the Credit Agreement, requires the Borrower (and each Guarantor)
to ensure that the Borrower will:
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“a) Pay all amounts of principal, interest and fees on the dates, times and place specified herein, under
the Rate and Payment Terms Notice, and under any other agreement between the Bank and the
Borrower.”

The Borrowers are in default of their payment obligations to the Bank under the Credit Agreement, as follows (the “Payment
Defaults”):

1. Facility 1A (Borrower A) Operating Loan # 925566201 1968 ($11,570.90 in arrears plus interest)
2. Facility 3B (Borrower B) Term Loan # 935699401 1968 ($50,588.65 in arrears plus interest)
3. Facility 4A (Borrower A) HASCAP Loan #925566207 1968 ($5,502.16 in arrears plus interest)

Further, Section 6, “Standard Representations and Warranties”, under the Credit Agreement provides that:

“The Borrower hereby represents and warrants, which representations and warranties shall be deemed to be continually
repeated so long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment under
this Agreement remains in effect, that:

g) All of the remittances required to be made by the Borrower to the federal government and all provincial and municipal
governments have been made, are currently up to date and there are no outstanding arrears. ...”

The Bank has obtained a Tax Certificate as at April 12, 2023 from the City of Toronto in connection with the property
municipally known as 113-115 Walnut Avenue, Toronto, Ontario, which indicates that Borrower B has failed to pay realty taxes
in 2023 and the arrears owing are $27,947.11. The Tax Certificate also indicates that Borrower B has failed to pay water in
2022 and the amount owing is $457.83 including interest and fees. Borrower B’s failure to pay realty taxes for 113-115 Walnut
Avenue, Toronto, Ontario constitutes a breach of the Credit Agreement (the “Realty Tax Default”).

Further, the section, “Negative Covenants”, under the Credit Agreement requires the Borrower (and each Guarantor) to
observe the Standard Negative Covenants set out in Schedule “A”. In addition, the Borrower will ensure and each Guarantor
will ensure that:

“All) No subsequent encumbrances shall be permitted without the prior written consent of the Bank.”

The Bank has learned that Borrower B granted a second charge in favour of Olympia Trust Company in the principal amount of
$106,000.00 together with a notice of assighment of rents against the property municipally known as 113-115 Walnut Avenue,
Toronto, Ontario, on August 11, 2022 and registered as Instrument Numbers AT6155996 and AT615597, respectively. It does
not appear that the Borrowers obtained the written consent of the Bank in respect of the Olympia Trust Company charge and
notice of assignment of rents which constitutes a breach of the Credit Agreement (the “Encumbrance Default”).

Accordingly, the Borrowers are in default of their obligations to the Bank under the Credit Agreement as identified herein. We
wish to remind you, that you are required to comply with all of the terms and conditions of the Credit Agreement and Security
documentation.

The Bank is not prepared to tolerate the Payments Default, Realty Tax Default and the Encumbrance Default and requires that
the Borrowers cure these defaults forthwith. The Bank is not waiving any defaults under the Credit Agreement or any other
documents executed and delivered in connection therewith whether listed herein or not listed herein.

The Bank specifically reserves all of its rights and remedies that it has under contract and law.

We would be pleased to discuss the aforementioned with you at your convenience. Please direct any queries or comments to
the attention of the writer.
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Yours Truly,

THE TORONTO-DOMINION BANK

Abner Pennings Kathryn Furfaro
Account Manager Manager of Commercial Credit
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This is Exhibit “L” referred to
in the Affidavit of Abner Pennings
Sworn this 28™

day of June, 2023.

A Commissioner for Taking Affidavits
Carol Liu / LSO#84938G
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MINDEN GROSS LLP

BARRISTERS AND SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA M5H 4G2

TEL. 416-362:3711 FAX 416-864-9223
www.mindengross.com

DIRECT DIAL 416-369-4115
E-MAIL rmoses@mindengross.com
FILE NUMBER 4132528

April 20, 2023

BY REGULAR AND REGISTERED MAIL
AND BY EMAIL (joao.henriques@me.com and joao@vybelife.com)

IMAGES LIFE MEDIA INC.
115 Walnut Avenue
Toronto ON M5V 251

Attn: John Paul Henriques also known as Joao Paul Henriques
Dear Sir:

RE: The Toronto-Dominion Bank ("Bank™) and Credit Facilities Provided to Images
Life Media Inc. ("Company") Pursuant to Credit Facilities Agreement Dated
January 4, 2022

We have been retained by the Bank in respect of the indebtedness owing to it by the
Company.

We refer you to a credit facilities agreement dated January 4, 2022 between the Bank and the
Company (the “Credit Agreement”), establishing: (i) a $283,487.00 committed reducing term
facility (single draw) (“Term Loan # 92***62-01/1968"); (ii) a $300,000.00 demand operating
loan (“Operating Loan # 92**62-01/0241"); (iii) a $250,000.00 HASCAP term facility
("HASCAP Loan # 92***62-07/1968"); and (iv) a Visa facility under “Visa Card # 45** x*¥** ik
7102” (*Visa Facility”).

We also refer you to a non-tolerance and breach letter dated April 13, 2023 wherein the Bank
advised the Company of the Payment Defaults (as defined therein).

As you are no doubt aware, the indebtedness owing by the Company to the Bank in
connection with the Operating Loan # 92***62-01/0241 and the Visa Facility are repayable on
demand.

As you are also aware, the non-payment of principal outstanding under the Credit Agreement
when due or non-payment of interest or fees outstanding under the Credit Agreement within 3
Business Days of when due constitutes an Event of Default. We have been advised by the
Bank that the Company has failed to honour its payment obligations under the Credit
Agreement in connection with the Term Loan # 92***62-01/1968 and the HASCAP Loan #



172

Page 2

92***62-07/1968, entitling the Bank to make demand for the payment of all amounts owing
thereunder.

We have been advised by the Bank that as of April 18, 2023, the Company, as primary debtor,
is indebted to the Bank pursuant to the Credit Agreement in the total amount of $866,755.02
including interest accrued to date and continuing to accrue, which is more particularly set out
below:

Term Loan # 92**62-01/1968

Outstanding balance $202,490.75

Interest as of April 18, 2023 $3,440.12

Interest per diem $44.10

Total: $205,930.87

Operating Loan # 92***62-01/0241

Outstanding balance $350,000.00

Interest as of April 6, 2023 $1,529.99

Total: $351,529.99

HASCAP Loan # 92***62-07/1968

Outstanding balance $248,043.44

Interest as of April 18, 2023 $2,065.90

Interest per diem $27.18

Total: $250,109.34

Visa Card # 45** *x*x x&xx 7102 59,184.82
Total: 59,184.82
TOTAL $866,755.02*

*Plus legal fees and disbursements on a solicitor and own client basis.

On behalf of the Bank, we hereby formally make demand upon the Company for payment by
no later than May 1, 2023 of the amounts expressed above and all interest accruing thereon
up until the date of payment in full and for all other amounts which the Company is liable for to
the Bank in accordance with the security delivered by the Company to the Bank, including,
without limitation, legal fees on a solicitor and own client basis.

In the event payment is not made as requested, we must advise you that the Bank reserves its
rights to take such further steps as are necessary to recover the indebtedness and liabilities
owing by the Company to the Bank, including, without limitation, the appointment of a receiver
and manager of the property, assets and undertaking of the Company.

We further advise the Company that the Bank expressly reserves its rights to take such further
steps as are necessary at any time prior to May 1, 2023 without further notice to you if the
Bank becomes aware of any matter which may impair its security.
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We enclose a notice of intention to enforce security pursuant to Section 244(1) of the
Bankruptcy and Insolvency Act (Canada).

If you wish to discuss this matter with us, please contact us immediately either directly or
through your solicitors.

Yours truly,
MINDEN GROSS LLP
Per:

Rachel Moses

RM/cc

Encl.

cc:  The Toronto-Dominion Bank - Attn: Abner Pennings

#56930354132528 v1



174

NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)
SECTION 244

PERSONAL & CONFIDENTIAL
REGISTERED MAIL AND ORDINARY MAIL

TO: IMAGES LIFE MEDIA INC., an insolvent person
TAKE NOTICE THAT:

1. The Toronto-Dominion Bank, a secured creditor, intends to enforce its security on the
insolvent person’s property described below:

e all personal property of the insolvent person, including, without limitation, all
inventory, equipment, machinery, fixtures, book debts, contractual rights, monies,

chattel paper, intellectual property and goodwill of the insolvent person, together
with all proceeds, additions, accretions and substitutions therefor.

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

e a General Security Agreement dated December 24, 2020.

3. The total amount of indebtedness secured by the security as at April 18, 2023 is
$3,779,214.60.*
4, The secured creditor will not have the right to enforce the security until after the expiry

of the 10-day period following the sending of this notice, unless the insolvent person
consents to an earlier enforcement.

DATED at Toronto this 20th day of April, 2023.

THE TORONTO-DOMINION BANK
by its solicitors, MINDEN GROSS LLP

Per:

Rachel Moses

*$3,779,214.60 is comprised of $866,755.02 as of April 18, 2023 as primary debtor plus $2,912,459.58
as of April 18, 2023 as guarantor for the debts, liabilities and obligations of 2531509 Ontario Inc.
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MINDEN GROSS LLP

BARRISTERS AND SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA M5H 4G2

TEL. 416-362:3711 FAX 416-864-9223
www.mindengross.com

DIRECT DIAL 416-369-4115
E-MAIL rmoses@mindengross.com
FILE NUMBER 4132528

April 20, 2023

BY REGULAR AND REGISTERED MAIL
AND BY EMAIL (joao.henriques@me.com and joao@vybelife.com)

JOHN PAUL HENRIQUES
JOAO PAUL HENRIQUES
115 Walnut Avenue
Toronto ON M5V 2S1

Dear Sir:

Re: The Toronto-Dominion Bank ("Bank') and Credit Facilities Provided to Images Life
Media Inc. ("Company") Pursuant to Credit Facilities Agreement Dated January 4,
2022

We have been retained by the Bank in respect of the indebtedness owing to it by you.

As you are aware, you guaranteed all of the indebtedness and liabilities, present or future,
direct or indirect, absolute or contingent, matured or not at any time owing by the Company to
the Bank or remaining unpaid by the Company to the Bank under an unlimited guarantee
made as of December 24, 2020.

As at April 18, 2023, the Company, as primary debtor, is indebted to the Bank in the following
amounts:

Term Loan # 92***62-01/1968

Outstanding balance $202,490.75

Interest as of April 18, 2023 $3,440.12

Interest per diem $44.10

Total: $205,930.87
Operating Loan # 92***62-01/0241

Outstanding balance $350,000.00

Interest as of April 6, 2023 $1,529.99

Total: $351,529.99
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HASCAP Loan # 92***62-07/1968

Outstanding balance $248,043.44
Interest as of April 18, 2023 $2,065.90
Interest per diem $27.18

Total: $250,109.34

Visa Card # 45** *x*x x&xx 7102 59,184.82
Total: 59,184.82

TOTAL $866,755.02*

*Plus legal fees and disbursements on a solicitor and own client basis.

On behalf of the Bank, we hereby formally make demand upon you for the payment by no later
than May 1, 2023 of all of the amounts expressed above, all interest accruing thereon and
under your guarantee from the date hereof up until the date of payment in full and for all other
amounts which the Company is liable for to the Bank in accordance with the security delivered
by the Company to the Bank, including, without limitation, legal fees on a solicitor and own
client basis.

In the event payment is not made as requested, the Bank shall commence such legal
proceedings it is entitled to commence against you in connection with your liabilities and
obligations under the aforesaid guarantee.

We further advise you that the Bank expressly reserves its rights to take such further steps as
are necessary at any time prior to May 1, 2023 without further notice to you if the Bank
becomes aware of any matter which may impair its security.

If you wish to discuss this matter with us, please contact us immediately either directly or
through your solicitor.

Yours truly,
MINDEN GROSS LLP
Per:

Rachel Moses
RM/cc
cc:  The Toronto-Dominion Bank - Attn: Abner Pennings

#56933504132528 v1
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MINDEN GROSS LLP

BARRISTERS AND SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA M5H 4G2

TEL. 416-362:3711 FAX 416-864-9223
www.mindengross.com

DIRECT DIAL 416-369-4115
E-MAIL rmoses@mindengross.com
FILE NUMBER 4132528

April 20, 2023

BY REGULAR AND REGISTERED MAIL
AND BY EMAIL (joao.henriques@me.com and joao@vybelife.com)

2531509 ONTARIO INC.
115 Walnut Avenue
Toronto ON M5V 251

Attn: John Paul Henriques also known as Joao Paul Henriques
Dear Sir:

Re: The Toronto-Dominion Bank ("Bank') and Credit Facilities Provided to Images Life
Media Inc. ("Company") Pursuant to Credit Facilities Agreement Dated January 4,
2022

We have been retained by the Bank in respect of the indebtedness owing to it by you.

As you are aware, you guaranteed all of the indebtedness and liabilities, present or future,
direct or indirect, absolute or contingent, matured or not at any time owing by the Company to
the Bank or remaining unpaid by the Company to the Bank under an unlimited guarantee
made as of December 24, 2020.

As at April 18, 2023, the Company, as primary debtor, is indebted to the Bank in the following
amounts:

Term Loan # 92***62-01/1968

Outstanding balance $202,490.75

Interest as of April 18, 2023 $3,440.12

Interest per diem $44.10

Total: $205,930.87
Operating Loan # 92***62-01/0241

Outstanding balance $350,000.00

Interest as of April 6, 2023 $1,529.99

Total: $351,529.99
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HASCAP Loan # 92***62-07/1968

Outstanding balance $248,043.44
Interest as of April 18, 2023 $2,065.90
Interest per diem $27.18

Total: $250,109.34

Visa Card # 45** *¥xx w7102 59,184.82
Total: 59,184.82

TOTAL $866,755.02*

*Plus legal fees and disbursements on a solicitor and own client basis.

On behalf of the Bank, we hereby formally make demand upon you for the payment by no later
than May 1, 2023 of all of the amounts expressed above, all interest accruing thereon and
under your guarantee from the date hereof up until the date of payment in full and for all other
amounts which the Company is liable for to the Bank in accordance with the security delivered
by the Company to the Bank, including, without limitation, legal fees on a solicitor and own
client basis.

In the event payment is not made as requested, the Bank shall commence such legal
proceedings it is entitled to commence against you in connection with your liabilities and
obligations under the aforesaid guarantee.

We further advise you that the Bank expressly reserves its rights to take such further steps as
are necessary at any time prior to May 1, 2023 without further notice to you if the Bank
becomes aware of any matter which may impair its security.

We enclose a notice of intention to enforce security pursuant to Section 244(1) of the
Bankruptcy and Insolvency Act (Canada).

If you wish to discuss this matter with us, please contact us immediately either directly or
through your solicitor.

Yours truly,
MINDEN GROSS LLP
Per:

Rachel Moses

RM/cc

Encl.

cc:  The Toronto-Dominion Bank - Attn: Abner Pennings

#56933304132528 v1
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PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)
SECTION 244

PERSONAL & CONFIDENTIAL

REGISTERED MAIL AND ORDINARY MAIL

TO: 2531509 ONTARIO INC., an insolvent person
TAKE NOTICE THAT:

1. The Toronto-Dominion Bank, a secured creditor, intends to enforce its security on the
insolvent person’s property described below:

e all personal property of the insolvent person, including, without limitation, all
inventory, equipment, machinery, fixtures, book debts, contractual rights, monies,
chattel paper, intellectual property and goodwill of the insolvent person, together
with all proceeds, additions, accretions and substitutions therefor.

e real property municipally known as 113 - 115 Walnut Avenue, Toronto, Ontario
(the “113 - 115 Walnut Avenue Property”).

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

e a General Security Agreement dated December 24, 2020.

e a Charge/Mortgage of Land in the amount of $3,250,000.00.00 registered against
the 113 - 115 Walnut Avenue Property on December 30, 2020 as registration
number AT5611674, PIN 21241-0192 LT.

e Notice of Assignment of Rents registered against the 113 — 115 Walnut Avenue

Property on December 30, 2020 as Instrument No. AT5611675, PIN 21241-0192
LT.

3. The total amount of indebtedness secured by the security as at April 18, 2023 is
$3,779,214.60*.

4. The secured creditor will not have the right to enforce the security until after the expiry
of the 10-day period following the sending of this notice, unless the insolvent person
consents to an earlier enforcement.

DATED at Toronto this 20th day of April, 2023.

THE TORONTO-DOMINION BANK
by its solicitors, MINDEN GROSS LLP

Per:

Rachel Moses
*$3,779,214.60 is comprised of $2,912,459.58 as of April 18, 2023 as primary debtor plus $866,755.02
as of April 18, 2023 as guarantor for the debts, liabilities and obligations of Images Life Media Inc.



180

MINDEN GROSS LLP

BARRISTERS AND SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA M5H 4G2

TEL. 416-362:3711 FAX 416-864-9223
www.mindengross.com

DIRECT DIAL 416-369-4115
E-MAIL rmoses@mindengross.com
FILE NUMBER 4132528

April 20, 2023

BY REGULAR AND REGISTERED MAIL
AND BY EMAIL (joao.henriques@me.com and joao@vybelife.com)

2531509 ONTARIO INC. 2531509 ONTARIO INC.
115 Walnut Avenue 115 Walnut Avenue
Toronto ON M5V 251 Toronto ON M5V 251
Attn: John Paul Henriques also known as Joao Paul Henriques

Dear Sir:

RE: The Toronto-Dominion Bank ("Bank™) and Credit Facilities Provided to 2531509
Ontario Inc. ("Company") Pursuant to Credit Facilities Agreement Dated January
4, 2022 and 113 — 115 Walnut Avenue, Toronto, Ontario

We have been retained by the Bank in respect of the indebtedness owing to it by the
Company.

We refer you to a credit facilities agreement dated January 4, 2022 between the Bank and the
Company (the “Credit Agreement”), establishing a $2,912,603.00 committed reducing term
facility (single draw) (“Term Loan # 93***94-01/1968").

We also refer you to a non-tolerance and breach letter dated April 13, 2023 wherein the Bank
advised the Company of, among other things, the Payment Defaults (defined therein).

As you are aware, the non-payment of principal outstanding under the Credit Agreement when
due or non-payment of interest or fees outstanding under the Credit Agreement within 3
Business Days of when due constitutes an Event of Default. We have been advised by the
Bank that the Company has failed to honour its payment obligations under the Credit
Agreement in connection with the Term Loan # 93***94-01/1968, entitling the Bank to make
demand for the payment of all amounts owing thereunder.

We have been further advised by the Bank that as of April 18, 2023, the Company, as primary
debtor, is indebted to the Bank pursuant to the Credit Agreement in the total amount of
$2,912,459.58 including interest accrued to date and continuing to accrue, which is more
particularly set out below:

Term Loan # 93***94-01/1968
Outstanding balance $2,812,728.94
Interest as of April 18, 2023 $98,730.64
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Interest per diem $612.64
Total: $2,911,459.58
Discharge Fee $1,000.00
TOTAL $2,912,459.58*

*Plus legal fees and disbursements on a solicitor and own client basis.

On behalf of the Bank, we hereby formally make demand upon the Company for payment by
no later than May 1, 2023 of the amounts expressed above and all interest accruing thereon
up until the date of payment in full and for all other amounts which the Company is liable for to
the Bank in accordance with the security delivered by the Company to the Bank, including,
without limitation, legal fees on a solicitor and own client basis.

In the event payment is not made as requested, we must advise you that the Bank reserves its
rights to take such further steps as are necessary to recover the indebtedness and liabilities
owing by the Company to the Bank, including, without limitation, the appointment of a receiver
and manager of the property, assets and undertaking of the Company, and the Bank shall
commence such legal proceedings it is entitled to commence against the Company in
connection with its liabilities and obligations under any and all mortgage security delivered by
the Company to the Bank.

We further advise the Company that the Bank expressly reserves its rights to take such further
steps as are necessary at any time prior to May 1, 2023 without further notice to you if the
Bank becomes aware of any matter which may impair its security.

We enclose a notice of intention to enforce security pursuant to Section 244(1) of the
Bankruptcy and Insolvency Act (Canada).

If you wish to discuss this matter with us, please contact us immediately either directly or
through your solicitors.

Yours truly,
MINDEN GROSS LLP
Per:

Rachel Moses

RM/cc

Encl.

cc:  The Toronto-Dominion Bank - Attn: Abner Pennings

#56931164132528 v1
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NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)
SECTION 244

PERSONAL & CONFIDENTIAL

REGISTERED MAIL AND ORDINARY MAIL

TO: 2531509 ONTARIO INC., an insolvent person
TAKE NOTICE THAT:

1. The Toronto-Dominion Bank, a secured creditor, intends to enforce its security on the
insolvent person’s property described below:

e all personal property of the insolvent person, including, without limitation, all
inventory, equipment, machinery, fixtures, book debts, contractual rights, monies,
chattel paper, intellectual property and goodwill of the insolvent person, together
with all proceeds, additions, accretions and substitutions therefor.

e real property municipally known as 113 - 115 Walnut Avenue, Toronto, Ontario
(the “113 - 115 Walnut Avenue Property”).

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

e a General Security Agreement dated December 24, 2020.

e a Charge/Mortgage of Land in the amount of $3,250,000.00 registered against
the 113 - 115 Walnut Avenue Property on December 30, 2020 as registration
number AT5611674, PIN 21241-0192 LT.

e Notice of Assignment of Rents registered against the 113 — 115 Walnut Avenue

Property on December 30, 2020 as Instrument No. AT5611675, PIN 21241-0192
LT.

3. The total amount of indebtedness secured by the security as at April 18, 2023 is
$3,779,214.60.*

4. The secured creditor will not have the right to enforce the security until after the expiry
of the 10-day period following the sending of this notice, unless the insolvent person
consents to an earlier enforcement.

DATED at Toronto this 20th day of April, 2023.

THE TORONTO-DOMINION BANK
by its solicitors, MINDEN GROSS LLP

Per:

Rachel Moses
*$3,779,214.60 is comprised of $2,912,459.58 as of April 18, 2023 as primary debtor plus $866,755.02
as of April 18, 2023 as guarantor for the debts, liabilities and obligations of Images Life Media Inc.
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MINDEN GROSS LLP

BARRISTERS AND SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA M5H 4G2

TEL. 416-362:3711 FAX 416-864-9223
www.mindengross.com

DIRECT DIAL 416-369-4115
E-MAIL rmoses@mindengross.com
FILE NUMBER 4132528

April 20, 2023

BY REGULAR AND REGISTERED MAIL
AND BY EMAIL (joao.henriques@me.com and joao@vybelife.com)

JOHN PAUL HENRIQUES
JOAO PAUL HENRIQUES
115 Walnut Avenue
Toronto ON M5V 2S1

Dear Sir:

Re: The Toronto-Dominion Bank ("Bank') and Credit Facilities Provided to 2531509
Ontario Inc. ("Company") Pursuant to Credit Facilities Agreement Dated January
4, 2022

We have been retained by the Bank in respect of the indebtedness owing to it by you.

As you are aware, you guaranteed all of the indebtedness and liabilities, present or future,
direct or indirect, absolute or contingent, matured or not at any time owing by the Company to
the Bank or remaining unpaid by the Company to the Bank under an unlimited guarantee
made as of December 24, 2020.

As at April 18, 2023, the Company, as primary debtor, is indebted to the Bank in the following
amounts:

Operating Loan # 93***94-01/1968

Outstanding balance $2,812,728.94

Interest as of April 18, 2023 $98,730.64

Interest per diem $612.64

Total: $2,911,459.58
Discharge Fee $1,000.00

TOTAL $2,912,459.58*
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*Plus legal fees and disbursements on a solicitor and own client basis.

On behalf of the Bank, we hereby formally make demand upon you for the payment by no later
than May 1, 2023 of all of the amounts expressed above, all interest accruing thereon and
under your guarantee from the date hereof up until the date of payment in full and for all other
amounts which the Company is liable for to the Bank in accordance with the security delivered
by the Company to the Bank, including, without limitation, legal fees on a solicitor and own
client basis.

In the event payment is not made as requested, the Bank shall commence such legal
proceedings it is entitled to commence against you in connection with your liabilities and
obligations under the aforesaid guarantee.

We further advise you that the Bank expressly reserves its rights to take such further steps as
are necessary at any time prior to May 1, 2023 without further notice to you if the Bank
becomes aware of any matter which may impair its security.

If you wish to discuss this matter with us, please contact us immediately either directly or
through your solicitor.

Yours truly,
MINDEN GROSS LLP
Per:

Rachel Moses
RM/cc
cc:  The Toronto-Dominion Bank - Attn: Abner Pennings

#56932164132528 v1
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MINDEN GROSS LLP

BARRISTERS AND SOLICITORS

145 KING STREET WEST, SUITE 2200
TORONTO, ON, CANADA M5H 4G2

TEL. 416-362:3711 FAX 416-864-9223
www.mindengross.com

DIRECT DIAL 416-369-4115
E-MAIL rmoses@mindengross.com
FILE NUMBER 4132528

April 20, 2023

BY REGULAR AND REGISTERED MAIL
AND BY EMAIL (joao.henriques@me.com and joao@vybelife.com)

IMAGES LIFE MEDIA INC.
115 Walnut Avenue
Toronto ON M5V 251

Attn: John Paul Henriques also known as Joao Paul Henriques
Dear Sir:

Re: The Toronto-Dominion Bank ("Bank') and Credit Facilities Provided to 2531509
Ontario Inc. ("Company") Pursuant to Credit Facilities Agreement Dated January
4, 2022

We have been retained by the Bank in respect of the indebtedness owing to it by you.

As you are aware, you guaranteed all of the indebtedness and liabilities, present or future,
direct or indirect, absolute or contingent, matured or not at any time owing by the Company to
the Bank or remaining unpaid by the Company to the Bank under an unlimited guarantee
made as of December 24, 2020.

As at April 18, 2023, the Company, as primary debtor, is indebted to the Bank in the following
amounts:

Operating Loan # 93***94-01/1968

Outstanding balance $2,812,728.94

Interest as of April 18, 2023 $98,730.64

Interest per diem $612.64

Total: $2,911,459.58
Discharge Fee $1,000.00
TOTAL $2,912,459.58*

*Plus legal fees and disbursements on a solicitor and own client basis.
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On behalf of the Bank, we hereby formally make demand upon you for the payment by no later
than May 1, 2023 of all of the amounts expressed above, all interest accruing thereon and
under your guarantee from the date hereof up until the date of payment in full and for all other
amounts which the Company is liable for to the Bank in accordance with the security delivered
by the Company to the Bank, including, without limitation, legal fees on a solicitor and own
client basis.

In the event payment is not made as requested, the Bank shall commence such legal
proceedings it is entitled to commence against you in connection with your liabilities and
obligations under the aforesaid guarantee.

We further advise you that the Bank expressly reserves its rights to take such further steps as
are necessary at any time prior to May 1, 2023 without further notice to you if the Bank
becomes aware of any matter which may impair its security.

We enclose a notice of intention to enforce security pursuant to Section 244(1) of the
Bankruptcy and Insolvency Act (Canada).

If you wish to discuss this matter with us, please contact us immediately either directly or
through your solicitor.

Yours truly,
MINDEN GROSS LLP
Per:

Rachel Moses

RM/cc

Encl.

cc:  The Toronto-Dominion Bank - Attn: Abner Pennings

#56931924132528 v1
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NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)
SECTION 244

PERSONAL & CONFIDENTIAL
REGISTERED MAIL AND ORDINARY MAIL

TO: IMAGES LIFE MEDIA INC., an insolvent person
TAKE NOTICE THAT:

1. The Toronto-Dominion Bank, a secured creditor, intends to enforce its security on the
insolvent person’s property described below:

e all personal property of the insolvent person, including, without limitation, all
inventory, equipment, machinery, fixtures, book debts, contractual rights, monies,

chattel paper, intellectual property and goodwill of the insolvent person, together
with all proceeds, additions, accretions and substitutions therefor.

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

e a General Security Agreement dated December 24, 2020.

3. The total amount of indebtedness secured by the security as at April 18, 2023 is
$3,779,214.60.*
4. The secured creditor will not have the right to enforce the security until after the expiry

of the 10-day period following the sending of this notice, unless the insolvent person
consents to an earlier enforcement.

DATED at Toronto this 20th day of April, 2023.

THE TORONTO-DOMINION BANK
by its solicitors, MINDEN GROSS LLP

Per:

Rachel Moses

*$3,779,214.60 is comprised of $866,755.02 as of April 18, 2023 as primary debtor plus $2,912,459.58
as of April 18, 2023 as guarantor for the debts, liabilities and obligations of 2531509 Ontario Inc.
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This is Exhibit “M” referred to
in the Affidavit of Abner Pennings
Sworn this 28™

day of June, 2023.

A Commissioner for Taking Affidavits
Carol Liu / LSO#84938G
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From: John Henriques <JHenrigues@ifvinc.com>

Sent: Wednesday, May 10, 2023 7:34 AM

To: Pennings, Abner <Abner.Pennings@td.com>

Cc: John Henriques <joao.henriques@me.com>

Subject: Re: Forbearance Terms re Images Life Media Inc et al

CAUTION: EXTERNAL MAIL. DO NOT CLICK ON LINKS OR OPEN ATTACHMENTS YOU DO NOT TRUST

ION : COURRIEL EXTERNE. NE CLIQUEZ PAS SUR DES LIENS ET N'OUVREZ PAS DE PIECES JOINTES AUXQUELS VOUS NE FAITES PAS CON

Hi Abner
Not as of yet.
Was hoping that would not be necessary..

Joao

Sent from my iPhone

On May 9, 2023, at 9:26 AM, Pennings, Abner <Abner.Pennings@td.com> wrote:

Sure thing Joao,
Have you retained any counsel or have you any intention to?
Thanks,

Abner Pennings | Account Manager | Financial Restructuring Group | TD Bank Financial Group
3140 Dufferin Street, Toronto ON M6A 2T1
226.499.1985 | abner.pennings@td.com

Internal

From: John Henriques <joao.henriqgues@me.com>
Sent: Monday, May 8, 2023 3:07 PM
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To: Pennings, Abner <Abner.Pennings@td.com>
Subject: Re: Forbearance Terms re Images Life Media Inc et al

CAUTION: EXTERNAL MAIL. DO NOT CLICK ON LINKS OR OPEN ATTACHMENTS YOU DO NOT TRUST

ATTENTION : COURRIEL EXTERNE. NE CLIQUEZ PAS SUR DES LIENS ET N'OUVREZ PAS DE PIECES JOINTES AUXQUELS VOUS NE FAITES F

Hi Abner

Thanks for sending this. | am working on lining up the requirements for you as requested.
Please move forward with drafting the document for final review.

Thanks again for your help with getting this resolved.
My very best!
Joao

Sent from my iPhone

On May 8, 2023, at 1:04 PM, Pennings, Abner <Abner.Pennings@td.com> wrote:

Hey Mr. Henriques,
A response to the below was required by today, will you be providing any?
Thanks,

Abner Pennings | Account Manager | Financial Restructuring Group | TD Bank
Financial Group

3140 Dufferin Street, Toronto ON M6A 2T1

226.499.1985 | abner.pennings@td.com

Confidential

From: Pennings, Abner

Sent: Tuesday, May 2, 2023 8:56 AM

To: joao henriques <joao.henriques@me.com>
Subject: Forbearance Terms re Life Images

Hello Mr. Henriques,

In response to the demand letters (“TD Demands”) and the notice of intention to enforce
security issued on April 20, 2023 (the “BIA Notice”), we understand that Images Life Media Inc.
(“Images Life” or “Borrower A”) and 2531509 Ontario Inc. (“253” or “Borrower B”) and Joao
Henriques (Images Life and 253 and Mr. Henriques are sometimes collectively the “Guarantors”)
have requested that TD forbear from taking further enforcement steps, including enforcing its
mortgage rights in connection with the real property known municipally as 113-115 Walnut
Avenue, Toronto, Ontario (the “Mortgaged Property”), while Borrower A and Borrower B take
the necessary steps to sell the Mortgaged Property and repay all indebtedness owing to TD in
full.
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Borrower A and Borrower B are collectively referred to as the “Borrowers”.

We therefore wish to advise that, subject to each of the Credit Parties (Borrower A, Borrower B
and the Guarantors, as applicable) agreeing to the terms of a forbearance agreement to be
drafted by TD’s counsel (the “Forbearance Agreement”), the key terms of which are indicated
below (but which Forbearance Agreement will also include other standard terms for an
agreement of such nature), TD is prepared to delay taking further enforcement steps as against
each of the Credit Parties:

a) the Borrowers shall have until June 9, 2023 (the period to such date being the
“Forbearance Period”) to repay the indebtedness owing by the Borrower to TD, which
shall include all legal, property management, appraisal and other professional fees and
costs incurred by TD (“Indebtedness”).

b) the Borrowers shall provide a progress report to TD in connection with their efforts
to refinance and/or sell the Mortgaged Property, including providing any sign discussion
paper or commitment letter or signed offers to purchase, with all Schedules, if
applicable, by May 28 2023.

c) The Borrowers and Mr. Henriques, shall consent to judgment and, if requested by
TD in the Forbearance Agreement, shall also consent to the appointment of a receiver.

d) The Borrowers shall consent to TD obtaining, at TD’s discretion, an inspection of the
Mortgaged Property on reasonable notice to Borrower B and during normal business
hours, which cost shall be added to the Indebtedness.

e) The Borrowers shall consent to TD obtaining, at TD’s discretion, a current appraisal
of the Mortgaged Property, which cost shall be added to the Indebtedness.

f) The Borrowers shall provide evidence, in a form satisfactory to TD, in its sole and
absolute discretion (including among other things, the RT and RP reports of the
Borrowers) that all amounts owing by the Borrowers to Canada Revenue Agency in
respect of source deductions and harmonized sales tax have been paid and are current
as at May 15, 2023 and as at June 5, 2023.

g) Borrower B hall provide evidence to TD that all property taxes in connection with
the Mortgaged Property have been paid and are current as at June 5, 2023.

h) The Borrowers shall pay to TD a $10,000.00 forbearance fee of which $5,000 shall
become due and payable on the signing of the Forbearance Agreement with the
remaining $5,000.00 due and payable on June 9, 2023.

i) The Borrowers shall pay to TD $20,000.00 to permanently reduce the Indebtedness
(the “Reduction Payment”). The Reduction Payment shall be paid to TD by no later than
May 15, 2023 and shall be applied by TD to reduce the Indebtedness owing, as it sees fit
and in its sole and absolute discretion.

j)  The Borrowers and Mr. Henriques have been provided a reasonable opportunity to
seek legal advice with respect to the execution and delivery of the Forbearance
Agreement (and the Consents) and have either done so or have decided to execute and
deliver same to TD without obtaining such legal advice.

k) The Forbearance Agreement shall contain additional provisions commonly found in
forbearance agreements, including, but not limited to, an acknowledgment by each of
the Borrowers and Guarantors, as applicable, that the debts are due and owing, an
acknowledgment that all security and guarantees held by TD are valid and enforceable.

3
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We have advised you, and again advise you to retain legal counsel in connection with these
matters. Please confirm your agreement to the terms set out herein by no later than 5:00 pm on
Monday, May 8, 2023. If no such email is received by this date, TD will have no alternative but
to consider the immediate enforcement of its rights and remedies against the Borrowers and Mr.
Henriques, and in the interim, TD reserves all such rights and remedies.

Thanks,

Abner Pennings | Account Manager | Financial Restructuring Group | TD Bank
Financial Group

3140 Dufferin Street, Toronto ON M6A 2T1

226.499.1985 | abner.pennings@td.com

Internal

Confidential

If you wish to unsubscribe from receiving commercial electronic messages from TD Bank Group, please click
here or go to the following web address: www.td.com/tdoptout

Si vous souhaitez vous désabonner des messages électroniques de nature commerciale envoyés par Groupe
Banque TD veuillez cliquer ici ou vous rendre a |'adresse www.td.com/tddesab

NOTICE: Confidential message which may be privileged. Unauthorized use/disclosure prohibited. If received in
error, please go to www.td.com/legal for instructions.

AVIS : Message confidentiel dont le contenu peut étre privilégié. Utilisation/divulgation interdites sans
permission. Si regu par erreur, priere d'aller au www.td.com/francais/avis_juridigue pour des instructions.




193

This is Exhibit “N” referred to
in the Affidavit of Abner Pennings
Sworn this 28™

day of June, 2023.

A Commissioner for Taking Affidavits
Carol Liu / LSO#84938G
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From: Rachel Moses

Sent: Friday, May 12, 2023 10:03 AM

To: joao.henriqgues@me.com; joao @vybelife.com

Cc: Christine Cavarzan <ccavarzan@mindengross.com>

Subject: Personal and Confidential: TD and Images Life Media Inc. and 2531509 Ontario Inc. (the "Borrowers")

Hello Mr. Henriques,

As you are aware, we are the lawyers for TD in respect of the indebtedness owing by the Borrowers. Further to your
confirming email to Mr. Pennings, please find attached the Forbearance Agreement (“FA”) with Schedules for your
review and execution. You have been advised on multiple occasions to retain legal counsel in respect of same. We wish
to point out, among other things, the following dates:

e Article 5 —the Forbearance Period ends on June 19, 2023. At this time, all Indebtedness must be repaid in full
to TD.

e Article 5.03 — the Forbearance Fee is $10,000.00; $5,000 will be paid at the time of execution of the FA and the
balance will be paid at the time of repayment, i.e., no later than June 19, 2023.

e Article 6.01:

o (n) Harmonized Sales Tax and Source Deductions: The Borrowers shall, and the Guarantors shall
cause the Borrowers to, deliver to the Bank, evidence satisfactory to the Bank, in its sole and
absolute discretion, that the Borrowers are current with all amounts owing to Canada Revenue
Agency in respect of source deductions and harmonized sales tax (i) as at May 15, 2023 and (ii) as at
June 15, 2023. Such evidence includes but is not limited to the RT and RP reports of the Borrowers;

o (m) Realty Tax Arrears Owing on Walnut Property: Borrower B shall, and the Guarantors shall
cause Borrower B to, deliver to the Bank on or before June 15, 2023, evidence satisfactory to the
Bank that the Realty Tax Arrears have been paid in full and are current as at June 15, 2023;



o (n) Inspection of Walnut Property: The Borrowers shall consent to the Bank obtaining, %'tgthSe Bank’s
discretion, an inspection of the Walnut Property on twenty-four (24) hours’ notice to Borrower B
and between normal business hours on a Business Day, and any costs associated with such
inspection shall form part of the Indebtedness;



1

o (o) Appraisal of Walnut Property: The Borrowers shall consent to the Bank obtaining, at t%?Bank’s
discretion, a current appraisal of the Walnut Property, and any costs associated with such appraisal
shall form part of the Indebtedness;



o (t) Bank Account: The Borrowers and the Guarantors shall ensure that all monies gener%'t%t?by the
Borrowers in the course of their respective business operations are deposited into any Account
maintained by the Borrowers at the Bank, and the Borrowers shall only maintain accounts at the
Bank. The Account of the Borrowers shall be closed effective on repayment of the Indebtedness;



o (x) Progress Reports: The Borrowers shall deliver to the Bank, and the Guarantors shall cause the
Borrowers to deliver to the Bank by no later than May 31, 2023, a signed discussion letter,
commitment letter, signed offer to purchase, or similar documentation from another financial
institution including all schedules as applicable, in an amount sufficient to repay all Indebtedness;



o (y) Consent To Judgment: The Borrowers and Guarantors shall, contemporaneously wit%?h%ir
execution of this Agreement, execute and deliver to and in favour of the Bank a Consent to
Judgment in the form attached hereto as Schedule “D” (“Consent to Judgment”), provided that the
Bank shall not be entitled to rely upon the Consent to Judgment until the occurrence of an Event of
Default; and



o (z) Consent To Appointment: The Borrowers shall, contemporaneously with their execution of this
Agreement, execute and deliver to and in favour of the Bank a Consent to Court-Appointed
Receiver in the form attached hereto as Schedule “E” (“Consent to Appointment”), provided that
the Bank shall not be entitled to rely upon the Consent to Court-Appointed Receiver until the
occurrence of an Event of Default.

PLEASE NOTE THE SIGN BACK DEADLINE EXPIRES AT 4 P.M. ON FRIDAY, MAY 19, 2023. Should you or your lawyers
have any questions, please contact me.

In the interim, the Bank reserves all of its rights and remedies.

RACHEL MOSES

T:416.369.4115 F: 416.864.9223 www.mindengross.com
145 King St. West, Suite 2200, Toronto, ON M5H 4G2

Save contact details: Rachel Moses

MERITAS LAW FIRMS WORLDWIDE

This communication is for the use of the individual or entity named herein and contains information that may be privileged and confidential. If you are not the intended
recipient, any dissemination, distribution or copying of this message or its contents is strictly prohibited. If you have received this message in error, please advise the
sender immediately.
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\
FORBEARANCE AGREEMENT
THIS AGREEMENT made as of the 111" day of May, 2023.
AMONG:
THE TORONTO-DOMINION BANK
(hereinafter referred to as the "Bank")
-and -
IMAGES LIFE MEDIA INC.
(hereinafter referred to as “Borrower A”)
-and -
2531509 ONTARIO INC.
(hereinafter referred to as “Borrower B”, together with Borrower A the
“Borrowers”)
-and -
JOAO PAUL HENRIQUES also known as JOHN PAUL HENRIQUES
(hereinafter referred to as the “Personal Guarantor”)

WHEREAS:

1. the Bank has made available certain Credit Facilities to the Borrowers on the
terms and conditions established under the Credit Agreement;

2. the Indebtedness of the Borrowers are cross-guaranteed, meaning that each of
Borrower A and Borrower B is indebted to the Bank in its capacity as a primary
borrower and as a guarantor;

3. the Corporate Guarantors and the Personal Guarantor executed and delivered
the Guarantees to the Bank for the purpose of guaranteeing the payment and
performance of certain of the debts, liabilities and obligations of the Borrowers to
the Bank;

4. the Operating Facility and the Visa Facility are repayable on demand;

5. the accounts of the Borrowers were transferred to the Bank's Financial

Restructuring Group in or about January, 2023 and since then, the Account(s) of
the Borrowers have been on “deposit only” status.
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11.
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on April 13, 2023, a non-tolerance letter was issued by the Bank to the Borrowers
advising of various defaults under the Credit Agreement, including Payment
Defaults (as defined therein), the Realty Tax Default (as defined therein) and the
Encumbrance Default (as defined therein). The Borrower was required to
remedy these defaults immediately;

on April 20, 2023, the Bank made demand on the Borrowers, in their capacities
as a primary borrower and as a guarantor for the repayment of the Indebtedness
to the Bank by no later than May 1, 2023 (the “Demands”), and enclosed a
Notice of Intention to Enforce Security pursuant to Section 244(1) of the BIA to
each of the Borrowers also dated April 20, 2023 (the “BIA Notices”). The Bank
also made demand on the Personal Guarantor;

pursuant to a Tax Certificate as at April 12, 2023 from the City of Toronto in
connection with the property municipally known as 113-115 Walnut Avenue,
Toronto, Ontario, PIN 21241-0192 LT (the “Walnut Property”), Borrower B has
failed to pay realty taxes in 2023 with $27,947.11 owing in arrears and also failed
to pay water in 2022 with $457.83 owing in arrears, interest and fees included
(collectively, the “Realty Tax Arrears”);

pursuant to a parcel search on the Walnut Property as at April 11, 2023, there is
a second Charge/Mortgage of Land in the amount of $106,000.00 registered
against the Walnut Property on August 11, 2022 in favour of Olympia Trust
Company as registration number AT6155996. There is also a Notice of
Assignment of Rents registered against the Walnut Property on August 11, 2022
in favour of Olympia Trust Company as registration number AT6155997;

the Borrowers and Guarantors have requested that the Bank forbear from
enforcing its rights and remedies under the Security so as to provide them with
the opportunity to repay the Indebtedness owing to the Bank; and

as an inducement to the Bank agreeing to so forbear, the Borrowers and
Guarantor have agreed to enter into this Agreement and to comply with the terms
and provisions contained herein;

NOW THEREFORE in consideration of the acknowledgements, confirmations, covenants
and agreements contained herein, and other good and valuable consideration (the receipt
and sufficiency of which are hereby acknowledged by each of the Parties hereto), each of
the Parties hereto hereby agree with each other as follows:

ARTICLE 1
INTERPRETATION

1.01 Definitions: Unless otherwise specifically defined in this Agreement, all

capitalized terms used in this Agreement shall have the meanings ascribed to
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them in the Credit Agreement. The following terms shall have the following
meanings:

(@)

(b)

()
(d)

(€)
(f)

(¢))

(h)

(i)

0)

(k)

0

“Account” means the bank account(s) of the Borrowers maintained at the
Bank;

"Assets" means all of the Real Property and personal property, tangible or
intangible and undertakings of the Borrowers in respect of which the Bank
holds Security;

"BIA" means the Bankruptcy and Insolvency Act (Canada);

"Business Day" means a day other than a Saturday, Sunday, statutory
holiday in the Province of Ontario, or any other day on which the Schedule
1 Canadian Chartered Banks located in the City of Toronto are not open
for business during normal banking hours;

"Business Premises" means the Walnut Property;

"Credit Agreement" means the credit facilities letter agreement dated
January 4, 2022 and accepted by the Borrowers on January 6, 2022, as
amended, revised, restated, replaced and supplemented from time to
time;

"Credit Facilities" means the credit facilities established by the Bank in
favour of the Borrowers pursuant to the Credit Agreement;

“Corporate Guarantors” means Borrower A and Borrower B in their
capacities as Guarantors;

“Environmental Laws” means any applicable law respecting the natural
environment, public or occupational health or safety, and the manufacture,
importation, handling, transportation, storage, disposal and treatment of
Hazardous Substances that applies to the Real Property and/or the
operation of the Borrowers’ business thereon;

“Environmental Permits” means all permits, certificates, approvals,
consents, registrations and licenses issued or required by any
Environmental Laws or any court or governmental authority relating to or
required for the ownership of the Real Property and the operation of the
Borrowers’ business thereon;

"Event of Default" means the occurrence of any one or more of the
events set forth in Article 9 of this Agreement;

“Guarantees” means the Guarantees of Advances Unlimited executed
and delivered to and in favour of the Bank by the Guarantors, as further
described in Schedule “A” attached hereto;
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“Guarantors” means collectively the Corporate Guarantors and the
Personal Guarantor and individually sometimes referred to herein as a
“‘Guarantor”;

“HASCAP Loan” means the term loan advanced under the Highly
Affected Sectors Credit Availability Program, established for Borrower A
under the Credit Agreement and set forth in subsection 2.01(c);

“Hazardous Substances” means any solid, liquid, gas, odour, heat,
sound, vibration, radiation or combination thereof that may impair the
natural environment, injure or damage property or plant or animal life or
harm or impair the health of any individual;

“Indebtedness” means the amounts set forth in sections 2.01, 2.02 and
2.03;

“Operating Facility” means the Operating Facility established for
Borrower A under the Credit Agreement and set forth in subsection
2.01(b);

"Parties” means any one or more of the parties referred to in this
Agreement, as the context may require;

"Potential Prior Ranking Claims” means all amounts owing or required
to be paid, where the failure to pay any such amount could give rise to a
claim pursuant to any law, statute, regulation or otherwise, which ranks or
is capable of ranking in priority to the Security or otherwise in priority to
any claim by the Bank for repayment of any amounts owing under the
Credit Agreement;

“Prime Rate" means the annual rate of interest announced by the Bank
from time to time as being a reference rate then in effect for determining
interest rates on Canadian Dollar commercial loans in Canada;

“Priority Payables” shall have the meaning ascribed thereto in
subsection 6.01(k);

“Priority Payable Authorizations” shall have the meaning ascribed
thereto in subsection 6.01(k);

“Real Property” means the Walnut Property which is owned by Borrower
B;

"Repayment Plan" means the Repayment Plan set forth in Article 5 of this
Agreement;

"Security” means collectively all of the security delivered by the
Borrowers, or any other person, to the Bank as security for the
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Indebtedness and obligations of the Borrowers to the Bank pursuant to the
Credit Agreement, or otherwise, or that may be delivered by the
Borrowers, or any other person, to the Bank to secure the Indebtedness
and obligations of the Borrowers to the Bank including, without limitation,
the Security listed in Schedules “A” and “B” attached hereto;

“Term Facility # 92***62-01/1968” means the committed reducing term
facility (single draw) established for Borrower A under the Credit
Agreement and set forth in subsection 2.01(a);

“Term Facility # 93***94-01/1968” means the committed reducing term
facility (single draw) established for Borrower B under the Credit
Agreement and set forth in subsection 2.02(a); and

“Visa Facility” means the visa facility to a maximum amount of
$50,000.00 established for Borrower A under the Credit Agreement and
set forth in subsection 2.01(d).

ARTICLE 2
CREDIT FACILITIES

Acknowledgement of Borrower A Indebtedness (Primary Indebtedness):

The Borrowers and the Guarantors acknowledge that, as at April 18, 2023,
Borrower A is indebted to the Bank as primary debtor:

(@)

(b)

(€)

(d)

in respect of the Term Facility # 92**62-01/1968, in the amount of
$205,930.87, comprising principal in the amount of $202,490.75 and
accrued interest to and including April 18, 2023 in the amount of
$3,440.12. Interest continues to accrue on the aforesaid principal amount
at the Bank’s Prime Rate plus 0.75% per annum. The per diem amount on
the aforesaid principal amount, given the Bank’s current Prime Rate, is
$44.10;

in respect of the Operating Facility, in the amount of $351,529.99,
comprising principal in the amount of $350,000.00 and accrued interest to
and including April 6, 2023 in the amount of $1,529.99. Interest continues
to accrue on the aforesaid principal amount at the Bank's Prime Rate plus
0.75% per annum;

in respect of the HASCAP Loan, in the amount of $250,109.34, comprising
principal in the amount of $248,043.44 and accrued interest to and
including April 18, 2023 in the amount of $2,065.90. Interest continues to
accrue on the aforesaid principal amount at the rate of 4.00% per annum.
The per diem amount on the aforesaid principal amount is $27.18; and

in respect of the Visa Facility ending in 7102, in the amount of $59,184.82
as at April 18, 2023. Interest continues to accrue on the aforesaid
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amounts at the rate in effect from time to time in accordance with
Borrower A’s Visa arrangements with the Bank.

Acknowledgement of Borrower B Indebtedness (Primary Indebtedness):
The Borrowers and the Guarantors acknowledge that, as at April 18, 2023,
Borrower B is indebted to the Bank as primary debtor:

(@) in respect of the Term Facility # 93***94-01/1968, in the amount of
$2,912,459.58, comprising principal in the amount of $2,812,728.94,
accrued interest to and including April 18, 2023 in the amount of
$98,730.64 and discharge fee in the amount of $1,000.00. Interest
continues to accrue on the aforesaid principal amount at the Bank’s Prime
Rate plus 0.75% per annum. The per diem amount on the aforesaid
principal amount, given the Bank’s current Prime Rate, is $612.64.

Interest, Etc.: The Borrowers and the Guarantors acknowledge that interest on
the amounts due and payable from time to time on the amounts set forth in
sections 2.01 and 2.02, as well as all costs, fees, expenses and other monies
incurred by the Bank in connection with the Security, the Indebtedness, further
advances, if any, made by the Bank under the Credit Agreement or hereunder,
the collection of the Indebtedness, any appraisals, environmental reports and
investigation of the Assets and/or the Real Property, the enforcement of the
Security, the negotiation, preparation and enforcement of this Agreement and
any amendments hereto, and the disbursements and full amount of all legal and
other professional fees incurred by the Bank, in connection with all of the same
shall be added to and are deemed to form part of the Indebtedness.

ARTICLE 3
ACKNOWLEDGEMENTS

Acknowledgements by the Borrowers: The Borrowers hereby confirm and
acknowledge to the Bank that:

(@) each of the foregoing recitals are true and accurate both in substance and
in fact;

(b)  the Account(s) of the Borrowers have been on deposit only status with the
Bank since at least January, 2023;

(©) the Indebtedness is due and owing to the Bank and the Borrowers have
no right or claim of set-off, counter-claim, damages or any similar right or
claim against the Bank in connection with the Indebtedness;

(d) the Bank had the right to issue the Demands for repayment of the
Indebtedness and the right, as at the date hereof, to enforce the Security
as the 10 day period set out in the BIA Notices has expired,
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the Security is, and any other security delivered by the Borrowers, or any
other person, to the Bank to secure the Indebtedness after the date hereof
will be in full force and effect, constitute legal, valid and binding obligations
of the Borrowers, or the person granting such Security, enforceable
against the Borrowers, and the person granting such Security, and the
Borrowers hereby waive and agree not to assert or cause to be asserted
on its behalf, and are hereby estopped from asserting or causing to be
asserted on their behalf, any defences or rights with respect to the legal
effect of the Security, or the legality, validity or binding effect of the
obligations of the Borrowers thereunder and the enforceability of same;

except as provided for in this Agreement, the Bank (either by itself or
through its employees or agents) has made no promises, nor has it taken
any action or omitted to take any action which would constitute a waiver of
its right to take any enforcement action in connection with the enforcement
of the Security, or which would estop it from so doing and that no
statement, representation, promise, act or omission by the Bank or its
employees or agents shall create such a waiver or estoppel unless the
Bank executes and delivers to the Borrowers a written waiver of any such
rights; and

the Borrowers have been provided with a reasonable opportunity to seek
legal advice with respect to the execution and delivery of this Agreement
and have either done so or has decided to execute and deliver the same
to the Bank without obtaining such legal advice.

Acknowledgements by the Guarantors: The Guarantors hereby acknowledge

and confirm that:

(@)

(b)

()

(d)

(e)

each of the foregoing recitals are true and accurate both in substance and
in fact;

the Account(s) of the Borrowers have been on deposit only status with the
Bank since at least January, 2023;

the Bank had the right to issue the Demands for repayment of the
Indebtedness and the right, as at the date hereof, to enforce the Security,
as the 10 day period set out in the BIA Notices has expired,

the Indebtedness is due and owing to the Bank and the Borrowers have
no right or claim of set-off or any similar right or claim against the Bank in
connection with the Indebtedness;

the Security is, and any other security delivered by the Borrowers, or any
other person, to the Bank to secure the Indebtedness after the date
hereof, will be in full force and effect, constitute legal, valid and binding
obligations of the Borrowers, or the person granting such Security, and the
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Security and any other security delivered by the Borrowers, or any other
person, will be enforceable against the Borrowers, and the person
granting such Security, and the Guarantors hereby waive and agree not to
assert or cause to be asserted on their behalf, and they are each hereby
estopped from asserting or causing to be asserted on their behalf, any
defences or rights in relation to any matter, cause or thing whatsoever
existing to the date hereof with respect to the legal effect of the Security or
the legality, validity or binding effect of the obligations of the Borrowers
and other persons thereunder and the enforceability of same;

there is no dispute respecting the liability of the Guarantors in connection
with the Indebtedness and the obligations of the Guarantors to repay the
Indebtedness according to the provisions of the Guarantees delivered by
the Guarantors;

the Guarantees delivered by the Guarantors are in full force and effect,
constitutes legal, valid and binding obligations of the Guarantors, are
enforceable against the Guarantors and the Guarantors hereby waive and
agree not to assert or cause to be asserted on their behalf, and are hereby
estopped from asserting or causing to be asserted on their behalf, any
defences or rights with respect to the legal effect of the Guarantees or the
legality, validity or binding effect of the obligations of the Guarantors
thereunder and the enforceability of same;

the Guarantors consent to the Borrowers entering into this Agreement;

notwithstanding the terms of the Guarantees, the Security, the Credit
Agreement, this Agreement, or of any other agreement, whether written or
oral, between the Bank, the Borrowers and the Guarantors, the Bank shall
be entitled to rely upon the Guarantees in respect of any amounts
comprising the Indebtedness;

except as provided in this Agreement, the Bank (either by itself or through
its employees or agents) has made no promises, nor has it taken any
action or omitted to take any action which would constitute a waiver of its
right to take any enforcement action in connection with the enforcement of
the Security, or which would estop it from so doing and that no statement,
representation, promise, act or omission by the Bank or its employees or
agents shall create such a waiver or estoppel unless the Bank executes
and delivers to the applicable Borrower or applicable Guarantor a written
waiver of any such rights following the date hereof; and

the Guarantors have been provided with a reasonable opportunity to seek
legal advice with respect to the execution and delivery of this Agreement
and have either done so or have decided to execute and deliver the same
to the Bank without obtaining such legal advice.



209

3.03 Tolling Provisions:

(@ As of the date hereof and continuing until the termination of the
Forbearance Period and thereafter until the termination of the tolling
arrangements hereof in the manner provided for at paragraph 3.03(b), the
Bank, the Borrowers and the Guarantors hereby agree to toll and suspend
the running of the applicable statutes of limitations, laches or other
doctrines related to the passage of time in relation to the Indebtedness,
the Security, and any entitlements arising from the Indebtedness or the
Security and any other related matters, and each of the parties confirms
that this Agreement is intended to be an agreement to suspend or extend
the basic limitation period, provided by Section 4 of the Limitations Act,
2002 (Ontario) as well as the ultimate limitation period provided by Section
15 of the Limitations Act, 2002 (Ontario) in accordance with the provisions
of Section 22(2) of the Limitations Act, 2002 (Ontario) and as a business
agreement in accordance with the provisions of Section 22(5) of the
Limitations Act, 2002 (Ontario) and any contractual time limitation on the
commencement of proceedings, any claims or defences based upon such
application statute of limitations, contractual limitations, or any time related
doctrine including waiver, estoppel or laches; and

(b) The tolling provisions set out in subsection (a) will terminate upon any
party providing the others with 20 days written notice of an intention to
terminate the tolling provisions hereof, and upon the expiry of such 20 day
notice, and any time provided for under the statutes of limitations, laches,
or any other doctrine related to the passage of time in relation to the
Indebtedness, the Security or any entitlements arising from the
Indebtedness or the Security and any other related matters, will
recommence running as of the effective date of such notice, and for
greater certainty the time during which the limitation period is suspended
pursuant to the tolling provisions of this Agreement shall not be included in
the computation of any limitation period.

ARTICLE 4
WAIVER AND RELEASE

4.01 Waiver and Release: The Borrowers and Guarantors hereby acknowledge and
agree not to assert or cause to be asserted on behalf of any of them, and are
hereby estopped from asserting or causing to be asserted on behalf of any of
them, any defences, rights, or claims on any grounds whatsoever with respect to
the Bank’s administration of the Credit Facilities, its conduct and actions and
dealings with the Borrowers and/or Guarantors in connection with the Credit
Facilities (the “Released Conduct”), and hereby absolutely, unconditionally and
irrevocably release and remise the Bank (and its present and former, affiliates,
subsidiaries, divisions, predecessors, directors, officers, employees, agents and
other representatives and their successors and assigns) of and from any and all
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demands, actions, causes of action, suits, covenants, contracts, controversies,
agreements, promises, sums of money, accounts, bills, reckonings, damages
and any other claims, counterclaims, defences, rights of set-off, demands and
liabilities of any nature and kind whatsoever, known or unknown, both at law and
in equity that the Borrowers or Guarantors or any of their successors, assigns, or
other legal representatives may now or hereafter have against the Bank as a
result of the Released Conduct. Further, in executing and delivering this
Agreement, the Borrowers and Guarantors hereby acknowledge and agree that
they are acting freely and without duress and that this release may be pleaded as
a full and complete defence and may be used as a basis for an injunction against
any action, suit or other proceeding which may be instituted, prosecuted or
attempted in breach of the provisions of that release and that no fact, event,
circumstance, evidence or transaction which could now be asserted or which
may later be discovered will affect in any manner the final, absolute and
unconditional nature of this release.

ARTICLE 5
FORBEARANCE

Implementation: The Borrowers and the Guarantors hereby covenant and agree
to and with the Bank that: (i) they shall, and each shall ensure that the other,
honours and fulfils the terms and provisions of the Repayment Plan set forth in
this Article 5 and the covenants set forth in Article 6; and (ii) the Indebtedness
shall be repaid by no later than June 19, 2023.

Forbearance Period: Subject to the terms and conditions of this Agreement, the
Bank agrees that it will forbear from the exercise of its rights and remedies
against the Borrowers and Guarantors in respect of the Indebtedness for the
period of time (“Forbearance Period”) commencing with the execution and
delivery of this Agreement until the earlier of:

(@) June 19, 2023; or

(b) the date that the Bank becomes aware of an Event of Default that
occurred prior to the date hereof that was not disclosed to it by the
Borrowers; or

(© the occurrence of an Event of Default following the date hereof.

The Borrowers and Guarantors acknowledge that the Bank shall have no
obligation to continue to forbear after the expiration of the Forbearance Period
and that the Indebtedness shall be repaid on or prior to the expiration of the
Forbearance Period.

Forbearance Fee: A forbearance fee in the sum of $10,000.00 (the
“Forbearance Fee”) shall be paid to the Bank in consideration for the Bank’s
agreement to forbear as set out herein and to compensate the Bank for the time
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and expense incurred, and to be incurred, by it in connection with the
administration of the Credit Facilities during the Forbearance Period and such
Forbearance Fee is deemed to have been earned by the Bank upon the
execution and delivery of this Agreement. The Forbearance Fee shall be and is
hereby deemed to form part of the Indebtedness and to be secured by the
Security. Contemporaneously with their execution of this Agreement, the
Borrowers and Guarantors shall pay to the Bank, by way of wire transfer to its
counsel Minden Gross LLP (*Minden Gross”) in accordance with the wire
instructions attached hereto as Schedule “C”, the amount of $5,000.00 and the
remaining $5,000.00 at the expiration of the Forbearance Period.

Servicing _and Reduction_of the Indebtedness: Notwithstanding any other
provisions of this Agreement, the Borrowers shall honour all payment obligations
in accordance with the provisions of the Credit Agreement and cause the
Indebtedness to be permanently reduced as follows:

(@) contemporaneously with its execution of this Agreement, the Borrowers
shall pay to the Bank, by way of wire transfer to its counsel Minden Gross
in the amount of $20,000.00, which shall be applied by the Bank to
permanently reduce the Indebtedness; and

(b) the proceeds from all sales, transfers or other disposition of the Assets
and/or Real Property, or any portion thereof that are made outside of the
ordinary course of the Borrowers’ business shall be deposited into the
Account and applied by the Bank to permanently reduce the
Indebtedness.

Notwithstanding any of the foregoing, the Bank reserves the right to apply the
monies received under this section against the Indebtedness in such manner as
it determines in its sole and absolute discretion.

ARTICLE 6
COVENANTS

The Borrowers and Guarantors hereby jointly and severally covenant and agree
with the Bank as follows:

(@) Maintain _Corporate Status: The Borrowers shall maintain, and the
Guarantors shall ensure that the Borrowers maintain, their corporate
existence as valid and subsisting corporate entities;

(b) No Additional Shares: The Borrowers shall not, and the Guarantors shall
ensure that the Borrowers do not, issue any additional shares from
treasury, or permit any of their shares to be redeemed except with the
prior written consent of the Bank;
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No Corporate Changes: The Borrowers shall not, and the Guarantors
shall ensure that the Borrowers do not, merge, amalgamate or
consolidate, with any other corporation except with the prior written
consent of the Bank;

No Further Obligations: The Borrowers and the Guarantors, as
applicable, shall not, and shall cause each other to not, incur or become
liable for any borrowed money, or for the purchase price of assets,
obligations and leases (except in the ordinary course of business in
accordance with past practice), obligations under letters of credit or
guarantees or indemnities, obligations given pursuant to bankers'
acceptances or indemnities in connection therewith, or any contingent
obligation, including, without limitation, guarantees, endorsements or bills
of exchange, obligations to purchase assets (except in the ordinary course
of business in accordance with past practice) and obligations to make
advances or otherwise provide financial assistance to any other entity
without the prior written consent of the Bank, provided however that
nothing herein shall preclude the Borrowers from incurring and becoming
liable for borrowed money provided the same is used by the Borrowers to
repay the Indebtedness in accordance with and pursuant to this
Agreement;

Notice of Proceedings: The Borrowers and Guarantors, as applicable,
shall cause each other to, deliver to the Bank prompt notice of any
dispute, litigation, arbitration or administrative proceedings affecting any of
the Assets or the Real Property that is before any court, arbitration,
tribunal or governmental authority;

No Agreements: Except as expressly permitted herein, and/or for the
purposes of securing new financing for the Borrowers to repay the
Indebtedness, the Borrowers and the Guarantors, as applicable, shall not,
and shall cause each other to not, enter into any agreement or employ any
strategy, either directly or indirectly, which would affect the ranking of the
Security, encumber, restrict or otherwise impair their Assets and/or the
Real Property or the marketability thereof and the Borrowers shall work
diligently toward the overall implementation of this Agreement;

No Further Security: The Borrowers and the Guarantors shall not, and
shall cause each other to not, grant, execute or deliver any security
interests, mortgages, hypothecs, liens, charges, pledges or other
encumbrances whatsoever to any person, firm, corporation or other legal
entity without the prior written consent of the Bank; provided however,
nothing herein shall preclude the Borrowers from granting security against
the Assets and/or the Real Property provided the same is delivered to
secure borrowed money that is used by the Borrowers to repay the
Indebtedness in accordance with and pursuant to this Agreement;
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Payment of Bonuses, Etc.: The Borrowers shall not, and the Guarantors
shall ensure that the Borrowers do not, without the prior written consent of
the Bank, incur any capital expenditures, or make any payments, whether
directly or indirectly, to any of their shareholders, whether by way of
dividends, capital dividends, redemption or retraction of shares, bonuses
or otherwise, except for salaries and other expenses in the ordinary
course of business consistent with past practice;

No Repayment to Related Persons: Until the Indebtedness is repaid in
full, there shall be no repayment of any amounts owing by the Borrowers
or by the Guarantors to any “related person” as such term is defined under
the BIA, without the prior written consent of the Bank;

Notice of Event of Default: The Borrowers and the Guarantors, and each
shall ensure each other, gives to the Bank prompt notice of any Event of
Default or any event which, with notice or lapse of time or both, would
constitute an Event of Default;

Statutory Remittances: The Borrowers shall, and the Guarantors shall
cause the Borrowers to, keep current, excluding the Realty Tax Arrears,
all amounts owing by the Borrowers to the Crown, including, without
limitation, amounts owing under the Income Tax Act (Canada), the Excise
Tax Act (Canada), the Retail Sales Tax Act (Ontario), the Municipal Act
(Ontario), the Highway Traffic Act (Ontario), and any other federal or
provincial or municipal laws which could give rise to a claim against the
Bank in priority to the Security held by the Bank against the Assets (as the
case may be) (collectively, the “Priority Payables”). The Borrowers
hereby authorize and direct any entity having information in respect of the
Priority Payables to release such information to the Bank or its agents to
assist the Bank in evaluating the existence and extent of any
indebtedness owing by the Borrowers to such entity and the Borrowers
shall at the request of the Bank execute and deliver such authorizations
and consents as the Bank may require in respect of same (the “Priority
Payable Authorizations”);

Harmonized Sales Tax and Source Deductions: The Borrowers shall,
and the Guarantors shall cause the Borrowers to, deliver to the Bank,
evidence satisfactory to the Bank, in its sole and absolute discretion, that
the Borrowers are current with all amounts owing to Canada Revenue
Agency in respect of source deductions and harmonized sales tax (i) as at
May 15, 2023 and (ii) as at June 15, 2023. Such evidence includes but is
not limited to the RT and RP reports of the Borrowers;

Realty Tax Arrears Owing on Walnut Property: Borrower B shall, and
the Guarantors shall cause Borrower B to, deliver to the Bank on or before
June 15, 2023, evidence satisfactory to the Bank that the Realty Tax
Arrears have been paid in full and are current as at June 15, 2023;
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Inspection of Walnut Property: The Borrowers shall consent to the Bank
obtaining, at the Bank’s discretion, an inspection of the Walnut Property
on twenty-four (24) hours’ notice to Borrower B and between normal
business hours on a Business Day, and any costs associated with such
inspection shall form part of the Indebtedness;

Appraisal of Walnut Property: The Borrowers shall consent to the Bank
obtaining, at the Bank’s discretion, a current appraisal of the Walnut
Property, and any costs associated with such appraisal shall form part of
the Indebtedness;

Insurance: Borrower B shall, and the Guarantors shall ensure that
Borrower B maintains current insurance evidencing fire and other perils
coverage on the Real Property;

Equipment _Suppliers: The Borrowers shall keep current all of its
obligations to third parties that have or may be granted a lien, charge or
security interest in any equipment forming part of the Assets;

No Movement of Assets: The Assets shall not be moved or otherwise
relocated from any premises where the Assets are now situated, unless it
is in the ordinary course of the business of the Borrowers;

Account Debit Authorization: The Borrowers hereby authorize and
direct the Bank to automatically debit, by mechanical, electronic or manual
means, any account in the name of the Borrowers for all amounts payable
under this Agreement;

Bank Account: The Borrowers and the Guarantors shall ensure that all
monies generated by the Borrowers in the course of their respective
business operations are deposited into any Account maintained by the
Borrowers at the Bank, and the Borrowers shall only maintain accounts at
the Bank. The Account of the Borrowers shall be closed effective on
repayment of the Indebtedness;

Compliance: The Borrowers and the Guarantors shall comply, and each
shall ensure that the other complies, in all respects with all terms and
provisions of this Agreement, the Credit Agreement and the Security;

Environmental Compliance: Borrower B shall, and the Guarantors, as
applicable, shall cause Borrower B to, comply with all applicable
Environmental Laws respecting the ownership and operation of their
respective businesses and keep in good standing all Environmental
Permits required to operate the business;

Co-operation On_Enforcement: Should an Event of Default occur and
the Bank exercises its rights and remedies under this Agreement, the
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Security or the Credit Agreement, the Borrowers shall assist, and the
Guarantors shall ensure that the Borrowers assist, the Bank in the
exercise of such rights and remedies, including, without limitation,
assisting the Bank in securing possession of the Assets and/or Real
Property and providing such assistance as is requested in the sale of
same;

Progress Reports: The Borrowers shall deliver to the Bank, and the
Guarantors shall cause the Borrowers to deliver to the Bank by no later
than May 31, 2023, a signed discussion letter, commitment letter, signed
offer to purchase, or similar documentation from another financial
institution including all schedules as applicable, in an amount sufficient to
repay all Indebtedness;

Consent To_ Judgment: The Borrowers and Guarantors shall,
contemporaneously with their execution of this Agreement, execute and
deliver to and in favour of the Bank a Consent to Judgment in the form
attached hereto as Schedule “D” (“Consent to Judgment”), provided
that the Bank shall not be entitled to rely upon the Consent to Judgment
until the occurrence of an Event of Default; and

Consent To Appointment: The Borrowers shall, contemporaneously
with their execution of this Agreement, execute and deliver to and in
favour of the Bank a Consent to Court-Appointed Receiver in the form
attached hereto as Schedule “E” (“Consent to Appointment”), provided
that the Bank shall not be entitled to rely upon the Consent to Court-
Appointed Receiver until the occurrence of an Event of Default.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

Representations and Warranties: The Borrowers and the Guarantors represent

and warrant to and in favour of the Bank and acknowledge that the Bank is
relying upon such representations and warranties in entering into this Agreement

as follows:

(@) the Borrowers are corporations duly incorporated, organized and
subsisting under the laws of the Province of Ontario;

(b)  the Borrowers have all necessary power and authority and are duly
qualified and hold all necessary licenses and/or registrations to carry on
business as now conducted and to enter into and perform their respective
obligations under this Agreement;

(©) the execution, delivery and performance of this Agreement by the

Borrowers and the performance of their obligations hereunder:
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0] has been duly authorized by all necessary corporate actions;

(i) does not conflict with or result in a breach or violation of or
constitute a default under;

A. the constating documents or by-laws of the Borrowers;

B. any law, rule, regulation, order, judgment, writ, injunction or
decree applicable to the Borrowers; and

C. any commitment, agreement or other instrument to which the
Borrowers are now party or otherwise bound; and

(i)  does not require the consent or approval of any third party;

there are no proceedings nor any circumstances or material facts which
could give rise to any proceedings, in which it is alleged on reasonable
grounds that Borrower B or its predecessors are potentially responsible for
clean-up or remediation of lands contaminated with Hazardous
Substances or for any other remedial or corrective action under any
Environmental Laws;

there are no circumstances, to the knowledge of Borrower B, that could
reasonably be expected to give rise to any civil or criminal proceedings or
liability regarding (i) the release or presence of a Hazardous Substance on
the Real Property, or (ii) the violation of any Environmental Laws by the
Borrower, its respective employees, agents or others for which Borrower B
is responsible in law;

all Hazardous Substances disposed of, treated or stored on the Real
Property have been disposed of, treated and stored in compliance in all
material respects with all Environmental Laws;

save and except for the Realty Tax Arrears, all amounts owing by the
Borrowers under the Income Tax Act (Canada), Excise Tax Act (Canada),
Retail Sales Tax Act (Ontario) and any other federal or provincial or
municipal laws which could give rise to a claim against the Bank in priority
to the Security, are current, including, without limitation, source deductions
and harmonized sales tax and there are no amounts owing to Canada
Revenue Agency, the Province of Ontario, or any other federal or
provincial government agency or body that may give rise to the issuance
of a third party requirement to pay or any similar such demand notice;

there is no matter, fact or event which is known to the Borrowers or the
Guarantors that has not been disclosed to the Bank which constitutes an
Event of Default or is likely to have a material adverse affect on the
performance of their respective obligations under this Agreement, or have
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a material adverse effect on the Assets and/or the Real Property or the
operations of the Borrowers, and the Borrowers have conducted such
investigations as they consider reasonably necessary to make this
representation and warranty; and

0] no proceeding or action has been taken or commenced by any person
against the Borrowers or the Guarantors in respect of any amounts owing
by the Borrowers to any person.

Non-Merger: The representations and warranties set forth herein shall survive
the execution and delivery of this Agreement, and shall continue in full force and
effect until the repayment of the Indebtedness.

ARTICLE 8
SECURITY

Security: The Security shall continue to be held by the Bank hereunder.

Cross Collateralization: All Security held by the Bank shall be held as security
for all Indebtedness. For greater certainty, the Borrowers and the Guarantors
hereby acknowledge and agree that upon the occurrence of an Event of Default,
the Bank shall be entitled to enforce its rights under the Security, or any part
thereof, against the Assets and/or the Real Property, or any portion thereof, to
the extent of the Indebtedness;

Access to the Assets and/or the Real Property: The Borrowers shall provide,
and the Guarantors shall ensure that Borrowers provide, access to the Bank or
its agents during normal business hours, to enter the Business Premises or any
property where the Assets are located to inspect the Assets and/or the Real
Property or to have appraisals made of the Assets and/or the Real Property, or to
conduct environmental investigations in respect of the Real Property, and to
examine and make copies of all books and records relating thereto, including any
books and records required by the Bank, its representatives or agents to confirm,
among other things, that the Priority Payables are current. All costs in
connection with such appraisals, valuations, environmental reports, testing and
enquires shall form and are hereby deemed to form part of the Indebtedness.

ARTICLE 9
DEFAULT

Events of Default: Each of the following events shall constitute an Event of
Default under this Agreement:

(@) any default or failure in the observance or performance of any payment,
covenant, obligation or agreement contained herein and/or under the
Security and/or under the Credit Agreement by the Borrowers and/or the
Guarantors;
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the occurrence of any Event of Default under this Agreement, the Security,
and/or the Credit Agreement;

any representation, warranty or statement contained herein and/or in the
Security and/or in the Credit Agreement which is or proves to be untrue or
incorrect;

the receipt by the Bank of a demand or requirement for payment from the
Canada Revenue Agency, the Province of Ontario, or any other federal or
provincial governmental agency or body, as a result of arrears of monies
owing by the Borrowers, which shall include, without limitation, on account
of employee source deductions, harmonized sales tax, corporate tax,
employee health tax, employee vacation pay, provincial pension
contributions, or municipal property taxes;

the Bank determining, acting in its sole and absolute discretion, that an
adverse change has occurred in the financial condition, ownership
structure or composition or operation of the Borrowers;

the Borrowers taking any action or commencing any proceeding or any
action or proceeding being taken or commenced by another person or
persons against the Borrowers in respect of the liquidation, dissolution or
winding-up of the Borrowers, including, without limitation, any action or
proceeding under the Winding Up and Restructuring Act, the Business
Corporations Act (Ontario), or other similar legislation whether now or
hereinafter in effect;

the Borrowers taking any action or commencing any proceeding or any
action or proceeding being taken or commenced by another person or
persons against the Borrowers relating to the reorganization,
readjustment, compromise or settlement of the debts owed by the
Borrowers to their creditors where such reorganization, readjustment,
compromise or settlement affects a substantial portion of the Assets
and/or Real Property, including, without limitation, the filing of a notice of
intention to make a proposal or the filing of a proposal pursuant to the
provisions of the BIA, the making of an order under the Companies
Creditors Arrangements Act (Canada) or the commencement of any
similar action or proceeding by the Borrower;

the Borrowers committing or threatening to commit any act of bankruptcy
pursuant to or set out under the provisions of the BIA;

the filing of a bankruptcy application for a bankruptcy order against the
Borrowers pursuant to the provisions of the BIA,

any execution, sequestration or other process of any court or other
tribunal becoming enforceable against the Borrowers or a distress or
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analogous action or proceeding being taken, commenced or issued
against the Borrowers or levied upon or in respect of the Assets and/or the
Real Property or any part thereof, or any lien, trust claim or any other right
or entitlement against or in respect of the Assets and/or the Real Property
or any part thereof becoming effective, including, without limitation, a
warrant of distress of any rent in respect of any premises occupied by the
Borrowers or any premises in or upon which the Assets and/or the Real
Property or any part thereof may at any time be situate; and

a receiver, receiver and manager, agent, liquidator or other similar
administrator being appointed in respect of the Assets and/or the Real
Property, or any part thereof, or the taking by a secured party, lien
claimant, other encumbrancer, judgment creditor or a person asserting
similar rights of possession to the Assets and/or the Real Property or any
part thereof.

9.02 Waiver: The Bank may waive in writing any Event of Default, in its sole and
absolute discretion, but no such waiver shall constitute a waiver of any other
Event of Default.

ARTICLE 10
REMEDIES ON DEFAULT

10.01 Enforcement: Upon the occurrence of an Event of Default:

(@)

(b)

()

(d)

the Bank may immediately terminate its agreement to forbear as set forth
in section 5.02 hereof and shall be entitled to enforce all of its rights and
remedies against the Borrowers and the Guarantors under the Credit
Agreement and/or the Security; and

the Borrowers shall assist the Bank, and the Guarantors shall ensure that
the Borrowers assist the Bank, in the exercise of its rights and remedies,
including, without limitation, assisting the Bank in securing possession of
the Assets and/or the Real Property, or any part thereof, and providing
such assistance as is requested in the sale of same,;

the Borrowers hereby consent to the Bank immediately enforcing its rights
under this Agreement, the Credit Agreement and the Security, including,
without limitation, the appointment of a receiver or receiver and manager,
by way of private appointment or on an application to the Superior Court of
Justice (Ontario) (Commercial List), against the Assets and/or the Real
Property; and

the Borrowers and Guarantors shall, forthwith upon receipt from the Bank
or its counsel of a Notice of Disposition pursuant to the provisions of
subsection 63(4) of the Personal Property Security Act (Ontario), consent
to the immediate disposition of the Assets by the Bank and should the
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Borrowers or Guarantors or any one of them, fail to execute such consent
when requested to do so by the Bank, the agreement of the Borrowers or
the Guarantors to do so herein shall be deemed to constitute the
irrevocable consent of the Borrowers and Guarantors to the immediate
disposition of the Assets by the Bank;

(e) the Borrowers and Guarantors shall, forthwith upon receipt of notice of the
filing by the Bank of a bankruptcy application for a bankruptcy order
against the Borrowers, forthwith consent to an immediate bankruptcy
order being made against the Borrowers, and should the Borrowers fail to
execute such consent when requested to do so by the Bank, the consent
of the Borrowers to do so herein shall be deemed to constitute the
irrevocable consent to such bankruptcy order;

) the Bank shall immediately issue an action or application in the Superior
Court of Justice (Ontario) (Commercial List) in order to file and enforce the
Consent to Judgment referenced in subsection 6.01(y); and

(9) the Bank shall immediately issue an action or application in the Superior
Court of Justice (Ontario) (Commercial List) in order to file and enforce the
Consent to Appointment referenced in subsection 6.01(z).

ARTICLE 11
GENERAL

Entire_Agreement: This Agreement constitutes the entire agreement between
the Parties with respect to the subject matter hereof and supersedes all prior
agreements or discussions between the Parties whether written or oral.

Headings: The headings in this Agreement are provided for convenience of
reference only and should not be considered to form part hereof for the purpose
of interpreting or construing or applying this Agreement and such headings shall
not define, limit, extend or describe the scope of this Agreement or any of its
terms and conditions.

Schedules: Schedules “A”, “B”, “C”, “D” and “E” attached hereto form an integral
part of this Agreement.

Severability: If any provision of this Agreement is found by a court of competent
jurisdiction to be invalid or unenforceable, the remaining provisions of this
Agreement shall not be affected thereby and shall remain valid and enforceable.

Notices: Any notice required or permitted to be given hereunder or any tender or
delivery of documents may be given in writing by personal delivery, facsimile or
other electronic transmission to the Borrowers, the Guarantors and the Bank at
the following addresses:
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To the Borrowers and Guarantors at:

113-115 Walnut Avenue

Toronto, Ontario M5V 2S1

Attn: Joao Paul Henriques also known as John Paul Henriques
Email: joao.henriqgues@me.com

To the Bank at:

3140 Dufferin Street
Toronto, Ontario M6A 2T1

Attn: Abner Pennings
Fax: 226-499-1985
Email: abner.pennings@td.com

with a courtesy copy to:

Minden Gross LLP
145 King Street West

Suite 2200

Toronto, Ontario M5H 4G2

Attn: Rachel Moses

Fax: 416-369-4115

Email: rmoses@mindengross.com

The date of receipt of such notice shall be the date of the actual delivery to the
address specified if delivered or the date of actual transmission to the telecopier
number (if telecopied) or the date of actual electronic transmission, unless such
date is not a Business Day, in which event the date of receipt shall be the next
Business Day immediately following the date of such delivery or transmission.

No Prejudice: The provisions hereof shall operate and apply without prejudice to
any rights which the Bank may now or in the future have in respect of the
Indebtedness, or other liabilities or obligations, whether direct or indirect,
matured or not, contingent or otherwise, of the Borrowers to the Bank.

Successors and Assigns: This Agreement may be assigned by the Bank in its
sole and absolute discretion, but shall not be assigned by the Borrowers or the
Guarantors unless authorized by the Bank in writing and this Agreement shall
enure to the benefit of and be binding upon the Parties hereto and their
respective successors, permitted assigns, heirs and legal personal
representatives (as applicable).

Timely Performance: It is intended by all Parties to this Agreement that all
obligations hereunder will be performed strictly in accordance with the provisions
of this Agreement and in a timely manner, with time being of the essence hereof.


mailto:joao.henriques@me.com
mailto:abner.pennings@td.com
mailto:rmoses@mindengross.com

11.09

11.10

11.11

11.12

11.13

11.14

29 222

Accordingly, should default occur in the timely performance of any of the
obligations by the Borrowers for any reason, whether within or beyond its control,
the Bank shall, upon the occurrence of such default, be entitled to rely strictly on
its rights and remedies as set forth in this Agreement and under the Credit
Agreement and the Security.

Relationship of Parties: Nothing in this Agreement shall be construed to
change the relationship existing between the Borrowers and the Bank to one
other than the debtor/creditor relationship as it now exists. This Agreement is not
entered into, nor shall it create, a partnership, joint venture or agency relationship
between the Bank and any of the Parties hereto.

Counterparts and Electronic Execution: This Agreement may be executed in
one or more counterparts, each of which shall be deemed to be an original, and
all of which taken together shall be deemed to constitute one and the same
agreement. A facsimile or other electronic transmission received by each Party
of the other Parties signatures shall serve to confirm the execution thereof by
each such party.

Governing Law: This Agreement shall be governed by the laws of the Province
of Ontario and the laws of Canada as are applicable therein.

No Amendment: This Agreement shall not be amended unless such
amendments are in writing and signed by all Parties.

Further Assurances: The Borrowers and the Guarantors each hereby agree to
sign or execute all such other documents and do such other things as may be
necessary or desirable for more completely and effectively carrying out the terms
and intentions of this Agreement.

Acceptance: The Borrowers and the Guarantor hereby acknowledge and agree
to and with the Bank that on or before 4:00 p.m. on May 19, 2023, the Bank shall
have received: (i) a copy of this Agreement executed by the Borrowers and the
Guarantors; (i) originals of the Consent to Judgment and Appointment to
Receiver; and (iii) receipt by wire to Minden Gross of the amounts of $5,000.00
and $20,000.00. In the event any of these conditions precedent to the Bank
agreeing to forbear have not been satisfied, the Bank may elect to rely upon its
rights and remedies under the Credit Agreement, the Security or otherwise.
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IN WITNESS WHEREOF the Parties hereto have duly executed this Agreement with

effect as and from the date first written above.

WITNESS

#5718931 v1 | 4132528

THE TORONTO-DOMINION BANK
Per:
Name: Abner Pennings
Title: Account Manager,
Financial Restructuring Group

| Have Authority to Bind the Bank

IMAGES LIFE MEDIA INC.

Per:

Name:

Title: Authorized Signing Officer

| Have Authority to Bind the Corporation

2531509 ONTARIO INC.

Per:

Name:

Title: Authorized Signing Officer

| Have Authority to Bind the Corporation

JOAO PAUL HENRIQUES also known
as JOHN PAUL HENRIQUES
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SCHEDULE “A”
GUARANTEES

1. Guarantee of Advances Unlimited dated December 24, 2020, executed and
delivered to and in favour of the Bank by Borrower A for the debts of Borrower B;

2. Guarantee of Advances Unlimited dated December 24, 2020, executed and
delivered to and in favour of the Bank by Borrower B for the debts of Borrower A;
and

3. Guarantee of Advances Unlimited dated December 24, 2020, executed and
delivered to and in favour of the Bank by the Personal Guarantor for the debts of
the Borrowers.
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SCHEDULE “B”
SECURITY

. General Security Agreement dated December 24, 2020 executed and delivered to
and in favour of the Bank by Borrower A;

General Security Agreement dated December 24, 2020 executed and delivered to
and in favour of the Bank by Borrower B; and

. Charge/Mortgage of Land in the amount of $3,250,000.00 registered against the
Walnut Property on December 30, 2020 as registration number AT5611674.

. Notice of Assignment of Rents registered against the Walnut Property on
December 30, 2020 as registration number AT5611675.
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SCHEDULE “C”
WIRE INSTRUCTIONS — MINDEN GROSS LLP

WIRE TRANSFER DETAILS
$ CDN

ROYAL BANK OF CANADA
WIRE INSTRUCTION

MIXED TRUST ACCOUNT
(3CAN FUNDS)

FUNDS MUST BE SENT BY WIRE TRANSFER ONLY

DIRECT DEPOSITS, BRANCH TO BRANCH TRANSFERS AND CHEQUES WILL BE
HELD FOR 10 BUSINESS DAYS

Bank Name (For Beneficiary's Bank): ROYAL BANK OF CANADA
Bank No. (Beneficiary’s Bank): 003

Branch/Transit No. (Beneficiary's Bank): 06012

SWIFT Routing Number ( Beneficiary's Bank): ROYCCAT2

Bank Address ( Beneficiary's Bank): 20 King Street West Branch

Toronto, On M5H 1C4
c/o 200 Bay Street
Toronto, ON M5J 235

Bank Location (Country): Canada

Beneficiary’s Bank Account Number: 060121022227

Beneficiary Account Name: MINDEN GROSS LLP

and address: Suite 2200, 145 King Street West

Toronto, ON M5H 4G2

Name of Solicitor Expecting Funds /Client/Matter Rachel Moses
letc.:

Contact Name: Melissa Lyttleton
Phone: no: (416)-362-3711 ext. 1238

Email Address: mlyttleton@mindengross.com
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SCHEDULE “D”
CONSENT TO JUDGMENT

Court File No.
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THE TORONTO-DOMINION BANK
Plaintiff
and

IMAGES LIFE MEDIA INC., 2531509 ONTARIO INC. and JOAO PAUL HENRIQUES
also known as JOHN PAUL HENRIQUES

Defendants

CONSENT

The undersigned consent to Judgment, in substantially the same form as
that attached hereto as Schedule “A”, being entered against them. The undersigned
also certify that the Judgment being sought herein does not affect the rights of any

person under disability.

DATED this day of , 2023.
IMAGES LIFE MEDIA INC. 2531509 ONTARIO INC.
Per: Per:
Name: Name:
Title: Title:
| Have Authority to Bind the Corporation | Have Authority to Bind the Corporation
Witness JOAO PAUL HENRIQUES also known

as JOHN PAUL HENRIQUES
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Schedule A
Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) DAY, THE DAY
)

JUSTICE ) OF 202

BETWEEN:

THE TORONTO-DOMINION BANK

Plaintiff
and
IMAGES LIFE MEDIA INC., 2531509 ONTARIO INC. and JOAO PAUL HENRIQUES
also known as JOHN PAUL HENRIQUES

Defendants

JUDGMENT
THIS MOTION, made by the plaintiff, the Toronto-Dominion Bank (“TD”),
without notice, for consent judgment against the defendants, Images Life Media Inc.,
2531509 Ontario Inc. and Joao Paul Henrigues also known as John Paul Henriques,

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the notice of motion, including an affidavit of verification,

and the consent of the parties, filed,
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1. IT IS ORDERED AND ADJUDGED that the defendant, Images Life Media
Inc., shall pay to the plaintiff, TD, the sum of $ in respect of its unlimited

guarantee dated December 24, 2020, in respect of the debts, liabilities and obligations

of 2531509 Ontario Inc.

2. IT IS ORDERED AND ADJUDGED that the defendant, 2531509 Ontario
Inc., shall pay to the plaintiff, TD, the sum of $ in respect of its unlimited
guarantee dated December 24, 2020, in respect of the debts, liabilities and obligations

of Images Life Media Inc.

3. IT IS ORDERED AND ADJUDGED that the defendant, Joao Paul
Henriques also known as John Paul Henriques, shall pay to the plaintiff, TD, the sum of $

in respect of his unlimited guarantee dated December 24, 2020, in
respect of the debts, liabilities and obligations of Images Life Media Inc. and 2531509

Ontario Inc.

4, IT IS ORDERED AND ADJUDGED that the defendants, Images Life
Media Inc., 2531509 Ontario Inc. and Joao Paul Henriques also known as John Paul
Henriques, shall pay to the plaintiff, TD, the sum of $ in respect

of costs incurred by the plaintiff, TD, in respect of this motion.

THIS JUDGMENT BEARS INTEREST as follows:
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(@) On the judgment debt of $ as set out in above
paragraph 1 payable by the defendant, Images Life Media Inc., to TD, at the highest
interest rate applicable to any of the Obligations (as defined in Section 2 “Obligations
Secured” of the Guarantee of Unlimited Advances executed and delivered by Images

Life Media Inc. and in favour of the Bank) from the date of judgment.

(b) On the judgment debt of $ as set out in above
paragraph 2 payable by the defendant, 2531509 Ontario Inc., to TD, at the highest
interest rate applicable to any of the Obligations (as defined in Section 2 “Obligations
Secured” of the Guarantee of Unlimited Advances executed and delivered by 2531509

Ontario Inc. and in favour of the Bank) from the date of judgment.

(©) On the judgment debt of $ as set out in above
paragraph 3 payable by the defendant, Joao Paul Henriques also known as John Paul
Henriques, to TD, at the highest interest rate applicable to any of the Obligations (as
defined in Section 2 “Obligations Secured” of the Guarantee of Unlimited Advances
executed and delivered by Joao Paul Henriques also known as John Paul Henriques

and in favour of the Bank) from the date of judgment.
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(d) On the costs of $ as set out in above paragraph 4
payable by the defendants, Images Life Media Inc., 2531509 Ontario Inc. and Joao Paul
Henriques also known as John Paul Henriques, at the highest interest rate applicable to
any of the Obligations (as defined in Section 2 “Obligations Secured” of the Guarantees
of Unlimited Advances executed and delivered by Images Life Media Inc., 2531509
Ontario Inc. and Joao Paul Henriques also known as John Paul Henriques and in favour

of the Bank) from the date of judgment.
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SCHEDULE “E”

CONSENT TO RECEIVER

TO: The Toronto-Dominion Bank (the “Lender”)

AND TO: Its solicitors, Minden Gross LLP

Images Life Media Inc. and 2531509 Ontario Inc. (the “Debtors”) hereby
consent to: (i) the immediate appointment by the Lender of a private receiver or receiver and
manager in respect of the Debtors’ assets, property and undertaking, including the real
property municipally known as 113-115 Walnut Avenue, Toronto, Ontario and any and all of
the Debtors’ books and records (collectively, the “Assets”); and/or (i) the immediate
appointment by Court Order in substantially the form attached hereto as Schedule “A” of a
receiver or receiver and manager of the Assets pursuant to subsections 47(1) and 243(1) of

the Bankruptcy and Insolvency Act and section 101 of the Courts of Justice Act.

DATED this day of , 2023.
IMAGES LIFE MEDIA INC. 2531509 ONTARIO INC.
Per: Per:
Name: Name:
Title: Title:

| Have Authority to Bind the Corporation | Have Authority to Bind the Corporation
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Schedule A
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) WEEKDAY, THE #
)
JUSTICE ) DAY OF MONTH, 20YR

THE TORONTO-DOMINION BANK!?
Plaintiff
- and -

IMAGES LIFE MEDIA INC., 2531509 ONTARIO INC. and JOAO PAUL HENRIQUES
also known as JOHN PAUL HENRIQUES
Defendants

ORDER
(appointing Receiver)

THIS MOTION made by the Plaintiff? for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")
appointing [RECEIVER'S NAME] as receiver [and manager] (in such capacities, the
"Receiver") without security, of all of the assets, undertakings and properties of Images
Life Media Inc. and 2531509 Ontario Inc. (collectively, the "Debtors"), including the real
property municipally known as 113-115 Walnut Avenue, Toronto, Ontario acquired for,
or used in relation to a business carried on by the Debtors, was heard this day at 330

University Avenue, Toronto, Ontario.

! 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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ON READING the affidavit of [NAME] sworn [DATE] and the Exhibits thereto and

on hearing the submissions of counsel for [NAMES], no one appearing for [NAME]

although duly served as appears from the affidavit of service of [NAME] sworn [DATE]
and on reading the consent of [RECEIVER'S NAME] to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion is hereby abridged and validated?® so that this motion is properly returnable today

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, [RECEIVER'S NAME] is hereby appointed Receiver, without security, of
all of the assets, undertakings and properties of the Debtors acquired for, or used in
relation to businesses carried on by the Debtors, including all proceeds thereof (the

"Property").

RECEIVER’S POWERS

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

desirable:

(@) to take possession of and exercise control over the Property and
any and all proceeds, receipts and disbursements arising out of or

from the Property;

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a
secured creditor".

3 1f 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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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;

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

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;

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;

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;

to settle, extend or compromise any indebtedness owing to the

Debtors;

to execute, assign, issue and endorse documents of whatever

nature in respect of any of the Property, whether in the Receiver's
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name or in the name and on behalf of the Debtors, for any purpose

pursuant to this Order;

0] to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or
hereafter instituted with respect to the Debtors, the Property or the
Receiver, and to settle or compromise any such proceedings.* The
authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

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

Receiver in its discretion may deem appropriate;

(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 $ , provided that the
aggregate consideration for all such transactions does not

exceed $ :and

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

clause;

* 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,]°® shall not be required, and in

each case the Ontario Bulk Sales Act shall not apply.

()] 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;

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

the Property against title to any of the Property;

(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 Debtors;

(p)  to enter into agreements with any trustee in bankruptcy appointed
in respect of the Debtors, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for

any property owned or leased by the Debtors;

® 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.
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Q) to exercise any shareholder, partnership, joint venture or other

rights which the Debtors may have; and

n 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

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order (all of the foregoing, collectively, being "Persons” and each being a "Person”)
shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to
the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's

request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtors, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this

paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
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granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

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

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

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

creditors.

NO PROCEEDINGS AGAINST THE RECEIVER
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8. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding”), shall be commenced or continued against the

Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors
or the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtors or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any "eligible financial contract" as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtors to carry on any business which the Debtors are not lawfully
entitled to carry on, (i) 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

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtors, without written consent

of the Receiver or leave of this Court.
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CONTINUATION OF SERVICES

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

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors shall remain the
employees of the Debtors until such time as the Receiver, on the Debtor's behalf, may

terminate the employment of such employees. The Receiver shall not be liable for any
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employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a "Sale").
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtors, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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
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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

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

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 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.®

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

Superior Court of Justice.

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

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 $ (or such greater amount as this Court
may by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby
charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver’'s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

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.
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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.

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

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the
Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-
directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to
Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with
the Protocol will be effective on transmission. This Court further orders that a Case
Website shall be established in accordance with the Protocol with the following URL
‘<@>'.

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 prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtor's 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


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
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following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

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 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 Plaintiff shall have its costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Plaintiff's
security or, if not so provided by the Plaintiff's security, then on a substantial indemnity
basis to be paid by the Receiver from the Debtor's estate with such priority and at such

time as this Court may determine.
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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.
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver") of
the assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in
relation to a business carried on by the Debtors, including all proceeds thereof
(collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") datedthe _ _dayof _ 20  (the "Order") made
in an action having Court file number __ -CL- , 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
equaltotherate of _ per cent above the prime commercial lending rate of Bank of

from time to time.

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

remuneration and expenses.

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

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

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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This is Exhibit “O” referred to
in the Affidavit of Abner Pennings
Sworn this 28™

day of June, 2023.

A Commissioner for Taking Affidavits
Carol Liu / LSO#84938G
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From: Rachel Moses

Sent: Wednesday, May 24, 2023 5:30 PM

To: joa.henrigues@me.com; joao@vybelife.com

Subject: Personal and Confidential: TD and Images Life Media Inc. and 2531509 Ontario Inc. (the "Borrowers")

Hello Mr. Henriques,

| am following up on my email sent on May 12, 2023, attaching the forbearance agreement (see below). As we advised
you, the sign back deadline expired on May 19, 2023 and we have not received any communication from you or your
lawyer. We wish to advise that the Bank is prepared to extend, on a one-time only basis, the sign back deadline to May
31, 2023, failing which the Bank will move forward with enforcement of its rights and remedies, as it is entitled to do so
under the credit and security documents.

If you wish to discuss this matter further, please do not hesitate to directly contact me or through your lawyer.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Rachel Moses

Sent: Friday, May 12, 2023 10:03 AM

To: joao.henrigues@me.com; joao@vybelife.com

Cc: Christine Cavarzan <ccavarzan@mindengross.com>

Subject: Personal and Confidential: TD and Images Life Media Inc. and 2531509 Ontario Inc. (the "Borrowers")

Hello Mr. Henriques,

As you are aware, we are the lawyers for TD in respect of the indebtedness owing by the Borrowers. Further to your
confirming email to Mr. Pennings, please find attached the Forbearance Agreement (“FA”) with Schedules for your
review and execution. You have been advised on multiple occasions to retain legal counsel in respect of same. We wish
to point out, among other things, the following dates:
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Article 5 — the Forbearance Period ends on June 19, 2023. At this time, all Indebtedness must be repaid in full
to TD.

Article 5.03 — the Forbearance Fee is $10,000.00; 55,000 will be paid at the time of execution of the FA and the
balance will be paid at the time of repayment, i.e., no later than June 19, 2023.

Article 6.01:

o (n) Harmonized Sales Tax and Source Deductions: The Borrowers shall, and the Guarantors shall
cause the Borrowers to, deliver to the Bank, evidence satisfactory to the Bank, in its sole and
absolute discretion, that the Borrowers are current with all amounts owing to Canada Revenue
Agency in respect of source deductions and harmonized sales tax (i) as at May 15, 2023 and (ii) as at
June 15, 2023. Such evidence includes but is not limited to the RT and RP reports of the Borrowers;

o (m) Realty Tax Arrears Owing on Walnut Property: Borrower B shall, and the Guarantors shall
cause Borrower B to, deliver to the Bank on or before June 15, 2023, evidence satisfactory to the
Bank that the Realty Tax Arrears have been paid in full and are current as at June 15, 2023;



o (n) Inspection of Walnut Property: The Borrowers shall consent to the Bank obtaining, at the Bank’s
discretion, an inspection of the Walnut Property on twenty-four (24) hours’ notice to Borrower B
and between normal business hours on a Business Day, and any costs associated with such
inspection shall form part of the Indebtedness;
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o (o) Appraisal of Walnut Property: The Borrowers shall consent to the Bank obtaining, at t?e Bank’s
discretion, a current appraisal of the Walnut Property, and any costs associated with such appraisal
shall form part of the Indebtedness;



o (t) Bank Account: The Borrowers and the Guarantors shall ensure that all monies genergtég)by the
Borrowers in the course of their respective business operations are deposited into any Account
maintained by the Borrowers at the Bank, and the Borrowers shall only maintain accounts at the
Bank. The Account of the Borrowers shall be closed effective on repayment of the Indebtedness;



o (x) Progress Reports: The Borrowers shall deliver to the Bank, and the Guarantors shall cause the
Borrowers to deliver to the Bank by no later than May 31, 2023, a signed discussion letter,
commitment letter, signed offer to purchase, or similar documentation from another financial
institution including all schedules as applicable, in an amount sufficient to repay all Indebtedness;



o (y) Consent To Judgment: The Borrowers and Guarantors shall, contemporaneously wit%%wz.ir
execution of this Agreement, execute and deliver to and in favour of the Bank a Consent to
Judgment in the form attached hereto as Schedule “D” (“Consent to Judgment”), provided that the
Bank shall not be entitled to rely upon the Consent to Judgment until the occurrence of an Event of
Default; and



o (z) Consent To Appointment: The Borrowers shall, contemporaneously with their execution of this
Agreement, execute and deliver to and in favour of the Bank a Consent to Court-Appointed
Receiver in the form attached hereto as Schedule “E” (“Consent to Appointment”), provided that
the Bank shall not be entitled to rely upon the Consent to Court-Appointed Receiver until the
occurrence of an Event of Default.

PLEASE NOTE THE SIGN BACK DEADLINE EXPIRES AT 4 P.M. ON FRIDAY, MAY 19, 2023. Should you or your lawyers
have any questions, please contact me.

In the interim, the Bank reserves all of its rights and remedies.

RACHEL MOSES

T:416.369.4115 F: 416.864.9223 www.mindengross.com
145 King St. West, Suite 2200, Toronto, ON M5H 4G2

Save contact details: Rachel Moses

MERITAS LAW FIRMS WORLDWIDE

This communication is for the use of the individual or entity named herein and contains information that may be privileged and confidential. If you are not the intended
recipient, any dissemination, distribution or copying of this message or its contents is strictly prohibited. If you have received this message in error, please advise the
sender immediately.
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This is Exhibit “P” referred to
in the Affidavit of Abner Pennings
Sworn this 28™

day of June, 2023.

A Commissioner for Taking Affidavits
Carol Liu / LSO#84938G
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From: Rachel Moses

Sent: Monday, June 05, 2023 9:46 AM

To: joao@vybelife.com; joao.henriques@me.com

Subject: Personal and Confidential: TD and Images Life Media Inc. and 2531509 Ontario Inc. (the "Borrowers")

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

Hello Mr. Henriques,
This will confirm our call from Thursday, June 1, 2023.

e In April 2020, after payment demands were made, you requested that the Bank not enforce its rights and
remedies.

e The Bank agreed to a forbearance, and in this regard, sent you an email on May 2, 2023, setting out the key
terms to any proposed forbearance agreement. During this time, the Bank recommended that you obtain legal
counsel.

e By reply email sent on May 8, 2023, you advised the Bank that you are agreeable to a forbearance agreement
with the key terms proposed on May 2, 2023.

e Based on your confirmation, you were provided with the forbearance agreement on May 12, 2023, with a sign
back deadline of May 19, 2023.

e No further communication was received from you.

e On May 24, 2023, we sent a follow up email to you and the Bank extended the sign back deadline to May 31,
2023.

e No further communication was received from you and the sign back deadline expired.

e Yesterday, you advised that you have been unwell and recovering from pneumonia. You also advised that you
wanted a lawyer to review the forbearance agreement and that you were in the process of retaining a

1



lawyer. You mentioned that you had consulted with a friend who is a lawyer (not for this matter) andq asked
that you have that lawyer contact me.

e You further advised that the property has received interest, but no firm offers.

e | communicated to you that the status quo could not continue and that the Bank has made accommodations
and is prepared to provide a further accommodation by extending the sign back deadline to June 16, 2023 and
the repayment date in the forbearance agreement to July 31, 2023. In total, thisis a 5 week period to consider
the terms, and if acceptable to you, to sign the forbearance agreement.

e We have attached a new forbearance agreement (clean copy for execution) and a redline of the changes.

e We again strongly recommend that you retain a lawyer and that this matter be treated with urgency. The date
to repay the Bank is July 31, 2023 and payment demands have been outstanding since May 1, 2023. The status
quo cannot continue, especially as realty taxes are not being paid.

If you wish to discuss this matter further, please do not hesitate to directly contact me or through your lawyer.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Rachel Moses

Sent: Wednesday, May 24, 2023 5:30 PM

To: joa.henrigues@me.com; joao@vybelife.com

Subject: Personal and Confidential: TD and Images Life Media Inc. and 2531509 Ontario Inc. (the "Borrowers")

Hello Mr. Henriques,

| am following up on my email sent on May 12, 2023, attaching the forbearance agreement (see below). As we advised
you, the sign back deadline expired on May 19, 2023 and we have not received any communication from you or your
lawyer. We wish to advise that the Bank is prepared to extend, on a one-time only basis, the sign back deadline to May
31, 2023, failing which the Bank will move forward with enforcement of its rights and remedies, as it is entitled to do so
under the credit and security documents.

If you wish to discuss this matter further, please do not hesitate to directly contact me or through your lawyer.

Rachel Moses | T: 416.369.4115 | F: 416.864.9223 | www.mindengross.com
MERITAS LAW FIRMS WORLDWIDE

From: Rachel Moses

Sent: Friday, May 12, 2023 10:03 AM

To: joao.henriques@me.com; joao@vybelife.com

Cc: Christine Cavarzan <ccavarzan@mindengross.com>

Subject: Personal and Confidential: TD and Images Life Media Inc. and 2531509 Ontario Inc. (the "Borrowers")

Hello Mr. Henriques,

As you are aware, we are the lawyers for TD in respect of the indebtedness owing by the Borrowers. Further to your
confirming email to Mr. Pennings, please find attached the Forbearance Agreement (“FA”) with Schedules for your



review and execution. You have been advised on multiple occasions to retain legal counsel in respect of same. %Ve wish
to point out, among other things, the following dates:

e Article 5 —the Forbearance Period ends on June 19, 2023. At this time, all Indebtedness must be repaid in full
to TD.

e Article 5.03 — the Forbearance Fee is $10,000.00; $5,000 will be paid at the time of execution of the FA and the
balance will be paid at the time of repayment, i.e., no later than June 19, 2023.

e Article 6.01:

o (n) Harmonized Sales Tax and Source Deductions: The Borrowers shall, and the Guarantors shall
cause the Borrowers to, deliver to the Bank, evidence satisfactory to the Bank, in its sole and
absolute discretion, that the Borrowers are current with all amounts owing to Canada Revenue
Agency in respect of source deductions and harmonized sales tax (i) as at May 15, 2023 and (ii) as at
June 15, 2023. Such evidence includes but is not limited to the RT and RP reports of the Borrowers;

o (m) Realty Tax Arrears Owing on Walnut Property: Borrower B shall, and the Guarantors shall
cause Borrower B to, deliver to the Bank on or before June 15, 2023, evidence satisfactory to the
Bank that the Realty Tax Arrears have been paid in full and are current as at June 15, 2023;



o (n) Inspection of Walnut Property: The Borrowers shall consent to the Bank obtaining, at the Bank’s
discretion, an inspection of the Walnut Property on twenty-four (24) hours’ notice to Borrower B
and between normal business hours on a Business Day, and any costs associated with such
inspection shall form part of the Indebtedness;
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o (o) Appraisal of Walnut Property: The Borrowers shall consent to the Bank obtaining, at t?e Bank’s
discretion, a current appraisal of the Walnut Property, and any costs associated with such appraisal
shall form part of the Indebtedness;



o (t) Bank Account: The Borrowers and the Guarantors shall ensure that all monies genergtég)by the
Borrowers in the course of their respective business operations are deposited into any Account
maintained by the Borrowers at the Bank, and the Borrowers shall only maintain accounts at the
Bank. The Account of the Borrowers shall be closed effective on repayment of the Indebtedness;



o (x) Progress Reports: The Borrowers shall deliver to the Bank, and the Guarantors shall cause the
Borrowers to deliver to the Bank by no later than May 31, 2023, a signed discussion letter,
commitment letter, signed offer to purchase, or similar documentation from another financial
institution including all schedules as applicable, in an amount sufficient to repay all Indebtedness;



o (y) Consent To Judgment: The Borrowers and Guarantors shall, contemporaneously wit%%wz.ir
execution of this Agreement, execute and deliver to and in favour of the Bank a Consent to
Judgment in the form attached hereto as Schedule “D” (“Consent to Judgment”), provided that the
Bank shall not be entitled to rely upon the Consent to Judgment until the occurrence of an Event of
Default; and



o (z) Consent To Appointment: The Borrowers shall, contemporaneously with their execution of this
Agreement, execute and deliver to and in favour of the Bank a Consent to Court-Appointed
Receiver in the form attached hereto as Schedule “E” (“Consent to Appointment”), provided that
the Bank shall not be entitled to rely upon the Consent to Court-Appointed Receiver until the
occurrence of an Event of Default.

PLEASE NOTE THE SIGN BACK DEADLINE EXPIRES AT 4 P.M. ON FRIDAY, MAY 19, 2023. Should you or your lawyers
have any questions, please contact me.

In the interim, the Bank reserves all of its rights and remedies.

RACHEL MOSES

T:416.369.4115 F: 416.864.9223 www.mindengross.com
145 King St. West, Suite 2200, Toronto, ON M5H 4G2

Save contact details: Rachel Moses

MERITAS LAW FIRMS WORLDWIDE

This communication is for the use of the individual or entity named herein and contains information that may be privileged and confidential. If you are not the intended
recipient, any dissemination, distribution or copying of this message or its contents is strictly prohibited. If you have received this message in error, please advise the
sender immediately.
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This is Exhibit “Q” referred to
in the Affidavit of Abner Pennings
Sworn this 28"

day of June, 2023.

A Commissioner for Taking Affidavits
Carol Liu / LSO#84938G
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Court File No. CV-23-00701877-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
THE TORONTO-DOMINION BANK
Plaintiff

and
IMAGES LIFE MEDIA INC., 2531509 ONTARIO INC., and JOAO PAUL HENRIQUES
also known as JOHN PAUL HENRIQUES

Defendants

CONSENT

Albert Gelman Inc. hereby agrees to act as Receiver in the above-noted

matter.

DATED at TORONTO, Ontario this 28th day of June, 2023.

Albert Gelman Inc.

ng director

Title:

#57736594132528 v1
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Toronto Superior Court of Justice / Cour supérieure de justice

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THE TORONTO-DOMINION BANK
Plaintiff

and

IMAGES LIFE MEDIA INC., 2531509 ONTARIO INC., and JOAO PAUL HENRIQUES
also known as JOHN PAUL HENRIQUES

Defendants

STATEMENT OF CLAIM

TO THE DEFENDANT(S):

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
Plaintiff. The Claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting
for you must prepare a Statement of Defence in Form 18A prescribed by the Rules of
Civil Procedure, serve it on the Plaintiff's lawyer or, where the Plaintiff does not have a
lawyer, serve it on the Plaintiff, and file it, with proof of service, in this court office, WITHIN
TWENTY DAYS after this Statement of Claim is served on you, if you are served in
Ontario.

If you are served in another province or territory of Canada or in the United States
of America, the period for serving and filing your Statement of Defence is forty days. If
you are served outside Canada and the United States of America, the period is sixty days.
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Instead of serving and filing a Statement of Defence, you may serve and file a
Notice of Intent to Defend in Form 18B prescribed by the Rules of Civil Procedure. This
will entitle you to ten more days within which to serve and file your Statement of Defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL
FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL
AID OFFICE.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has
not been set down for trial or terminated by any means within five years after the action
was commenced unless otherwise ordered by the court.

Date Issued by

Local Registrar
Address of 330 University Avenue, 8th Floor
court office: Toronto ON M5G 1R7

TO: IMAGES LIFE MEDIA INC.
115 Walnut Avenue
Toronto ON M5V 251

AND TO: 2531509 ONTARIO INC.
115 Walnut Avenue
Toronto ON M5V 251

AND TO: JOAO PAUL HENRIQUES
also known as JOHN PAUL HENRIQUES
115 Walnut Avenue
Toronto ON M5V 2S1
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CLAIM

1. The plaintiff, The Toronto-Dominion Bank (“TD”), claims as against the
defendants, Images Life Media Inc. (“Images”), and 2531509 Ontario Inc. (“253"),

(collectively, the “Debtors”) as follows:

(@) An order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (“BIA”) and section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended, appointing Albert Gelman
Inc. as receiver (in such capacity, the “Receiver”), without security, over

all of the assets, undertakings and property of the Debtors; and
(b) Payment of the indebtedness owing by the Debtors to TD.

2. TD claims against the defendant, Joao Paul Henriques also known as John

Paul Henriques:

(@) payment in the sum $3,852,688.23 under Mr. Henriques’ unlimited
guarantee of debts, liabilities and obligations of the Debtors to TD, plus
interest thereon from June 27, 2023 to the date of judgment at the highest
rate of interest per annum, both before and after judgment, in accordance
with section 7 of the Guarantee (as defined herein and described more fully
at paragraph 26 below), plus all costs, including legal fees and

disbursements, in accordance with the Guarantee.
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3. TD claims against the defendants collectively:

(a) in the alternative to paragraph 2(a), pre-judgment interest from June 27,
2023 and post-judgment interest, in accordance with sections 128 and 129

of the Courts of Justice Act;

(b)  the costs of this proceeding on a full indemnity basis, plus all applicable

taxes; and

(c)  such further and other relief as to this Honourable Court may seem just.

The Parties
4. TD is a chartered bank with offices in Toronto, Ontario.
5. Images is an Extra-Provincial Federal Corporation, with its registered head

office address at 113-115 Walnut Avenue, Toronto, Ontario (the “Walnut Property”).
Images’ business is in the videography, filmmaking, photography, editing and post-

production services in relation to weddings and special events.

6. 253 is incorporated pursuant to the laws of Ontario. Its registered head
office address is at the Walnut Property. 253 is a holding company which owns the

Walnut Property.

7. The debts of Images and 253 are cross collateralized.
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8. Mr. Henriques is an individual residing in the Province of Ontario. Mr.
Henriques is the founder of Images and an officer and/or director of the Debtors and

personally guaranteed the indebtedness of the Debtors to TD.
Credit Agreement and Security

9. The Debtors are directly indebted to TD in connection with i) a committed
reducing term facility (single-draw) in the amount of $283,487.00 (the “Term Facility”) in
favour of Images, ii) a demand operating facility in the amount of $300,000.00 (the
“‘Demand Facility”) in favour of Images, iii)) a committed reducing term facility in the
amount of $2,912,603.00 (single-draw) (the “Mortgage Loan”) in favour of 253, iv) a
HASCAP term facility in the amount of $250,000.00 (the “HASCAP Facility”) in favour of
Images and v) a Visa business facility in the amount of $50,000.00 (the “Visa Facility”)
established under a credit facilities letter agreement dated January 4, 2022 and together
with Schedule A — Standard Terms and Conditions and TD Business Credit Card

Agreement dated January 12, 2021 are collectively the “Credit Agreement”.

10. The Term Facility, the Demand Facility, the Mortgage Loan, the HASCAP

Facility and the Visa Facility are collectively referred to as the “Credit Facilities”.

11. Under the Credit Agreement, Images agreed to repay the Demand Facility

on demand.
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Pursuant to the “Reporting Covenants” section of the Credit Agreement, the

Debtors agreed to provide the following to TD:

13.

a)

b)

d)

Annual notice to reader financial statements for 253 within 120 calendar

days of fiscal year end.

Annual notice to reader financial statements for Images within 120 calendar

days of fiscal year end.

Delivery of a Personal Financial Statement and Privacy Agreement from Mr.
Henriques and such supporting documentation as TD may reasonably

request, and at minimum every 3 years.

Provide confirmation to TD on an annual basis that property taxes are

current, such confirmation to be in a format acceptable to TD.

The “Negative Covenants” section of the Credit Agreement provides:

“So long as any amounts remain outstanding and unpaid under this Agreement or

so long as any commitment under this Agreement remains in effect, the Borrower

will and will ensure that its subsidiaries and each of the Guarantors will observe

the Standard Negative Covenants set out in Schedule “A”. In addition the Borrower

will ensure that its subsidiaries and each of the Guarantors will:

Assigned Description
Facilities
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All) No subsequent encumbrances shall be permitted without the prior
written consent of the Bank.”

14. Section 6 “Standard Representations and Warranties” under the Credit

Agreement provides:

g) All of the remittances required to be made by the Borrower to the federal
government and all provincial and municipal governments have been made,
are currently up to date and there are not outstanding arrears. Without
limiting the foregoing, all employee source deductions (including income
taxes, Employment Insurance and Canada Pension Plan), sales taxes (both
provincial and federal), corporate income taxes, corporate capital taxes,
payroll taxes and workers’ compensation dues are currently paid and up to
date.

h) If the Bank Security includes a charge on real property, the Borrower or
Guarantor, as applicable, is the legal and beneficial owner of the real
property with good and marketable title in fee simple thereto, free from all
easements, rights-of-way, agreements, restrictions, mortgages, liens,
executions and other encumbrances, save and except for those approved

by the Bank in writing.”

15. Section 7 “Standard Positive Covenants” under the Credit Agreement

provides:

“So long as any amounts remain outstanding and unpaid under this Agreement or
so long as any commitment under this Agreement remains in effect, the Borrower

will, and will ensure that its subsidiaries and each of the Guarantors will:
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(a) Pay all amounts of principal, interest and fees on the dates, times and place
specified herein, under the Rate and Payment Terms Notice, and under any

other agreement between the Bank and the Borrower.

(e) Take all necessary actions to ensure that the Bank Security and its
obligations hereunder will rank ahead of all other indebtedness of and all

other security granted by the Borrower.

(f) Pay all taxes, assessments and government charges unless such taxes,
assessments, or charges are being contested in good faith and appropriate

reserves shall be made with funds set aside in a separate trust fund.

(9) Provide the Bank with information and financial data as it may request from
time to time, including, without limitation, such updated information and/or
additional supporting information as the Bank may require with respect to
any or all the matters in the Borrower’s representation and warranty in
Section 6(i).”

16. Section 8 “Standard Negative Covenants” under the Credit Agreement

provides:

“So long as any amounts remain outstanding and unpaid under this Agreement or
so long as any commitment under this Agreement remains in effect, the Borrower

will not and will ensure that its subsidiaries and each of the Guarantors will not:

(@) Create, incur, assume, or suffer to exist, any mortgage, deed of trust,
pledge, lien, security interest, assignment, charge, or encumbrance
(including without limitation, any conditional sale, or other title retention

agreement, or finance lease) of any nature, upon or with respect to any of
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its assets or undertakings, now owned or hereafter acquired, except for

those Permitted Liens, if any set out in the Letter.”

17. Pursuant to the “Events of Default” section of the Credit Agreement, the
following events, among others, constitute an “Event of Default” entitling TD, in its sole
discretion, to realize on all or any portion of any Security (as defined in the Credit

Agreement):

(@) Non-payment of principal outstanding under this Agreement when due or
non-payment of interest or fees outstanding under this Agreement within 3

Business Days of when due.

(b) If there is a breach or non-performance or non-observance of any term or
condition of this Agreement or the Bank Security and, if such default is
capable to being remedies, the default continues unremedied for 5 Business

Days after the occurrence.
18. TD pleads and relies upon all of the terms of the Credit Agreement.

19. As security for the Credit Facilities, the Debtors granted TD a general
security agreement signed by each of Images and 253 on December 24, 2020
(collectively the “GSA”), registration in respect of which was duly made pursuant to the

Personal Property Security Act (Ontario) (the “PPSA”).

20. Pursuant to the “Remedies” section of the GSA, upon default, TD is entitled

to appoint a receiver.

21. TD pleads and relies upon all of the terms of the GSA.
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22. In support of, and as further security for the Debtors’ obligations under the
Credit Agreement, 253 granted a Charge/Mortgage to TD registered as Instrument No.
AT5611674 on December 30, 2020, in the principal amount of $3,250,000.00, payable on
demand, in connection with the Walnut Property, including TD Standard Charge Terms
8520. In addition, a Notice of Assignment of Rents was registered against the Walnut
Property as Instrument No. AT5611675 (TD Charge/Mortgage, Standard Charge Terms
8520 together with the Notice of Assignment of Rents are collectively, the “Mortgage

Security”).

23. Pursuant to the “Appointment of Receiver” section of the Mortgage Security,

upon default, TD is entitled to appoint a receiver.
24. TD pleads and relies upon all of the terms of the Mortgage Security.

25. In support of, and as further security for the Debtors’ obligations under the
Credit Agreement, by written guarantee (unlimited) executed by the Debtors on
December 24, 2020, the Debtors guaranteed payment to TD of all the debts and liabilities,
present or future, direct or indirect, absolute or contingent, matured or not, at any time

owing by the Debtors to TD.

26. In support of, and as further security for the Debtors’ obligations under the
Credit Agreement, by written guarantee (unlimited) executed by Mr. Henriques on

December 24, 2020, Mr. Henriques guaranteed payment to TD of all the debts and
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liabilities, present or future, direct or indirect, absolute or contingent, matured or not, at

any time owing by the Debtors to TD.
27. The guarantees referred to above are, collectively, the “Guarantees”.

28. With respect to interest, section 7 of the Guarantees provides that the
Guarantor shall pay interest on any unpaid amount to TD at the highest rate of interest
per annum that is charged on any Obligations (as defined in the Guarantee) for which

payment has been demanded and which remains unpaid.
29. The Guarantees provide that:

(a) the Guarantors guarantee payment of any and all present and future debts

and liabilities owing to TD by the Debtors;

(b)  the Guarantees are continuing and all accounts guarantees and cover all
liabilities and shall apply to secure any ultimate balance due, or remaining

unpaid by the Debtors to TD;

(c) the Guarantors’ liability to make payment to TD arises immediately upon

receiving a written demand for payment from TD;

(d)  once demand has been made, the Guarantors are liable to TD for interest
on the amount demanded, from and including the date of demand until

payment;
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(e)  the Guarantors are liable to TD for all legal fees and costs that TD incurs on

a complete indemnity scale from and including the date of demand; and

(f) TD is not bound to exhaust recourse against the Debtors, or other persons

or security, before being entitled to payment from the Guarantors.
30. TD pleads and relies upon all of the terms of the Guarantees.

Default and Demand
31. In February, 2023, the accounts of the Debtors were transferred to TD’s

Financial Restructuring Group (“FRG”).

32. On April 13, 2023, TD issued a non-tolerance and reservation of rights letter
(the “Non-Tolerance and Reservation of Rights Letter“) to the Debtors advising of
various breaches under the Credit Agreement, including Payment Defaults (as defined
therein), Realty Tax Default (as defined therein) and the Encumbrance Default (as defined

therein). TD required the Debtors to remedy these defaults forthwith.

33. On April 20, 2023, TD’s lawyers herein, Minden Gross LLP, issued
demands and related s. 244 notice of intention to enforce security under the BIA (the
“Section 244 Notice”) on behalf of TD to the Debtors as both primary borrowers and

guarantors. Payment demands were also issued to Mr. Henriques.

34. The payment demands and the Section 244 Notice expired on May 1, 2023.
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35. The Debtors requested time in order to repay the indebtedness. TD agreed
to forbear provided the Debtors execute a forbearance agreement on terms acceptable
to TD. Despite advising on May 8, 2023 that the Debtors agreed to the proposed
forbearance terms (as provided to them on May 2, 2023), the Debtors have failed and/or
refused to sign the forbearance agreement and have failed and/or refused to further

communicate with TD and TD’s lawyers.

36. TD pleads that the defaults identified in the Non-Tolerance and Reservation

of Rights Letter have not been remedied.

37. To date, the Debtors are in breach of their contractual obligations to TD

under the Credit Agreement, GSA, Mortgage Security and Guarantees.
Basis of Appointing Receiver

38. Section 12, “Remedies” under TD’s GSA provides for the appointment of a

receiver upon default.

39. Section 8, “Appointment of Receiver” under TD’s Mortgage Security

provides for the appointment of a receiver upon default.

40. TD has provided the Debtors with more than sufficient time to repay the

indebtedness. The Debtors have been unable to fulfil their obligations to TD.

41. TD has lost confidence in the Debtors.
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42. Defaults under the Credit Agreement, GSA and Mortgage Security
continue.
43. TD is entitled to take any and all steps necessary to enforce its security and
realize on same.
44. TD considers it reasonable and prudent for it to begin enforcement of its

security in an effort to recover the outstanding indebtedness.

45, Albert Gelman Inc. has consented to act as receiver over the Debtors.

46. At the time of pleading, the indebtedness remains outstanding by the

defendants as follows:

Images Life Media Inc.

Demand Facility $352,358.89
Term Facility $208,999.03
HASCAP Facility $251,984.95
Visa Facility $ 60,118.97

TOTAL: $873,461.84

2531509 Ontario Inc.

Mortgage Loan $2,954,078.20

Overdraft account balance $ 25,148.19
TOTAL: $2,979,226.39

TOTAL owing by Images and 253: $3.852,688.23
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Legal Fees Billed (w/HST): $16,283.10
Legal Fees Unbilled (Ww/HST): $ 5,849.45
47. TD pleads that the defendants are liable to it for the relief sought herein.
June 28, 2023 MINDEN GROSS LLP

Barristers and Solicitors
2200 — 145 King Street West
Toronto, ON M5H 4G2

Rachel Moses (LSO# 42081V)
rmoses@mindengross.com
Tel:  416-369-4115
Fax: 416-864-9223

Lawyers for the Plaintiff

#57808334132528 v1
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Court File No. CV-23-00701877-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 18TH
)
JUSTICE ) DAY OF JULY, 2023

THE TORONTO-DOMINION BANK
Plaintiff
-and -

IMAGES LIFE MEDIA INC., 2531509 ONTARIO INC., and JOAO PAUL HENRIQUES
also known as JOHN PAUL HENRIQUES

Defendants

ORDER
(appointing Receiver)

THIS MOTION made by the Plaintiff for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")
appointing Albert Gelman Inc. as receiver (in such capacities, the "Receiver") without
security, of all of the assets, undertakings and properties of Images Life Media Inc. and
2531509 Ontario Inc. (the "Debtors™) acquired for, or used in relation to a business
carried on by the Debtors, was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the affidavit of Abner Pennings sworn June 28, 2023 and the
Exhibits thereto and on hearing the submissions of counsel for the Plaintiff, no one

appearing for the Debtors although duly served as appears from the affidavit of service
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of [NAME] sworn [DATE] and on reading the consent of Albert Gelman Inc. to act as the

Receiver,
SERVICE

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

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, Albert Gelman Inc. is hereby appointed Receiver, without security, of all
of the assets, undertakings and properties of the Debtors acquired for, or used in
relation to a business carried on by the Debtors, including all proceeds thereof (the

"Property").

RECEIVER’S POWERS

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

desirable:

(@) to take possession of and exercise control over the Property and
any and all proceeds, receipts and disbursements arising out of or
from the Property;

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

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

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;

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;

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;

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

to execute, assign, issue and endorse documents of whatever
nature in respect of any of the Property, whether in the Receiver's
name or in the name and on behalf of the Debtors, for any purpose

pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or
hereafter instituted with respect to the Debtors, the Property or the
Receiver, and to settle or compromise any such proceedings. The

authority hereby conveyed shall extend to such appeals or



()

(k)

()

(m)

4. 291

applications for judicial review in respect of any order or judgment
pronounced in any such proceeding;

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

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

parts thereof out of the ordinary course of business,

(1) without the approval of this Court in respect of any
transaction not exceeding $50,000.00, provided that the
aggregate consideration for all such transactions does not
exceed $250,000.00; and

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

clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act shall not be required.

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

affecting such Property;

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

(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 Debtors;

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

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

rights which the Debtors may have; and

n 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

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order (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
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Property to the Receiver, and shall deliver all such Property to the Receiver upon the
Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtors, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records"”) in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

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

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

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding"”), shall be commenced or continued against the
Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors
or the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtors or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any "eligible financial contract" as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtors to carry on any business which the Debtors are not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtors from compliance with
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-8-
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

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtors, without written consent

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall

be deposited into one or more new accounts to be opened by the Receiver (the "Post
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Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors shall remain the
employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a "Sale").
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtors, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

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 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

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

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
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charge (the "Receiver's Charge") on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.*

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

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

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 $200,000.00 (or such greater amount as this Court
may by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this

Order, including interim expenditures. The whole of the Property shall be and is hereby

! 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".
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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.

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.

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.

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

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the
Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-
directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to
Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with
the Protocol will be effective on transmission. This Court further orders that a Case
Website shall be established in accordance with the Protocol with the following URL

https://www.albertgelman.com/corporate-solutions/other-engagements/.


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
https://linkprotect.cudasvc.com/url?a=https%3a%2f%2fwww.albertgelman.com%2fcorporate-solutions%2fother-engagements%2f&c=E,1,XCOkbtN2qPtf8h7o_GmY2h7fB-BaU8-mHMCfJLZQXJuC-sbCjk9lWq0yd-BTZbD1T-Gmy-SBPcIdM-C711xJtD2jyIj_2a8GufGoKs_e&typo=1
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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 prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtors’ creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtors and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business
day after mailing.

GENERAL

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 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.
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31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Plaintiff's
security or, if not so provided by the Plaintiff's security, then on a substantial indemnity
basis to be paid by the Receiver from the Debtors’ estate with such priority and at such

time as this Court may determine.

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.
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver") of
the assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in
relation to a business carried on by the Debtors, including all proceeds thereof
(collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") datedthe ~ _dayof _ 20 (the "Order") made
in an action having Court file number __ -CL- , 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
equaltotherate of _ per cent above the prime commercial lending rate of Bank of

from time to time.

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

remuneration and expenses.

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

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

DOCSTOR-#1771742-v8-Model_Receivership_Order_(T__Reyes).doc
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5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

Albert Gelman Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

DOCSTOR-#1771742-v8-Model_Receivership_Order_(T__Reyes).doc
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