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Court File No. 32-2474822 / Estate File No. 32-2474822

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC., OF THE CITY OF
MISSISSAUGA IN THE PROVINCE OF ONTARIO

NOTICE OF MOTION
(returnable March 8, 2019)

Synergy Stamping Inc. (“Synergy”) and 1696306 Ontario Inc. (169 Co.”, and together
with Synergy, the “Companies”) have each filed a Notice of Intention to Make a Proposal (an
“NOI”) under the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA™).
Synergy, in concert with 169 Co., will make a motion to a judge presiding over the Commercial
List on Friday, March 8, 2019 at 10:00 a.m., or as soon after that time as the motion can be heard,

at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. an order, substantially in the form attached hereto as Schedule “A” in the NOI proceedings
of Synergy (Estate No. 32-247822) including, inter alia:

(a) approving the administrative consolidation of the within NOI proceedings of
Synergy with the NOI proceedings of 169 Co. bearing Court File No. 32-2474820
/ Estate File No. 32-2474820.

2. an order, in the consolidated proceedings, substantially in the form attached hereto as

Schedule “B” including, inter alia:

{L1388536.3}
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(2)

(b)

(©)

(d)

granting a priority charge over the over all of the assets, property and undertakings
of the Companies (collectively, the “Property”) in the amount of $100,000 (the
“Administration Charge”) to secure the fees and disbursements of counsel to the
Companies, the Proposal Trustee (as defined below) and counsel to the Proposal

Trustee; and

granting an extension of the time for the Companies to file a proposal 45 days to

April 30, 2019; and

sealing the confidential exhibits to the affidavit of Saifur Rahman, sworn February

27, 2019 (the “Rahman Affidavit™);

approving the sales process in respect of the Companies’ Property (the “Sales

Process™) as set out in the Rahman Affidavit; and

an order in the consolidated proceedings, substantially in the form attached hereto as

(a)

(b)

(c)

Schedule “C”, including, inter alia:

approving the sale of the Surplus Machine (as hereinafter defined) to Prestige

Equipment;

vesting 169 Co.’s right, title and interest in and to the Surplus Machine in Prestige,

free and clear of all claims; and

approving the distribution of the proceeds realized from the sale of the Surplus

Machine to BDC less the amount of the Sale Holdback (as hereinafter defined);

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



THE GROUNDS FOR THE MOTION ARE:

Background

I. Synergy and 169 Co. are corporations incorporated and existing under the laws of the

Province of Ontario;

2. on February 14, 2019, the Companies each filed an NOI under section 50.4 of the BIA, and
Albert Gelman Inc. was named as the trustee under the NOIs (in such capacity, the

“Proposal Trustee”);
Administrative Consolidation

3. the Companies are related and part of a united business enterprise fabricating, designing

and manufacturing metal components used in commercial and industrial lighting;
4. the Companies share management and back office services;
5. the Companies share common creditors; and

6. additionally, as set out below, the Sales Process contemplates the sale of the entire business

enterprise — i.e., the business of each Company — in a single transaction;
Administration Charge

7. the proposed beneficiaries of the Administration Charge will play a critical role in the
Companies’ NOI proceedings and restructuring steps and it is unlikely that they will
participate in these proposal proceedings unless the Administration Charge is granted to

secure their fees and disbursements;
Approval of Sales Process

8. the Companies, in consultation with the Proposal Trustee, and subject to the approval of
the Court, have developed a sales process (the “Sales Process™) for the Property, as set out

in the Rahman Affidavit, with a view to pursuing a going concern sale while exploring the

{L1388536.3)



10.

11.

12.

13.

sale of the equipment at the same time, which is anticipated to generate funds to be

available to the unsecured creditors;

the Surplus Machine will not form part of the business and assets offered for sale under the

Sale Process;

the Sales Process is consistent with sales processes conventionally pursued in the context

of NOI proceedings;

the approval of any proposed transaction(s) resulting from the sale of the Sales Process will

remain subject to Court approval;
no creditor is adversely affected by the approval and implementation of the Sales Process;

the Proposal Trustee supports and recommends approval of the Sales Process;

Approval of the Sale of the Surplus Machine

14.

15.

16.

{L1388536.3)

subsequent to filing the NOI, and arising out of its pre-filing marketing of the surplus
equipment for sale, 169 Co. received an offer to purchase a surplus piece of equipment,
namely: the 2005 Trumpf TC-2020R 22 Ton CNC Punch with Linear Tool Changer [Serial
No. A0030A0323] (the “Surplus Machine”);

the offer was from Prestige, an equipment broker and seller that the Companies have
worked with in the past. Prestige was making an offer on behalf of one of its customers
and had questions concerning the NOI. The Companies explained the NOI Proceedings

and the need to attend court to approve any sale of the Companies’ assets;

Prestige presented an offer to buy the Surplus Machine in its own name, and the Companies
and the Prestige entered into an asset purchase agreement dated February 26, 2019 (the
“Surplus Machine APA”) for the purchase and sale of the Surplus Machine, conditional

on Court approval;



17. the Surplus Machine is not necessary for the going concern operations of the Companies’
business and its removal from the Sales Process will not materially impact the Sales

Process;
18. the purchase price for the Surplus Machine exceeds the appraisal value;

19. the Surplus Machine is subject to a first-ranking security interest in favour of the Business
Development Bank of Canada (“BIDC”), who was consulted and takes no issue with the
sale;

20. the Proposal Trustee supports the sale and recommends approval of the same;
Approval of Distribution to BDC

21. BDC is a first-ranking creditor on the Surplus Machine and in connection therewith, the
Companies propose to distribute the proceeds of such sale to BDC less the amount of
$10,000.00 (the “Sale Holdback™), the quantum of which was established in consultation
with BDC;

22. the Sale Holdback shall fund a portion of the Administration Charge;

23. the sale of the Surplus Machine, the Sale Holdback and the planned distribution to BDC

have been developed by the Companies in consultation with the Proposal Trustee and BDC;
Extension to Time to File a Proposal
24. the stay of proceedings will expire on March 16, 2019;

25. the Companies seek an extension of time to file a proposal to and including April 30, 2019,
in order to provide stability to the Companies’ business while the Companies, with the

assistance of the Proposal Trustee, implement the proposed Sales Process;

26. if the extension applied for is granted, the Companies will not only be able to implement

the sales process but will likely be able to make a viable proposal to its creditors;

{L1388536.3}



27.

28.

29.

30.

without the extension, the Companies will not be in a position to make a viable proposal to
its creditors before March 16, 2019 and will likely become bankrupt, to the detriment of its

creditors and stakeholders;

none of the Companies’ creditors would be materially prejudiced if the extension applied

for is granted;
the Companies have acted, and are acting, in good faith and with due diligence;

the Proposal Trustee supports the extension applied for;

Other Grounds

31.

32.

33.

34,

35.

36.

37.

the Proposal Trustee supports the relief being sought by the Companies;

the secured creditors likely to be affected by the Administration Charge have been provided

notice of this motion and are supportive of the relief sought herein;
the other grounds set out in the Rahman Affidavit;

the Consolidated Practice Direction Concerning the Commercial List and the inherent and

equitable jurisdiction of this Court;
sections 50.4(9), and 64.2 of the BIA;

rules 1.04, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R R.O. 1990, Reg. 194, as

amended; and

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

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:

1.

2.

{L1338536.3}

the Rahman Affidavit and the exhibits thereto;

the First Report of the Proposal Trustee and the appendices thereto; and



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

Date: February 28, 2019 LLOOPSTRA NIXON LLP
135 Queens Plate Drive — Suite 600
Toronto, Ontaric M9W 6V7

R. Graham Phoenix

Tel: (416) 748 4776

Fax: (416) 746 8319

Email: gphoenix @loonix.com

Tom Lambert

Tel: (416) 371 1553

Fax: (416) 479 0244

Email: tlambert @loonix.com

Lawyers for Synergy Stamping Inc. and
1696306 Ontario Inc.

TO: ATTACHED SERVICE LIST
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TAB 1-A
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SCHEDULE “A”

DRAFT ORDER
(Re: Consolidation with 169 Co. NOI Proceeding)

[see attached]



Court File No. 32-2474822
Estate File No. 32-2474822

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)

[COMMERCIAL LIST]

THE HONOURABLE ) FRIDAY, THE 8® DAY
)

JUSTICE ) OF MARCH, 2019

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC., OF THE CITY OF
MISSISSAUGA IN THE PROVINCE OF ONTARIO

ADMINISTRATIVE CONSOLIDATION ORDER

THIS MOTION, made by Synergy Stamping Inc. (“Synergy™), for an order approving
an administrative consolidation of the proposal proceedings of Synergy and 1696306 Ontario
Inc. (“169Co”, and together with Synergy, the “Companies”), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Saifur Rahman sworn DATE, 2019 (the “Rahman
Affidavit™) and the exhibits thereto and the First Report of Albert Gelman Inc., in its capacity as
the proposal trustee of the Companies (in such capacity, the “Proposal Trustee”), dated DATE,
2019 and the appendices thereto, and on hearing the submissions of counsel for the Companies,

the Proposal Trustee, and such other counsel as were present, no one appearing for any other
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person on the service list, although duly served as appears from the affidavit of service of Sandra

Radanovic sworn DATE, 2019, filed,

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof

2. THIS COURT ORDERS that the proposal proceedings of each of Synergy (Estate No.
32-2474822) and 169Co (Estate No. 32-2474820) (together, the “Proposal Proceedings™) are
hereby administratively consolidated and the Proposal Proceedings are hereby authorized and

directed to continue under the following joint title of proceedings:

Court File Nos. 32-2474820 and 32-2474822
Estate File Nos. 32-2474820 and 32-2474822

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE
A PROPOSAL OF SYNERGY STAMPING INC. AND 1696306
ONTARIO INC., OF THE CITY OF MISSISSAUGA, IN THE
PROVINCE OF ONTARIO.

3. THIS COURT QRDERS that all further materials in the Proposal Proceedings shall be
filed with the Commercial List only in the Synergy court and estate file, under Court File No. 32~

2474822 and Estate File No. 32-2474822.

{L1387132.1}
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TAB 1-B



SCHEDULE “B”
DRAFT ORDER
(Re: Admin Charge, NOI Extension, Administrative Relief and Sales Process)

[see attached]
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Court File Nos. 32-2474822 and 32-2474820
Estate File Nos. 32-2474822 and32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)

[COMMERCIAL LIST]
THE HONOURABLE ) FRIDAY, THE 8" DAY
)
JUSTICE ) OF MARCH, 2019

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC.,
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

ORDER

(Re: Extensions, Sale Process, etc.)

THIS MOTION, made by Synergy Stamping Inc. and 1696306 Ontario Inc.
(collectively, the “Companies”) pursuant to Sections 50.4(9) and 64.2 of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c¢. B-3, as amended (the “BIA™) for an order, inter alia: (i)
approving an extension of the time for the Companies to file a proposal by forty-five (45) days
until April 30, 2019; (iii) approving a marketing and sale process; and (ii) granting the
Administration Charge (as hereinafter defined), was heard this day at 330 University Avenue,

Toronte, Ontario.

ON READING the affidavit of Saifur Rahman sworn February 27, 2019 (the “Rahman

Affidavit”) and the exhibits thereto and the First Report of Albert Gelman Inc. in its capacity as

{L1387120.3)
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the proposal trustee of the Companies (in such capacity, the “Proposal Trustee”), dated DATE,
2019, and the appendices thereto (the “First Report”), and on hearing the submissions of
counsel for the Companies, the Proposal Trustee, and such other counsel as were present, no one
appearing for any other person on the service list, although duly served as appears from the

affidavit of service of Sandra Radanovic sworn DATE, 2019, filed,

SERVICE

L. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is preperly returnable

today and hereby dispenses with further service thereof.

EXTENSION

2. THIS COURT ORDERS that the time for the Companies to file proposals under section

50.4 of the BIA is extended by a period of forty-five (45) days to and including April 30, 2019.

SALE PROCESS

3. THIS COURT ORDERS that the marketing and sale process as set out in Schedule “A”

hereto (the “Sale Process™) be and is hereby approved.

4. THIS COURT ORDERS that the Companies and the Proposal Trustee be and are
hereby authorized and empowered to take such steps as are necessary or desirable to carry out
and perform their obligations under the Sale Process, provided that any definitive agreement to
be executed by the Companies in respect of the sale of all or part of their properties, assets and

undertakings shall require further approval of the Court.

{L.1387129.3)
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3. THIS COURT ORDERS that in connection with the Sale Process and pursuant to
clause 7(3)(c) of the Personal Information Protection and Documents Act (Canada), the
Companies may disclose personal information of identifiable individuals to prospective
purchasers in the Sale Process and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete a sale of such assets. Each prospective purchaser to whom
any 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 said assets and related
business, and if it does not complete a purchase thereof, shall return all such information to the
Companies or in the alternative shall destroy all such information and certify such destruction to

the Companies.

6. THIS COURT ORDERS that the Proposal Trustee continues to be and is hereby
authorized to take all steps required to fulfill its duties under the BIA, including, without

limitation, to:

(a) carry out the Sale Process;

(b) report to the Court at such times and intervals as the Proposal Trustee may deem
appropriate with respect to matters relating to the Sale Process, the Companies’
business, assets and undertakings, and such other matters as may be relevant to

the proceedings herein; and

(c) perform such other duties as are deemed appropriate or necessary by the Proposal

Trustee or are otherwise required by this Order or by the Court from time to time.

{L1387129.3)
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7. THIS COURT ORDERS that in addition to the rights and protections afforded to the
Proposal Trustee under the BIA or as an officer of the Court, the Proposal Trustee shall incur no
liability of obligation as a result of its appointment or the carrying out of the provisions of this
Order, saved and except for any gross negligence or wilful misconduct on its part. Nothing in
this Order shall derogate from the protections afford to the Proposal Trustee under the BIA or

any applicable legislation.

8. THIS COURT ORDERS that the Companies and the Proposal Trustee shall have no
personal or corporate liability in respect of the Sale Process, except where incurred as a result of

gross negligence or wilful misconduct.

ADMINISTRATION CHARGE

9, THIS COURT ORDERS that counsel to the Companies, the Proposal Trustee, counsel
to the Proposal Trustee, the Proposal Trustee should it act as Trustee in Bankruptcy for either or
both of the Companies (the “Bankruptcy Trustee”) and the Bankruptcy Trustee’s counsel shall
be paid their reasonable fees and disbursements (including any pre-filing fees and
disbursements), in each case at their standard rates and charges, by the Companies as part of the
costs of these proceedings. The Companies are hereby authorized and directed to pay the
accounts of counsel to the Companies, the Proposal Trustee and counsel to the Proposal Trustee

(for work performed in connection with these proceedings) on a weekly basis.

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

of Justice.

{1.1387129.3)
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11.  THIS COURT ORDERS that counsel to the Companies, the Proposal Trustee and
counsel to the Proposal Trustee shall be entitled to the benefit of and are hereby granted a charge
(the “Administration Charge”) on the assets, undertakings and properties of the Companies
(the “Property”), which charge shall not exceed an aggregate amount of $100,000, as security
for their professional fees and disbursements incurred at the standard rates and charges of the
Proposal Trustee and such counsel, both before and after the making of this Order, in respect of
these consolidated proceedings. The Administration Charge shall have the priority set out in

herein.

12. THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge shall not be required, and that the Administration Charge are and shall be valid and
enforceable against the Property for all purposes, including, without limitation, as against any
right, title or interest filed, registered, recorded or perfected subsequent to the Administration
Charge coming into existence, notwithstanding any such failure to file, register, record or perfect

the Administration Charge.

13. THIS COURT ORDERS that the Administration Charge shall constitute a charge on the
Property and that the Administration Charge shall rank in priority to all other security interests,
trusts, liens, charges, mortgages, claims and encumbrances, secured, statutory or otherwise

(collectively, “Encumbrances™) in favour of any other person.

14, THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Companies shall not grant any Encumbrances over any

Property that rank in priority to, or pari passu with, the Administration Charge, unless the

{L1387129.3}
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Companies also obtain the prior written consent of the Proposal Trustee and the beneficiaries of

the Administration Charge, or further Order of this Court.

15. THIS COURT ORDERS that the Administration Charge shall not be rendered invalid
or unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Administration Charge (collectively, the “Chargees™) shall not otherwise be limited or impaired
in any way by (a) the pendency of these proceedings and the declarations of insolvency made
herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy
order made pursuant to such applications; {c) the filing of any assignments for the general benefit
of creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or
(e) any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublease, offer to lease or other agreement (collectively, an “Agreement™) which binds the

Companies, and notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Administration Charge shall create or be deemed to

constitute a breach by the Companies of any Agreement to which it is a party,

(b)  none of the Chargees shall have any liability to any person whatsoever as a result
of any breach of any Agreement caused by or resulting from the creation of the

Administration Charge; and

{c) the payments made by the Companies pursuant to this Order and the granting of
the Administration Charge do not and will not constitute preferences, frandulent
conveyances, transfers at undervalue, oppressive conduct, or other challengeable

or voidable transactions under any applicable law.

[L1387129.3)



SERVICE AND NOTICE

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

following URL ‘https://www.albertgelman.com/corporate-solutions/other-engagements/’.

17.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Companies and the Proposal Trustee are 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 Companies’ creditors or other interested parties
at their respective addresses as last shown on the records of the Companies and that any such
service or distribution by courier, perscnal 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.

18.  THIS COURT ORDERS that the Companies, the Proposal Trustee, and their respective

counsel are at liberty to serve or distribute this Order, any other materials and orders as may be

{L.1387129.3}
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reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Companies’ creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service shall
be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements within
the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-

175 (SOR/DORS).

SEALING OF CONFIDENTIAL MATERIALS

19. - THIS COURT ORDERS that Confidential Appendix “X” to the Rahman Affidavit shall
be sealed until the completion of the Sale Process and any transaction or transactions

contemplated thereby or until further order of this Court.

GENERAL
20.  THIS COURT ORDERS that each of the Companies and the Proposal Trustee may

from time to time apply to this Court for advice and directions in the discharge of their powers

and duties hereunder.

21, THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee
from acting as an interim receiver, a receiver, a receiver and manager, a trustee in bankruptcy or

a monitor of the Companies, their business or the Property.

22. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or the United States, to give
effect to this Order and to assist the Companies, the Proposal Trustee and their respective agents

in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies

[L13B7129.3}
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are hereby respectfully requested to make such orders and to provide such assistance to the
Companies and to the Proposal Trustee, as an officer of this Court, as may be necessary or
desirable to give effect to this Order, to grant representative status to the Proposal Trustee in any
foreign proceeding or to assist the Companies, the Proposal Trustee and their respective agents in

carrying out the terms of this Order.

23.  THIS COURT ORDERS that any interested party (inciuding the Companies and the
Proposal Trustee) may apply to this Court to vary or amend this Order on not less than seven (7)
days’ notice to any other party or parties likely to be affected by the order sought or upon such

other notice, if any, as this Court may order.

{L1337i29.3}
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SCHEDULE “A”

SALE PROCESS

Isee attached]

{L1387129.3}



SALES PROCESS
SYNERGY STAMPING INC. and 1696306 ONTARIO INC.

Defined Terms

L.

All capitalized terms contained herein but not otherwise defined herein shall have the
meanings given to them in the order granted by the Ontario Superior Court of Justice
(Commercial List) (the “Court™) on March 8, 2019 (the “Sales Process Order™) in
respect of the proceedings commenced by Synergy Stamping Inc. and 1696306 Ontario
Inc. (collectively, the “Companies”) under the Bankruptcy and Insolvency Act (the
“BIA™).

Role of the Proposal Trustee

2.

The Sales Process will be administered by the Proposal Trustee on behalf of the
Companies. The roles and responsibilities of the Proposal Trustee are described in further
detail throughout this Sales Process, however, the Proposal Trustee’s role in the Sales
Process does not include managing, operating, or taking possession or control of any of
the Companies’ property, assets or undertaking.

The Companies and their principals, employees and professional advisors shall cooperate
with the Proposal Trustee throughout the Sales Process and provide documents and
information requested as part of the Sales Process to the Proposal Trustee in a prompt
fashion.

Commencement of the Sales Process

4.

Within three (3) business days of the date of the Sales Process Order (the
“Commencement Date”), the Proposal Trustee shall contact parties identified by the
Companies who may be interested in purchasing the business and/or assets of the
Companies together with any other parties who may be identified by the Companies and
Proposal Trustee as potential interested in purchasing the business and/or assets of the
Companies (the “Prospective Participants™) and provide those parties with a copy of the
“teaser” document. The teaser document shall contain general details about the
opportunity to purchase the assets of the Companies (the “Opportunity”) as well as
some general background information about the Companies.

On the Commencement Date, or as soon thereafter as is practical, the Proposal Trustee
shall also (a) publish a notice advertising the Opportunity in the Globe & Mail (National
Edition) and/or such other trade publications or other publications as the Proposal Trustee
may deem appropriate or advisable, and (b) post the Opportunity on its website.

Due Diligence

{L1387128.1}



Any Prospective Participants who advise the Proposal Trustee of their interest in
participating in the Sales Process shall execute a non-disclosure agreement (the “NDA™)
in a form satisfactory to the Proposal Trustee.

Commencing on the Commencement Date (and after each respective Prospective
Participant has executed the NDA), the Proposal Trustee shall make available to the
Prospective Participant the following:

a) a confidential information memorandum (*CIM”) prepared by the Proposal
Trustee, with the assistance of the Companies, describing the Sales Process and
the Opportunity as well as providing additional background information about the
Companies;

b) a copy of the template asset purchase agreement (the “Template APA™) ; and
c) access to an electronic data room, to be maintained by the Proposal Trustee,

which shall contain information pertaining to the Opportunity along with other
corporate financial and other documents as provided by the Companies.

Offer Deadline

8.

All offers must be submitted in writing to and received by the Proposal Trustee at 100
Simcoe Street, Suite 125, Toronto, Ontario, M5H 3G2, attention: Tom McElroy, by no
later than 5:00 p.m. (Toronto time) on April 9, 2018 (the “Offer Deadline™). Each offer
must remain open for acceptance until 5:00 pm on April 19, 2018 (the “Acceptance
Date™).

Qualifying Bid

9.

{L1387128.1}

An offer will only be considered in this Sales Process, in which case it shall be
considered a “Qualifying Bid”, if it is submitted before the Offer Deadline and if it meets
the following minimum criteria:

a) it is irrevocable until the Acceptance Date;

b) it must be accompanied by a deposit in the form of a certified cheque or bank
draft payable to the Proposal Trustee “in trust” which is equal to at least ten
(10%) percent of the total purchase price payable under the offer;

c) it includes evidence, satisfactory to the Proposal Trustee, that the offeror has the
financial means to complete the proposed acquisition or investment;

d) it includes an acknowledgement that the purchaser has relied solely on its own
independent review and investigation and that it has not relied on any
representation by the Companies, the Proposal Trustee or their respective agents,
employees or advisers;



e) the offer must not contain any condition or contingency relating to due diligence
or financing or any other material conditions precedent to the offeror’s obligation
to complete the transaction; and,

) it must be substantially in the form of the Template APA, with any changes to the
offer blacklined against the Template APA.

Liquidation Offers

10.

In addition to the foregoing, any offer to liquidate the Companies’ assets shall be deemed
to be a Qualifying Bid, notwithstanding any variation from the criteria set out above,
provided such offer:

a)

b)
c)

d)

clearly stipulates what assets are included and which assets are excluded (if any)
from the offer;

is irrevocable until the Acceptance Date;

contemplates a net minimum guarantee payment, payable in full within three (3)
business days following court approval of the same (as set out below);

includes an acknowledgement that the purchase and sale of the Companies’ assets
shall be an “as is, where is” basis; and

provides for a deposit in an amount equal to 10% of the net minimum guarantee,
payable immediately upon acceptance of such offer as the Winning Bid (as
defined below), and includes evidence that the offeror has the financial means to
complete the proposed acquisition or the Proposal Trustee is otherwise satisfied to
such effect.

Consideration of Qualifying Bids

11.

12.

{L1387128.1}

The Proposal Trustee shall review all offers submitted under the Sales Process and first
determine whether any of the bidders are Related Persons (as that term is defined under
section 4(2) of the BIA) and:

a)

b)

if none of the offers are made by parties that are Related Persons, then the
determination of whether an offer is a Qualifying Bid shall be made jointly by the
Companies and the Proposal Trustee; and,

if offers are made by one or more Related Persons, then the Proposal Trustee
shall, in its sole discretion, determine what offers, if any, represent a Qualifying
Bid.

Each Qualifying Bid shall be considered and, if necessary, there may be further
discussions with some or all of the parties who have submitted a Qualifying Bid with a
view to clarifying terms. The Companies shall participate in these discussions provided
that a Related Person has not submitted a Qualifying Bid.



13.  If the Proposal Trustee deems it advisable, the Proposal Trustee may enter into further
negotiations with any party who submitted a Qualifying Bid and/or invite any such party
to submit a final offer, which shall meet the criteria for a Qualifying Bid (each a “Final
Offer”) by 5:00 p.m. (Toronto time) on the third business day after being invited by the
Proposal Trustee to submit a Final Offer. In the event that the Proposal Trustee does not
invoke this Paragraph 13 to seek Final Offers, all Qualifying Bids received shall be
deemed to be Final Offers.

Selection of the Winning Bid

14, Following the receipt of Final Offers, the Proposal Trustee shall determine the highest
and best offer received and shall convey its decision to the Companies at that time,
together with its recommendation as to the same. Upon receipt of such recommendation,
the Companies shall, within twenty-four (24) hours determine whether it will accept such
highest and best offer (if so accepted, the “Winning Bid”) and, if so accepted, upon
acceptance of the Winning Bid, there shall be a binding agreement of purchase and sale
(the “Final APA”) between the winning bidder (the “Winning Bidder”) and the
Companies, in accordance with the terms of the Winning Bid.

15. Notwithstanding anything to the contrary herein, it is open to the Proposal Trustee to
recommend to the Companies against accepting any Qualifying Bid and it is open to the
Companies, in consultation with the Proposal Trustee, to elect not to accept any of the
Qualifying Bids, whether before or after the negotiation of the same or the receipt of any
Final Offers.

Court Approval

16.  As applicable, as soon as practicable after the acceptance of the Winning Bid, the
Companies will apply to the Court for approval of the transaction contemplated in the
Final APA (the “Approval Motion”) and an approval and vesting order in respect of
same.

17.  As applicable, the Proposal Trustee shall serve and file a report with respect to the Sales
Process and Final APA in advance of the Approval Motion.

Other Terms

18.  All deposits received (except such deposit forming part of the Winning Bid) shall be held
by the Proposal Trustee “in trust” until the acceptance of the Winning Bid. All deposits
submitted by Prospective Participants who did not submit the Winning Bid shall be
returned, without interest, following acceptance of the Winning Bid. The deposit forming
part of the Winning Bid shall be dealt with in accordance with the Final APA.

{L1367128.1)



19.

20.

21.

{L1367128.1}

In the event that a Deposit is forfeited for any reason it shall be forfeited as liquidated
damages and not as a penalty.

All Qualifying Bids (other than the Winning Bid) shall be deemed rejected on the date of
the approval of the Final APA by the Court.

Subject to the Sales Process Order or other order of the Court, the Companies, in
consultation with the Proposal Trustee, shall have the right to adopt such other rules for,
or extend any deadlines in, the Sales Process that, at it its sole discretion, will better
promote the goals of the Sales Process.
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SCHEDULE “C”

DRAFT ORDER
(Re: Approval and Vesting Order and Distribution to BDC)

[see attached]



Court File Nos. 32-2474822 and 32-2474820
Estate File Nos. 32-2474822 and32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)

[COMMERCIAL LIST]
THE HONOURABLE ) FRIDAY, THE 8" DAY
)
JUSTICE ) OF MARCH, 2019

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC.,
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

ORDER
(Re: Approval and Vesting, Distribution, etc.)

THIS MOTION, made by Synergy Stamping Inc. and 1696306 Ontario Inc. (collectively,
the “Companies”) pursuant to Sections 50.4(9) and 64.2 of the Bankruptcy and Insolvency Act,

R.S.C. 1985, c. B-3, as amended (the “BIA™) for an order, inter alia:

(1) approving the transaction contemplated by the asset purchase agreement made by
and between 1696306 Ontario Ltd. (the “Vendor”) and Prestige Equipment
(“Prestige”) dated February 26, 2019 (the “Surplus Machine APA”) and
appended to the affidavit of Saifur Rahman, sworn February 27, 2019 (the

“Rahman Affidavit”);

{L1388958,3)
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(i1) vesting the Vendor’s right, title and interest in and to the asset described in the
Surplus Machine APA (the “Surplus Machine”) in the purchaser thereof free and

clear of all claims; and

(iii)  approving the distribution of the proceeds realized from the sale of the Surplus

Machine to BDC less the amount of the Sale Holdback (as hereinafter defined,

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

ON READING the Rahman Affidavit and the exhibits thereto and the First Report of
Albert Gelman Inc. in its capacity as the proposal trustee of the Companies (in such capacity, the
“Proposal Trustee”), dated DATE, 2019, and the appendices thereto (the “First Report™), and
on hearing the submissions of counsel for the Companies, the Proposal Trustee, and such other
counsel as were present, no one appearing for any other person on the service list, although duly

served as appears from the affidavit of service of Sandra Radanovic sworn DATE, 2019, filed:

L. THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Surplus Machine APA is hereby
authorized and approved, and the execution of the Surplus Machine APA by Vendor. is hereby
authorized and approved, with such minor amendments as Vendor. may deem necessary. The
Vendor is hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the transactions contemplated

by the Surplus Machine APA (collectively, the “Transaction”).

{1.1384938.3)
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3. THIS COURT ORDERS AND DECLARES that upon the Vendor. completing the sale
of the Surplus Machine to Prestige and upon the delivery of a certificate by the Proposal Trustee
to the Purchaser substantially in the form attached as Schedule “A” hereto (the “Proposal
Certificate”), all of the Vendor's right, title and interest in and to the Surplus Machine as described
in the Surplus Machine APA shall vest absolutely in the Prestige, free and clear of and from any
and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the "Claims™)
including, without limiting the generality of the foregoing, all charges, security interests or claims
evidence by registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system (all of which are collectively referred to as the
"Encumbrances"); and, for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Surplus Machine are hereby expunged and discharged as against the

Purchased Assets.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Surplus Machine shall stand in the place and stead of
the Surplus Machine, and that from and after the delivery of the Purchaser’s Bill of Sale all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Surplus Machine with the
same priority as they had with respect to the Surplus Machine immediately prior to the sale, as if
the Surplus Machine had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS that, notwithstanding:

{1.1388958.3)
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(i) the pendency of these proceedings;

(i1) any applications for a bankruptcy order now or hereafter issued pursuant to
the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and

any bankruptcy order issued pursuant to any such applications; and

(iii)  any assignment in bankruptcy made in respect of the Debtor,

the vesting of the Surplus Machine in Prestige, or as it may direct, pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Companies and shall
not be void or voidable by creditors of the Companies, nor shall it constitute nor be deemed to be
a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable
federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct

pursuant to any applicable federal or provincial legislation.

6. THIS COURT ORDERS AND DIRECTS the Proposal Trustee to file with the Court a

copy of the Proposal Trustees’ Certificate, forthwith upon delivery thereof.

7. THIS COURT ORDERS that Confidential Appendix “Y” and Confidential Appendix
“X” to the Rahman Affidavit shall be sealed until the completion the sales process approved by
order of the Court made in this proceeding dated March 8, 2019 and any transaction or transactions

contemplated thereby, or until further order of this Court.

8. THIS COURT ORDERS that Vendor shall pay the proceeds realized from the sale of the

Surplus Machine to the Business Development Bank of Canada (“BDC”) less the amount of

[L1388958.3)
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$10,000 (the “Sale Holdback™), which amount is to be held back by Vendor on account of the

administration charge approved by the Court in this proceeding.

9. 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 Companies, the Proposal Trustee and their 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 Companies and
the Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give effect to
this Order or to assist the Companies and the Proposal Trustee and its agents in carrying out the

terms of this Order.

[L1388958.3}
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SCHEDULE “A”

Court File Nos. 32-2474822 and 32-2474820
Estate File Nos. 32-2474822 and32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A

PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC.,

OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

PROPOSAL TRUSTEE'S CERTIFICATE

RECITALS

1L

IIL.

{L1388958.3}

On February 14, 2019, each of Synergy Stamping Inc. (“Synergy™) and 1693606
Ontario Inc. (“169Co”; and, together with Synergy, the “Debtors™) filed a notice of
intention to make a proposal under the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3 (the “NOIs™).

Albert Gelman Inc. was appointed as proposal trustee under each of the NOIs (in such

capacity, the “Proposal Trustee™).

Pursuant to an Order of the Court dated March &, 2018, the Court approved the
agreement of purchase and sale between the 169C0, as vendor, and Prestige Equipment
Corporation (the "Purchaser"), as purchaser, dated February 26, 2018 (the "Sale
Agreement"), and provided for the vesting in the Purchaser, or as it may direct in
accordance with the Sale Agreement, of all 169Co’s right, title and interest in and to
the Purchased Assets (as defined in the Sale Agreement), which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Proposal Trustee

to the Purchaser of a certificate confirming: (i) the payment by the Purchaser of the
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purchase price for the Purchased Assets; (ii) that the conditions to closing as set out in
the Sale Agreement have been satisfied or waived by the Proposal Trustee and the
Purchaser; and (iii) the transaction has been completed to the satisfaction of the

Proposal Trustee.

IV.  Unless otherwise indicated herein, terms with initial capitals have the meanings set out

in the Sale Agreement.
THE PROPOSAL TRUSTEE CERTIFIES the following:

1. The Purchaser has paid the purchase price for the Purchased Assets payable on the closing

date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Vendor and the Purchaser;

3. The transaction has been completed to the satisfaction of the Proposal Trustee; and
4. This Certificate was delivered by the Proposal Trustee at [TIME] on
[DATE].

ALBERT GELMAN INC,, in its capacity as
Proposal Trustee, and not in its personal capacity or
in any other capacity

Per:

Name:
Title:

{L1388955.3}
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Court File No. 32-2474822 / Estate File No. 32-2474822
Court File No. 32-2474820 / Estate File No. 32-2474820

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC., OF THE CITY OF
MISSISSAUGA IN THE PROVINCE OF ONTARIO

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A
PROPOSAL OF 1696306 ONTARIO INC., OF THE CITY OF MISSISSAUGA
IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF SAIFUR RAHMAN
(sworn February 28, 2019)

I, SAIFUR RAHMAN, of the City of Mississauga, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am the President of the related parties Synergy Stamping Inc. (“Synergy”) and 1696306
Ontario Inc. (“169Co”; and together with Synergy, the “Companies”). The facts set forth herein
are within my personal knowledge or determined from the face of the documents attached hereto
as exhibits and from information and advice provided to me by third parties. Where I have relied

upon such information and advice, I verily believe the same to be true.

2. On February 14, 2019, each of the Companies filed a Notice of Intention to Make a
Proposal (collectively, the “NOIs”) pursuant to section 50.4 of the Bankruptcy and Insolvency Act,

R.S.C. 1985, c¢. B-3 (the “BIA”). Albert Gelman Inc. was named proposal trustee in the

{L1394487.1}
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Companies’ NOI proceedings (the “Proposal Trustee™). Attached hereto and collectively marked

as Exhibit “A” are copies of the Certificate of Filing of a Notice of Intention to Make a Proposal

for each Debtor.

3. This affidavit is sworn in support of a motion by the Companies for orders, among other

things:

(a)

(b)

(c)

(d)

(e)

()

{L1394487.1}

administratively consolidating the Companies’ proposal proceedings under one title

of proceeding;

approving a charge (the “Administration Charge”) in an amount not to exceed
$100,000 in favour of the Companies’ legal counsel, the Proposal Trustee and its

legal counsel to secure payment of their reasonable fees and disbursements;

approving the sale of the Surplus Machine (as defined herein) and the distribution
of a substantial portion of the proceeds thereof to the Business Development Bank

of Canada;

approving the Sales Process (as defined herein) for the marketing and sale of the

Companies’ businesses and assets;

sealing certain confidential materials, pending conclusion of the Sales Process; and

granting the Companies a 45-day extension of time to make a proposal up to and

including April 30, 2019.
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THE COMPANIES & THE BUSINESS ENTERPRISE

4. The Companies are part of a business enterprise fabricating, designing and manufacturing
metal components used in commercial and industrial lighting (e.g. louvers, slats and metal
housings). The Companies supply products to OEMs and the after-market, largely in the
commercial and industrial construction industry. Synergy is the operating company, while 169Co

holds the equipment required to operate the enterprise.

5. The Companies are corporations incorporated pursuant to the laws of the Province of
Ontario that have their registered head offices in Mississauga. A copy of the Companies’

respective corporate profile reports are attached hereto and collectively marked as Exhibit “B”.

6. The Companies are related companies who share management and back-office functions,

operating out of leased premises in Mississauga, Ontario.

7. As of February 14, 2019, Synergy had 8 full-time and 1 part-time employees; and, 169Co
has no employees. The employees are non-unionized, and there is no employer-sponsored pension

plan. The Companies are current on all payroll obligations and source deductions.

CREDITORS
Secured Creditors

8. The Companies’ secured creditors are The Royal Bank of Canada (“RBC”) and the

Business Development Bank of Canada (“BDC”).

S. As at February 14, 2019, the Companies were collectively indebted to RBC in the

approximate aggregate amount of $220,000, summarized as follows:

{L1394487.1)
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(a)

(b)

-4 -

Synergy is indebted to RBC with respect to certain credit facilities, on secured
basis, pursuant to and under the terms of a revolving demand loan and VISA credit
facility and a general security agreement. Attached hereto and collectively marked
as Exhibit “C” is a copy of such loan agreements and general security agreement

executed by Synergy in favour of RBC; and

169Co is indebted to RBC as a guarantor of the aforementioned indebtedness of
Synergy, on a secured basis, pursuant to and under the terms of a guarantee and a
general security agreement. Attached hereto and collectively marked Exhibit “D”
18 a copy of the guarantee in favour of RBC. To the best of my knowledge and
recollection, the general security agreement was executed by me on behalf 169Co.
However, upon review of the Companies’ files, as at the signing of this affidavit, I
was unable to locate the same. The Companies intend to revisit their records and
inquire after RBC, in order that a copy of such document can be provided to the

Proposal Trustee as soon as possible.

As at Febrvary 14, 2019, the Companies are collectively indebted to BDC in the

approximate aggregate amount of $230,000, summarized as follows:

{L1394487.1}

(a)

169Co is indebted to BDC in the approximate amount of $189,000 with respect to
certain credit facilities, on a secured basis, pursuant to and under the terms of letter
agreement dated October 13, 2016 and a general security agreement. 169Co is also
indebted to BDC as a guarantor of the loan to Synergy discussed below. Attached
hereto and collectively marked Exhibit “E” is a copy of such letter agreement,

general security agreement and guarantee in favour of BDC; and
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(b)

(c)

-5

Synergy is indebted to BDC as a guarantor of the aforementioned indebtedness of
169Co pursuant to and under the terms of a guarantee. To the best of my knowledge
and recollection, the guarantee was executed by me on behalf Synergy. However,
upon review of the Companies’ files, as at the signing of this affidavit, I was unable
to locate the same. The Companies intend to revisit their records and inquire after
BDC, in order that such guarantee can be provided to the Proposal Trustee as soon

as possible.

Synergy is also indebted to BDC in the approximate aggregate amount of $51,000
with respect to a certain operating facility, on an unsecured basis, pursuant to the
terms of a letter agreement dated May 27, 2017. Attached hereto marked Exhibit

“F” is a copy of such letter agreement.

Pursuant to a letter agreement between BDC and RBC, RBC has confirmed that it will not

assert priority over BDC with respect to the Surplus Machine (as described below) and agreed that

it has postponed and subordinated in favour of BDC its security interest in the Surplus Machine

and the proceeds thereof. Attached hereto and marked Exhibit “G” is a copy of such letter

agreement.

12.

Copies of Personal Property Security Act (Ontario) search report certificates for the Debtor

are collectively attached hereto and marked as Exhibit “H”. In addition to those registrations in

favour of RBC and BDC, there are two related party registrations. However, there is no secured

debt outstanding in connection with such registrations.

{L1394487.1}



Equipment [ essors

13. In addition to the foregoing, 169Co also has lease agreements with RBC in respect of the
three specific pieces of equipment, with a total approximate value $115,000. Attached hereto and
collectively marked as Exhibit “I” are the related equipment acceptance notices and a
supplementary letter agreement in respect of such leased equipment. There is also a leasehold
improvement debt outstanding to RBC in the approximate amount of $6,000. Additional leasing

documentation has been provided to the Proposal Trustee for its independent review.

14.  The Companies have no other specific equipment leases. All equipment has been financed

with RBC and BDC or is owned by the Companies.

Unsecured Creditors

15. As at February 14, 2019, Synergy owed its trade creditors approximately $156,000.
169Co’s only unsecured creditor Synergy, pursuant to an inter-company account, is owed
approximately $169,000. Attached hereto and collectively marked as Exhibit “J is a copy of the
creditors lists filed by the Proposal Trustee for each of the Companies in connection with the filing

of their respective NOIs.

Government Remittances

16.  The Companies are each current with all government remittances, including but not limited
to payroll and HST remittances.

FINANCIAL DIFFICULTIES

17. Since the end of 2016, the Companies saw a dramatic shift in sales. In 2017, the
Companies’ sales were approximately $2.2 million. However, such sales were a result of a carry-

forward inventory of sales orders. The same did not continue into 2018. In 2018, sales dropped to
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$750,000 (a $1.2 million decline). This “overnight” sales drop-off hurt the Companies’ cash flow
and operations. As discussed below, the Companies do not believe they will be able to reverse the

trend of declining sales.

18.  The Companies’ believe their financial difficulties are a direct result of recent international

trade tensions and the renegotiation of NAFTA.

19.  The Companies’ products are primarily composed of fabricated aluminum and steel

products.

20.  The majority of the Companies’ customers were based in the United States. In 2016, US

customers comprised approximately 65% of the customer base by sales.

21.  Following the election of President Donald Trump and the introduction of (or threat of the
introduction of) broad trade tariffs ~ in particular in respect of aluminium and steel —~ and the

uncertain status of NAFTA, the Companies’ US customer base felt threatened.

22.  Inresponse, the US customers — fearing a sudden cost increase or interference with supply
lines — sought alternative suppliers, abandoned the Companies and focussed on manufacturers in

the US.

23.  Notwithstanding the apparent mending of US-Canada trade relations, the US customer base
did not return. As at February 14, 2019, the US customer base represented approximately 23% of
the customer base by sales. The Companies have contacted past customers in an effort to renew
ties, however such efforts have been unsuccessful. The Companies have determined it is very
unlikely they can win back the old customer base. Additionally, new Canadian or other foreign

customers have not filled the void.

{L1394487.1}
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PRE-FILING STEPS TO SELL SURPLUS EQUIPMENT

24.  The Companies determined in early 2019 that the business model was not sustainable. The
Companies started to explore the sale of surplus equipment as means to reduce its debt load. The

Companies contacted various dealers and brokers in the industry to discuss that same.

25.  The Companies also met with the Proposal Trustee to discuss options.

26.  On the advice of the Proposal Trustee, the Companies authorized the Proposal Trustee to
commission an independent, itemized appraisal of the equipment in contemplation of potential
equipment sales and possible recourse to any insolvency proceeding. A copy of the appraisal is
attached hereto and marked as Confidential Exhibit “X”, which exhibit is to be filed separately

with the Court and a sealing order requested.

217. Although initial pre-filing equipment sale discussions were promising, the Companies
discontinued the process. No offers were received prior to filing the NOIs and the Companies
determined such sales would not be concluded quickly enough to bolster the Companies’ cash

flow.

NOI PROCEEDINGS

28.  On February 14, 2019, the Companies commenced these NOI proceedings under the BIA
for the purpose of, among other things, conducting a process for the marketing and sale of the
Companies’ business and assets with a view to formulating and presenting a viable proposal to the

Companies’ creditors, in consultation with the Proposal Trustee.

29.  After consulting with the Proposal Trustee and counsel, the Companies determined that an

NOI process was the preferred means forward. It allows the Companies to continue to operate and
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generate accounts. This will not only improve the position of the secured creditors, but also
maintain cash flow to offset the costs of administering the proceedings. As well, the Companies
believe that this process will attract a strategic buyer for the business as a going-concern, resulting
in a greater value for the assets, and in particular the equipment, than other realization alternatives

and avoiding costs (e.g., commissions, shut-down costs, security, etc.).

30.  The Companies believe that such process will result in a going-concern sale, preserving
jobs and, potentially, generating funds over and above the secured debt, for distribution to the

unsecured creditors.

CASH FLOW STATEMENT

31.  The Companies prepared and filed a combined cash flow statement, in consultation with
the Proposal Trustee, in connection with their respective NOI, which covers the period February
18, 2019 to April 28, 2019 (the “Cash Flow Statements™). Copies of the Cash Flow Statements
are attached hereto and collectively marked as Exhibit “K”. I understand the Proposal Trustee
will be commenting on the Cash Flow Statements in its first report, to be filed separately with the

Court.

32, Inote, however, that the Cash Flow Statements sets out the cash needs of the Companies
during the forecast period through the extension date requested on the within motion and the
Companies will have sufficient cash flow to sustain ongoing operations, these proceedings and the

proposed Sales Process.
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RELIEF SOUGHYT BY THE COMPANIES

L Administrative Consolidation

33. The Companies are related parties. They share management and back office functions, and
the Companies operate intertwined and complementary businesses. The Companies have common
secured creditors and have guaranteed each other’s obligations. As well, the Sales Process (as
defined herein) contemplates the acquisition of the businesses of the Companies jointly.
Accordingly, the Companies seek an order administratively consolidating their proposal
proceedings. The relief is sought by the Companies to avoid a multiplicity of proceedings and

unnecessary costs.

1L Approval of Administration Charge

34, In order to protect the fees and expenses of each of the Companies’ legal counsel, the
Proposal Trustee and counsel for the Proposal Trustee, the Companies seek a charge (the
“Administration Charge”) on their property and assets in an amount of $100,000, ranking in

priority to all claims and encumbrances.

35.  Itiscrucial to the success of these proceedings to have the Administration Charge to ensure
that the insolvency professionals are protected in respect of their fees, as the professionals who
are, or will be, beneficiaries of the charge have contributed, and will continue to contribute, to the
Companies’ restructuring efforts. Without such charge, the foregoing professionals are unlikely to

continue in their capacities in support of these proceedings.
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36.  Additionally, based on my discussions with the Companies’ counsel and the Proposal
Trustee, and given what is required in carrying out the Sales Process and working towards a

proposal, I believe the quantum of the proposed Administration Charge to be reasonable.

37.  The Administration Charge does not purport to take priority over the interest of any secured

party who has not received notice of this motion.

111, Anproval of The Sales Process

38.  The Companies, in consultation with the Proposal Trustee, and subject to the approval of
this Court, developed the sales process attached hereto and collectively marked as Exhibit “L”
(the “Sales Process™), with a view to pursuing a going concern sale while exploring the potential
sale of equipment at the same time. The Sales Process will be administered by the Proposal Trustee

with the assistance of the Companies.

39.  The following is a summary of the Sales Process and material milestones:

(a) The Sales Process will be commenced immediately following the date of the order

approving same (the “Sales Process Approval Date”).

(b) Commencing immediately after the Sales Process Approval Date, the Proposal
Trustee will contact prospective purchasers and will provide a teaser summary of

the Companies’ businesses in order to solicit interest.

(c) As soon as practicable following the Sales Approval Date, the Proposal Trustee will
advertise the opportunity in The Globe & Mail — National Edition or such other

publication(s) as the Proposal Trustee deems appropriate and advisable.
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The Proposal Trustee will obtain a Non-Disclosure Agreement (“NDA™) from
interested parties who wish to receive a Confidential Information Memorandum
and undertake due diligence. Following the execution of an NDA, the Proposal

Trustee will provide access to an electronic data room to prospective purchasers.

At the request of interested parties, the Proposal Trustee will facilitate tours and

management meetings.

Bid deadline for prospective purchasers will be April 9, 2019 (the “Bid Deadline”).

The Proposal Trustee shall only consider bids which meet the following minimum

criteria, among others (a “Qualified Bid”):

(i) the bid must be accompanied by a deposit in the form of a certified cheque,
bank draft or wire transfer/direct deposit, payable to the Proposal Trustee in

Trust, equal to 10% of the offer purchase price;

(i)  the bid must be open for acceptance until April 19, 2019;

(ii1)  the bid must be accompanied by a copy of the offer blacklined to the form

of asset purchase agreement; and

(iv)  the bidder must contain written evidence satisfactory to the Proposal

Trustee of the ability to consummate the transaction.

In addition to all Qualified Bids, the Proposal Trustee shall consider any liquidation

offers for the Companies’ assets which, subject to certain conditions (including a
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10% deposit on signing, should such an offer be accepted), shall be deemed to be

Qualifying Bids.

(1) The Proposal Trustee will review ‘all Qualifying Bids, may negotiate the same, and

make a recommendation to the Companies.

() ‘The Companies will seek court approval of the winning bid.

40.  The Surplus Machine (discussed below) will not form part of the business and assets

offered for sale under the Sales Process.

41.  The Sales Process was developed in consultation with the Proposal Trustee and I
understand it is consistent with sales processes conventionally pursued in the context of NOI
proceedings. I believe, in the circumstances, the Sales Process is reasonable and calculated to
achieve an efficient and broad marketing of the Companies” business and assets and, accordingly,

the Company seeks approval of the same.

42.  The approval of any proposed transaction(s) resulting from the Sales Process will remain

subject to approval of this Court.

43.  No creditor would be adversely affected by approval and implementation of the Sales

Process.
44.  The Proposal Trustee supports and recommends approval of the Sales Process.

IV. Approval of the Sale of the Surplus Machine

45. Subsequent to filing the NOI, and arising out of its pre-filing marketing of the surplus

equipment for sale, 169Co received an offer in respect of a surplus piece of equipment, namely:

{L1394487.1}



-14 -

the 2005 Trumpf TC-2020R 22 Ton CNC Punch with Linear Tool Changer [Serial No.

A0030A0323] (the “Surplus Machine™).

46.  The Companies entered into discussions with Prestige Equipment (‘“Prestige™), an
equipment broker and seller that the Companies have worked with in the past. Prestige initiated
discussions with the Companies on behalf of one of its customers. The Companies explained the

NOI Proceedings and the need to attend court to approve any sale of the Companies’ assets.

47.  Prestige, after consultation with its customer, presented an offer to buy the Surplus
Machine in its own name, and 169Co and Prestige entered into an asset purchase agreement dated
February 26, 2019 (the “Surplus Machine APA™) for the purchase and sale of the Surplus
Machine, conditional on Court approval. A copy of the Surplus Machine APA is attached hereto
and marked as Confidential Exhibit “Y”, which exhibit is to be filed separately with the Court

and a sealing order requested.

48.  In the circumstances, I believe the Court should approve the Surplus Machine APA for the

following reasons:

(a) the Surplus Machine is surplus equipment —i.e., not necessary for the going concern

operations of the business;

(b) removal of the Surplus Machine from the asset pool will not materially weaken the

Sales Process;

(c) the Surplus Machine was offered for sale by the Companies prior to filing the NOIs;

(d)  the purchase price is higher than the appraised value of the Surplus Machine;
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(e) the Companies cannot envision a better result for this particular piece of equipment

arising out of the Sales Process;

(f) no creditor would be adversely affected by approval of the Surplus Machine APA

and sale of the Surplus Machine;

(2) the Surplus Machine is subject to a first-ranking security interest in favour of BDC,

who was consulted in respect of the sale; and

(h) finally, the Proposal Trustee supports the sale and recommends approval of the

same.

V. Approval of Distribution to BDC

49. As stated, BDC, as first-ranking creditor on the Surplus Machine, was consulted by the
Companies in respect of the sale. In connection therewith, the Companies are seeking the authority
to distribute the proceeds of such sale to BDC, pursuant to its security less the amount of $10,000
(the “Sale Holdback™), which Sale Holdback will be subject to the Administration Charge. I am
advised by counsel and the Proposal Trustee that in such circumstances, generally, all sale
proceeds would be subject to the Administration Charge. However, I am also advised that in such
circumstances it may be unfair to require the entirety of the sales proceeds be used to fund the NOI
process. Equally so, it maybe unfair if none of the sale proceeds were used to fund the sale and
NOI process. For this reason, the Companies are proposing the Sale Holdback, the quantum of

which was developed in consultation with BDC.

50.  BDC is the first ranking secured creditor of the Surplus Machine and following the sale,

the Companies are seeking and distribute the balance of the sale proceeds to BDC, after remitting
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any taxes collected from the purchaser and deducting the Sale Holdback, subject to approval of

the Court.

51.  The sale of the Surplus Machine, the proposed Sale Holdback and distribution to BDC,

have been developed by the Companies in consultation with the Proposal Trustee and with BDC.

VI. _ Sealing Order

52.  Confidential Appendix “X” contains the appraised value of the Companies’ equipment,
while Confidential Appendix “Y” contains the Surplus Machine APA. In each case, these
documents contain confidential and commercially sensitive information, which if publicly
disclosed may prejudice the Companies in the event the Surplus Machine APA does not ¢lose or,
generally, if disclosed prior to the completion of the Sales Process. Accordingly, the Companies
are requesting an order that such confidential appendices be sealed until completion of all

transactions arising out of the Sales Process.

VII. _Stay Extension

53.  Under the BIA, the stay of proceedings will expire on March 16, 2019. The Companies
are acting in good faith and with due diligence in seeking to preserve and sell their businesses on
a going concern basis for the benefit of all of their stakeholders. Additionally, the Companies
believe the Sales Process will potentially generate funds avaiiable for distribution to the unsecured

creditors.

54.  In order to commence and advance the Sales Process, the Companies are seeking an

extension of time to file a proposal for 45 days or until April 30, 2019.
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55.  Without the extension the Companies will not be in a position to carry out the Sales Process
or make a viable proposal to their creditors and will become bankrupt to the detriment of their
stakeholders. In contrast, no creditor will be materially prejudiced if the extension applied for is
granted. The extension is supported by the Proposal Trustee. If the extension applied for is granted,
the Companies would likely be able to make a viable proposal to their creditors following the

completion of the Sales Process.

CONCLUSION

56. All of the relief sought on the within motion is supported and recommended by the Proposal
Trustee. Additionally, the Companies are not aware of any creditor or stakeholder who opposes

such relief or would be materially prejudiced in the event that such relief is granted.

57. I swear this affidavit in support of the Companies’ motion for the relief set out above and

for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on
February 27, 2019

[k fher

Commlss ner for Tak1 g Affidavits < “SAIFUR IMI’-I'MAN

( or as may be

R. Graham Phoenix
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This is Exhibit ¥ A" referred to
in the affidavit of SAIFUR RAHMAN
subscribed and sworn to before me,
this _ 28" day of February, 2019.

(o Jhn

!
ﬂ A commissioner fgr taking affidavits.




Industry Canada Industrie Canada
Office of the Superintendent  Bureau du surintendant

of Bankruptcy Canada des faillites Canada
District of Ontario
Division No. 09 - Mississauga
Court No. 32-2474822

Estate No. 32-2474822
In the Matter of the Notice of intention to make a
proposal of:
Synergy Stamping Inc.
insolvent Person

ALBERT GELMAN INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: February 14, 2019

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Propasal under subsection 50.4 (1} of the Bankruptcy and
insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: February 14, 2019, 13:42

E-File/Dépbt Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, Sth Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
Bed

Canadi






industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant

of Bankrupicy Canada des faillites Canada
District of Ontario
Division No. 09 - Mississauga
Court No. 32-2474820

Estate No. 32-2474820
In the Matter of the Notice of Intention to make a
proposal of:

1696306 Ontario Inc.
Insolvent Person

ALBERT GELMAN INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: February 14, 2019

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL

Subsection 50.4 (1)

l, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 {1) of the Bankrupfcy and
Insolvency Act.

Pursuant to subsection 68(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: February 14, 2019, 13:41

E-File/Dépdt Electronique Official Receiver
Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, LBR3P7, (877)376-9902

Canada
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This is Exhibit =i referred to
in the affidavit of SAIFUR RAHMAN
subscribed and sworn to before me,
this _ 28" day of February, 2019

(oo

(JA commissioner for taking affidavits.




Request I1D; 022647507
Transaction 1D: 70656179
Category ID:  UN/E

Province of Ontario

Ministry of Goverament Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2237515

Corporation Type

ONTARIC BUSINESS CORP.

Registered Office Address

1130 KAMATO RCAD

Suite #UNIT7 &8
MISSISSAUGA
ONTARIO

CANADA L4W 4B6

Mailing Address

SAIFUR RAHMMAN
1830 MEYERSIDE DRIVE

MISSISSAUGA
ONTARIO
CANADA L4T 1B4

Activity Classification

NOT AVAILABLE

Corporation Name

SYNERGY STAMPING INC.

Corporation Status

ACTIVE

00001

Number ¢f Directors
Minimum

00010

Maximum

Date Report Produced:; 2019/01/29
Time Report Produced: 11:18:49

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2010/03/18

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amaigamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID; 022647507 Province of Ontario Date Report Produced: 2019/01/29
Transaction [D: 70656179 Ministry of Government Services Time Report Produced: 11:18:49
Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontaric Corp Number Corporation Name

2237515 SYNERGY STAMPING INC.

Corporate Name History Effective Date

SYNERGY STAMPING INC. 2010/03/18

Current Business Name(s) Exist: NO

Expired Business Name(s} Exist: YES - SEARCH REQUIRED FOR DETAILS

Administrator:

Name (Individual / Corporation) Address
SAIFUR
1830 MEYERSIDE DRIVE
RAHMAN
MISSISSAUGA
ONTARIQ
CANADA L4T 1B4
Date Began First Director
2010/03/18 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Reqguest iD: 022647507
Transaction [D: 70656179
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2237515

Administrator:
Name (Individual / Corporation)

SAIFUR
RAHMAN

Date Began
2010/03/18
Designation

OFFICER

Administrator;
Name {Individual / Corporation)

SAIFUR
RAHMAN

Date Began
2010/03/18
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Cificer Type
TREASURER

Corporation Name

SYNERGY STAMPING INC.

Address

1830 MEYERSIDE DRIVE

MISSISSAUGA
ONTARIO
CANADA L4AT 1B4

Resident Canadian

Y

Address

1830 MEYERSIDE DRIVE

MISSISSAUGA
ONTARIO
CANADA L4T 1B4

Resident Canadian

Y

Date Report Produced: 2019/01/29
Time Report Produced: 11:18:49
Page: 3



Request ID: 022647507
Transaction ID: 70656179
Category ID: UN/E

CORPORATION PROFILE REPORT

Corporation Name

COntario Corp Number

2237515

Administrator:
Name {Individual / Corporation}

ZBIGNIEW
TOCZEK

Date Began
201C/03/18
Dasignation

DIRECTOR

Administrator:
Name (Individual  Corporation}

ZBIGNIEW
TOCZEK

Date Began
2010/03/18
Designation

OFFICER

Province of Ontatio
Ministry of Government Services

SYNERGY STAMPING INC.

Address

Date Report Produced; 2019/01/29
Time Report Produced: 11:18:46
Page: 4

4628 WESTBOURNE TERRACE

MISSISSAUGA
ONTARIO
CANADA L5R 1Y6

First Director

NOT APPLICABLE

Officer Type Resident Canadian

Y

Address

4628 WESTBOURNE TERRACE

MISSISSAUGA
ONTARIO
CANADA L5R 1Y6

First Director

NOT APPLICABLE
Officer Type Resident Canadian
SECRETARY Y



Date Report Produced: 2019/01/29

Request 1D: 022647507 Province of Ontario
Transaction 1D: 70656179 Ministry of Government Services Time Report Produced: 11:18:49
Category ID:  UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2237515 SYNERGY STAMPING INC.,

L.ast Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2018/08/05 (ELECTRONIC FILING)

THIS REPORT SETS QUT THE MOST RECENT INFORMAT!ON FILED B‘l’ THE CORPORATION ON OR AFTER JUNE 27, 1982, AND RECORDED
IN THE ONTARIQO BUSINESS INFORMATION SYSTEM AS AT THE E ANG TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED ]N THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is autharized by the Ministry of Government Services.






Request 1D: 022647482
Transaction 1D: 70656109

Category ID:  UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1696306

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

1830 MEYERSIDE DR

MISSISSAUGA
ONTARIO
CANADA L5T 1B4

Mailing Address

NOT AVAILABLE

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

1696306 ONTARIO INC.

Number of Directors

Minimum Maximum

G000t o015

Date Report Produced: 2019/01/29
Time Report Produced: 11:16:39

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date
2006/04/20
Jdurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancelfinactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontatio

NOT APPLICABLE



Request iD: 022647482 Province of Ontario

Transaction ID: 70656109 Ministry of Government Services

Category ID:  UN/E

CORPORATION PROFILE REPORT

Ontario Corp Number

1696306

Corporate Name History

1686306 ONTARIO INC.

SYNERGY STAMPING-TOOL AND DIE INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

SAIFUR

RAHMAN

Date Began First Director
2006/04/20 NOT APPLICABLE
Designation Officer Type

DIRECTOR

Corporation Name

1696306 ONTARIO INC.

Effective Date

2010/03/16

2006/04/20

NO
NO

Address

2426 CLIFF ROAD

MISSISSAUGA
ONTARIO
CANADA L5A 2P3

Resident Canadian

Y

Date Report Produced: 2019/01/29
Time Repori Produced: 11:16:39
Page: 2



Request I1D; 022647482 Province of Ontario Date Report Produced: 2016/01/29
Transaction (D: 70856109 Ministry of Government Services Time Report Produced: 11:16:39

Category ID:  UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1696306 1696306 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2018/08/05 (ELECTRONIC FILING}

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992 Al RECDRDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHD A Ié ECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Govermnment Services.
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This is Exhibit c” referred to
in the affidavit of SAIFUR RAHMAN
subscribed and sworn to before me,
this _ 28" day of February, 2019

(e S o

dommfssioner for taking affidavits.




Royal Bank of Canada
Commercial Financial Services
25 Milverton Drive - Ground Floor
Mississauga ON L5R 3G2

Tel: 905-568-1565

Fax: 905-568-3162

Decemnber 15, 2011

Private and Confidential
SYNERGY STAMPING INC.
Unit 6-8

1030 Kamato Road

Mississauga, Ontario
AW 4B8

ROYAL BANK OF CANADA (the “Bank™) hereby offers the credit facilities described below {the
“Credit Facllities") subject to the terms and conditions set forth below and in the attached Terms
& Conditions and Schedules (collectively the “Agreement™). Unless otherwise provided, alt doltar
amounts are in Canadian currancy.

The Bank reserves all of its rights and remedies at any time and from time to time in connection
with any or all breaches, defaults or events of default now existing or hereafter arising under this

Agreement or any other agreement delivered to the Bank, and whether known or unknown, and
this Agreement shall not be construed as a waiver of any such breach, default or event of default.

BORROWER: Synergy Stamping Inc. {the “Borrower”)

CREDIT FACILITIES _
Facility #1: ~ $200,000.00 revolving demand facility by way of

a) RBP based loans ("RBPF Loans”)

Revolve in Increments $5,000.00 Minimum retsined $5,000.00
of: balance:
Revolved by: Bank interest rate (per annum): | RBP + 2%

b) Letters of Guarantee {*LGs")

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to
Borrower's accounts. Minimum fee of $100.

AVAILABILITY

The Borrower may borrow, convert, repay and reborrow up to the amount of this facility provided
this facility is made available at the sole discretion of the Bank and the Bank may cancel or
restrict the availability of any unutilized porticn at any time and from time to me without notice.

REPAYMENT
Notwithstanding compliance with the covenants and afl other terms and conditions of this

Agreementt, and regardless of the maturities of any outstanding instruments or contracts,
Borrowings under this facility are repayable on demand.

® Reglstered Trademark of Reyal Bank of Canada
SRF # 535207435




Synergy Stamping Inc. 2 December 15, 2011

GENERAL ACCOUNT

The Borrower shali establish a current account with the Bank (the "General Account") for the

conduct of the Borrower's day-{o-day banking business. The Borrower authorizes the Bank daily

or otherwise as and when determined by the Bank, {0 ascertain the balance of the General

Account and:

a) If such position is a debit balance the Bank may, subject to the revolving increment amount
and minimum retained balance specified in this Agreement, make available a Borrowing by
way of RBP Loans under this facility;

b} fsuch position is a credit balance, where the facility is indicated to be Bank revolved, the
Bank may, subject to the revolving increment amount and minimum refained balance
specified in this Agreement, apply the amount of such credit balance or any part as a
repayment of any Borrowings outstanding by way of RBP Loans under this facility.

OTHER FACILITIES

The Credit Facilities are in addition to the following facilities (the "Other FachHities"). The Other
Facilities will be governed by this Agreement and separate agreements between the Borrower
and the Bank. In the event of a conflict between this Agreement and any such separate
agreement, the terms of the separate agreement will govern.

a) VISA Business o a maximum amount of $20,000.00.

FEES
One Time Fee: Monthly Fee:

Payable upon acceptance of this Agreement or .
as agreed upon between the Borrower and the Payable in arrears on the same day of each

Bank month,
Arrangement Fee: $500.00 Management Fee (non-margined): $150.00
SECURITY

Security for the Borrowings and all other obligations of the Borrower to the Bank (collectively, the
“Security”), shafl include:

a) General security agreement on the Bank's form 824 signed by the Borrower constituting a
first ranking security interest in all personal property of the Borrower,;

b) Guarantee and postponement of claim on the Bank's form 812 in the amount of $200,000.00
signed by 1696308 Ontario Ing,;

¢) Guaraniee and postponement of claim on the Bank's form 812 in the amount of $200,000.00
signed by Saifur Rahman;

d) Guarantee and postponement of claim on the Bank's form 812 in the amount of $200,000.00
signed by Zbigniew Toczek;

7
W

@) General security agreement on the Bank's form 924 signed by 1698306 Ontario Inc.
constituting a first ranking security interest in all personal property of 1696306 Ontario Inc.: Z-

Hicale of accounts receivable insurance coverage, where the payment has been insured‘k—/? )
by Export De anada (“EDC"}, and the Bank has been named as ioss payee
along with a duly executed DC Form E-6.

FINANCIAL COVENANTS

In the event that the Borrower changes accounting standards, accounting principles andfor the
application of accounting principles during the term of this Agreement, all financial covenants
shall be calculated using the accounting standards and principles applicable at the time this
Agreement was entered info.
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Without affecting or limiting the right of the Bank o terminate or demand payment of, or cance! or
restrict avallabllity of any unutilized portion of any demand or other discretionary facillly the
Borrower covenants and agrees with the Bank that the Borrower will;

a) maintain on a combined hasis for the Borrower and 1696306 Ontario Inc., to be measured as
at the end of each fiscal year:

i. Debt Service Coverage of not less than 1.25:1;
fi. aratioof Total Liabilities to Tangible Net Worth of not areater than 3:1.

REPORTING REQUIREMENTS
The Barrower will provide the following to the Bank;

a) annual combined financial statements for the Borrower and 1696306 Ontario Inc., within 120
days of each fiscal year end;

b) annual personal statement of affairs for all Guarantors, who are indlividuals, within 120 days
of the end of every fiscal year of the Borrower;

¢} such other financial and operating statements and reports as and when the Bank may
reasonably require.

CONDITIONS PRECEDENT
In no event will the Credit Facilities or any part thereof be available unless the Bank has received:

a) a duly executed copy of this Agreement;

b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;

¢} a Short Environmental Questionnaire completed by the Borrower in respect of the property
located at 2426 Cliff Road, Mississauga, Ontario, and containing findings satisfactory to the
Bank;,

d} such financlal and other information or documents relating to the Borrower or any Guarantor
if applicable as the Bank may reasonably require; and

e) such other authorizations, approvals, opinions and documentation as the Bank may
reasonably require.

Additionally;
f) all documentation to be received by the Bank shall be in form and substance satisfactory to

the Bank;

g) evidence in form and substance safisfactory to the Bank, confirming title in the name of Saifur
Rahman, purchase price and first fixed charge in favour of TD Canada Trust, in respect of the
property located at 2426 Cliff Road, Mississauga, Ontario as oullined in the personal
statement of affalrs dated November 14, 2011.

GOVERNING LAVY JURISDICTION
Provincs of Ontario.

ACCEPTANCE
This Agreement is open for acceptance until January 16, 2012 after which date it will be null and

void, unless extended in writing by the Bank,

ROYAL BANK OF £ANADA

Per;
Name: Adhan Mahon
Tille:  Account Manager

fas
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December 15, 2011

We acknowledge and atcept the terms and condl
onthis 7). dayof

tions of th!s Agreement

SYNE TAMPING INC,

Per:
(T
Per: /_,:—;""‘

i zE/éAr/é-U 7O C 2L
LR OPLRITIO A,

I/We have the authority to bind the Borrower

\attachments:

Terms and Conditions

Schedules:

+ Definitions

+ Calculation and Payment of Interest and Fees






For good and valuable gonsideration, we accept your offer for
the Account and each Card on the following terms and
conditions:

1. What the Words Mean: In this Agreement and the
Disclosure Statement, please remember that,

"wa", "our" and "us" mean the person or entity which has
signed or submitted the Application and/or this Agreament,
and;

“"you" and "your" mean Royal Bank of Canada and companies
under RBC Flnancial Group®,

Please also remember that in this Agreement and the
Disclosure Statement;

"Account™ means the RBC Royal Bank VIS4 Business Card
account you have opened in a Cardholder's name to which
Debt is chargad;

"Account Statement” means your written statement of the
Account that you prepare for a Cardholder about every three
{3} or four {4) weeks, The period covered by each Account
Statement will vary between 27 days and 34 days;

"Aggregate Credit Limit"™ means the maximum aggregate
amount of Debt that can remain outstanding and unpaid at
any time in the Accounts of ail Cardholders under this
Agreement;

"Agreoment” means this V/SA Business Card Agreement and
all annexes attached to this V/SA Business Card Agreement;

"Application® means the request made to you for the
Account and sach Card.

"Authorized Person® means any individual we have
designated In writing as belng authorized to ask you to open
an Account and Issue a Card to a Cardholder under this
Agreement and to perform administrative duties for us under
this Agreement;

“Card" means any V/SA Business credit card you issue to a
Cardholder on an Account in their name at our request, and
all renewals of and replacements for that credit card:

"Cardholder” means an individual for whom you have opened
an Account and to whom you have issued a Card on that
Account at our the request of an Authorized Person under
this Agresment;

"Cash Advance” means an advance of cash that is charged
to a Cardholder's Account with, or in connection with their
Card (or any other eligible Account access card you have
issued to the Cardholder) and bill payments made from the
Account at a bank branch, at a banking machine or on the
Internet, VISA Cheques, balance transfers and "cash-lke"
transsctions, Including, without limitation, money orders,
wire transfers, travellers' cheques, and gaming transactions
(including betting, off-track betting, race track wagers, casino
gaming chips, lottery tickets);

"Credit Limit" means the maximum amount of Debt that can

ramain outstanding and unpaid at ‘any time In a Cardholder's
Account under this Agreement;

"Debt” means all amounts charged 10 a Cardholder's Account
with or in connection with their Card, including Purchases,
Cash Advances, interast, and Feas;

E-FORM 80450 (09/2010)

RBC Royal Bank V/SA* Business Card Agreement

"Disclosure Statement” means your written statement of the
interest Rates and Feas for sach Account and each Card set
out in a document accompanying each Card when you Issue
it to a Cardholder and In any other document or statement
you may send to Cardholders or us from time 1o time;

"Fes" means a fee that applies to a Cardholder's Account
and this Agresment, as set out in the Disclosure Statement
and in any document ar other written statement you may
send to the Cardholder or us from time to time.

“Grace Period" means the number of days betwsen the
Cardholder's Statement Date and Payment Due Date;

"Interest-Bearing Balance” means the unpald balance of the
Debt outstanding In a Cardholder's Account that is made up
of any combination of Interest-Bearing Purchases and
interast-Bearing Fees and Cash Advances;

“Interest-Bearing Purchase and Interest-Bearing Fes™ means a
Purchase or Fee appearing on an Account Statement for the
first time whether either or both of the following occurs:
(i) the Debt shown on that Account Statement is not paid in
full by that Account Statement's Payment Due Date or (it} the
Debt shown on the preceding Account Statement was not
paid in full by the preceding Account Statement's Payment
Due Dats;

"Interest Rate (Cash Advances including V/S4 Cheques)”
means the annual percentage rate of Interest referred to in
the Disclosure Statement and set out on each Account
Statement that applies to each Cash Advance;

"Interest Rate {Interest-Bearing Purchases and
Interest-Bearing Fees)" means the annual percentage rate of
interest referred to in the Disclosure Statement and set out
on each Account Statement that applies to each
Interest-Bearing Purchase and Interest-Bearing Fes;

"Intersst Rates" mean, collectively, the Interest Rate (Cash

Advances including V/SA Chegques) and the Interest Rate
{Interest-Bearing Purchases and Interest-Bearing Fees);

"Liability Waiver Program”™ means the RBC Royal Bank V/SA
Liability Waiver program in force from time to time, a current
copy of which is annexed to this Agreement;

"Minimum Payment” means the amount indicated as such on
an Account Statement;

"New Balance™ means the amount indicated as such on an
Account Statement;

"Payment Due Date" means the date indicated as such on an
Account Statement;

"Personal identification Number” means the personal
idantification number that a Cardholder has selected in your
prescribed manner;

"Purchase” means & purchase of goods or services {or both)
that ‘is charged to a Cardholder's Account with or In
connection with their Card; and

"Statement Date” means the last date of the Statement
period for which an Account Statement is praduced.
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2. General Terms of Agreament:

This Agreement and the Disclosure Statement apply to each
Account and Card, This Agreement replaces all prior V/SA
Business Card agreements betwean you and us for each
Account and Card.

This Agreement is our promise to pay amounts owing on
each of our VIS4 Business Accounts. It together with our
VISA Business Card Application explains our rights and
duties,

We acknowledge and agree that we must provide each
Cardholder with a copy of this Agresment.

It a Cardholder signs, activates or uses their Card or thair
Account, it will mean that wa have received and read this
Agreement and agree 1o and accept all of its terms.

We must promptly give you up-to-date credit and
financially-related information about us when you ask for it
The section headings in this Agreement appear only for ease
of referance purposes. They do not form part of this
Agreement.

3. Account Opening/Card Issuance and Renewal;

You will open an Account for, and will issue & Cerd on that
Account to, a Cardhaolder at our request or at the request of
an Authorized Person made on a fully completed raquest form
that you have prescribed for this purpose. For any Cardholder
that is not responsible for the payment of any Debt under this
Agreement, you will maintain a record of the name of the
Cardholder only. We acknowledge and agres that we shall
obtaln the name, address, telephone number, and date of
birth of such Cardholders and shall maintain a record of such
information obtained for a periad of 7 years. We agree to
immediately provide such information to you if requested by
you.

You will also issue renewal and replacemaent Cards {excluding
an emergency replacement Card) to each Cardholder before
the explration date Indicated on the Card last Issued to them.
You will continue to issue renewal and replacement Cards to
a Cardholder in this way until we or the Cardholder tells you
to stop. An emergency replacement Card will be issued by
you to a Cardholder when required according to your
customary oparating procedures.

4. Account and Card Use;

A Cardholder may use their Account and Card to obtain
advances of money from you through Purchase transactions,
Cash Advance transactions and other transactions you permit
from time to time. The use of each Account and Card is
governed by this Agreement. An Account and Card may only
be used by the Cardholdar in whose name it has bean opened
or issued. A Cardholder must not use their Card after the
expiration date shown on it or after the termination of this
Agreement. A Cardholder may not use their Card for any
iflegal, improper or unlawful purpose. You reserve the right to
refuse your authorization for certain types of transactions as
determined by you.

8. Account and Card Ownership:

You are the owner of each Account and Card, Neither we nor
any Cardholder has the right to assign or transfer this
Agreement, any Card or any Account to anyone else,

6. Lost or Stolen Card:

We or a Cardholder must tell you at once if the Cardholder's
Card is lost or stolen or if we or the Cardholder suspects it is
lost or stolen. We or the Cardholder may do this In the way
you have set out on each Account Statement.

E-FORM BO4K0 (09/2010f

If a Cardholder's Card is lost or stolen, we will be liable to
you for:

a. all Debt on the Cardholder's Account, up to 2 maximum
of $1,000.00, resulting from the loss or theft of thelr
Card that is Incurred before the time we or the
Cardhelder tells you about that loss or theft through any
one or more transactions on the Cardholder's Account in
which only their Card or Cardholder's Account number
has been used to complets those transactions, and

b.  all Debt resulting from the loss or theft of thelr Card that
is incurred before the time we or the Cardhaolder tells
you about that foss or theft through any one or more
transactions on the Cardholder’s Account in which their
Card and Personal identification Number have been used
together to complete those transactions. Account
Statement to the Cardholder on which that excess
appears.

We will not be liable to you for any Dabt resulting from the
loss or theft of the Cardholder's Card that is incurred after
the time we or the Cardholder telis you about that less or
theft.

7. Card Cancellation/Revocation or Suspension of Use:

We may cance! a Cardholder's Account and Card for any
reason fincluding, without limitation, the death of the
Cardholder) by providing you with written notice of
cancellation of that Account and Card. Subject to Section 8,
we will be liable to you for sll Debt, howscaver and by
whomsoever Incurred, resulting from the use of the
Cardholder's Account or Card from the time we provide
written notice of cancellation to you of the Cardholder's Card
until the time we have notified you that the Card has baen
destroyed.

If the Debt outstanding in a Cardholder's Account exceads
the Credit Limit at any time, you may suspend the
Cardholder's right to use thelr Account and Card and ail
services you provide to the Cardholder under this Agreement
untl] such time as that excess Is paid to you in full,

You may revoke or suspend a Cardholder's right to use thelr
Account and Card at any time without notice. The Cardholder
must also surrender their Card to us or to you at our {or your)
requast.

8. Limits:

You will set an Aggregate Credit Limit for all Accounts and
you may change it from time to time without notics.

If we consistently make late payments or no payments, you
may reduce the Aggregate Credit Limit of all accounts. You
wiil tell us what the Initial Aggregate Credit Limit is at or
before the time an Account is opened for a Cardholder under
this Agreement, We will not permit the Debt we owe to you
at any time to exceed the Aggregate Credit Limit. However,
you may [(but are not required to, even If you have done so
befora} permit that Debt to excead the Aggregate Credit Limit
you sat from time 1o time,

You will set a Credit Limit for each Cardholder's Account and
you may change the Credit Limit for a Cardholder's Account
periodically. You will tell each Cardholder what their current
Credit Limit is on the document accompanying their Card
when you issue it to them and on each Account Statement.
We will ensure that each Cardholder observes their Credit
Limit. We will not permit the Debt we owe to you in respect
to an Account at any time to exceed the Credit Limit for that
Account. However, you may (but are not required to, even if
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you have done so before) permit that Debt to exceed that
Cradit Limit you set from time to time. We understand that
the use of any Card and the Account may be suspended, at
your discretion, if the Credit Limit Is exceeded, An overimit
fes will be charged to an Account when you permit the Debt
to exceed the Credit Limit of that Account during an Account
Statement period. You may at any time refuse to permit the
Debt to exceed the Credit Limit of an Account and require us
to pay any balances which exceed the Credit Limit of an
Account. If the transaction you refuse to authorize is a Visa
Cheque drawn on an Account for an amount that excesds the
Credit Limit of an Account, an NSF/dishonoured Visa Cheque
fee will be charged to the Account.

9. Liability for Debt:

Sublect to Sections 6. and 7., and except as may otherwise
be provided under the Liability Walver Program, we will be
liable to you for all Debt charged te each Account, no matter
how it Is incurred or who has incurred it and even though you
may send Account Statements to Cardholders and not to us.
However, you will provide Account Statement or other
information about that Debt to us at our request, You may
apply any money we have on deposit with you or any of your
affilistes against any Debt we have not pald to you as
required under this Agreement without notice to us.

10. WMaking Payments:

It Is our responsibility to ensure that payment on each
Cardholder's Account is received by you for credit to each
Account by the Payment Due Date shown on each Account
Statement, aven if our Payment Due Date falls on a holiday
or waekend,

Payments can bs made on each Account at any time.
Payment can be made by mail, at one of your branches, at an
ATM that processes such payments through your telephone
or online banking services or at certain other financial
institutions that accept such payments. Even when normal
postal service is disrupted, payments must continue to be
made on each Account,

Payments do not automatically adjust the available Credit
Limit. Payments on each Account made by mall or made
through another financial Institution’s branch, ATM or oniine
banking servica may take several days to adjust the available
Credit Limit. To ensure that a Payment is credited to a
Cardholder’'s Account and automatically adjusts the avallable
Credit Limit on the same business day, a Cardholder's
payment must ba made prior to 6:00pm local time on that
business day at ona of your branches or ATM's in Canada or
through your telephone or online banking services.

Wa can also ask you to process our payment on each
Payment Due Date sach month by automatically debiting a
bank account that we designate for that purpose. We may
¢hoose to pay the Minimum Paymsnt, a fixed amount
provided that it Is not less than the Minimum Payment or our
New Balance. If we ask you to automatically process
payments in this manner we agree to be bound by the terms
and conditions set out in Rule H1 of the Rules of the
Canadlan Payments Assoclation, as amended from time to
time, In addition, we agree to walve any pre-netification
requirements that exist where variable payment amounts are
belng authorized. We may nofify you at any time that we
wish to revoke our authorization and & pre-authorized
payment may, under certain circumstances, be disputed for
up to 90 days. The Rules are avallable for us to review at
www.cdnpay.ca.

E-FORM BO450 (08/2010)
11. Payment of Debt:

Subject to sub-Sections 11(b), 11(c} and Section
20.,wa may pay the Debt we owe to you in respect to
each Cardholder's Account in full or in part at any time.

b. Subject to Subsection 1%.c. and Section 20., we must
make a payment of the lesser of $10.00 plus interest
plus Fees as showrn on the current Account Statement
and our New Balance by the Payment Due Date shown
in order to kesp the Account up to date. Any past-due
amounts will continue to be included In our Minimum
Payment amount.

c.  Wa must also pay the amount of any Debt that exceeds
the Credit Limit for a Cardholder's Account at once to
keep that Account up-to-date, We must pay this excess
even though you may not vet have sent an Account
Statement to the Cardholder on which that excess
appesars.

d.  We must keep each Cardholder's Account up-to-date at
all times even when you are delayed in or preventsd
from sending, for any reason, any ona or more Account
Statements to Cardholders. We must contact your Card
Cantre identified on Account Statements at ieast once a
month during such a delay or interruption to obtain any
payment information we do not have and need to know
in order for us to comply with our obligations under this
Section.

a. |f any payment made by us in respect of a Cardholder's
Account Is not honoured, or If you must return it to us
because it cannot be processed, the applicable fes will
be charged under Section 14. and Card privileges may
be revoked or suspended by you under Section 7.

f.  If the New Balance on a Carcholder's previous Account
Statement is paid in full by the Payment Due Date, the
Grace Pericd for the Cardholder's current Account
Statement will continue to be the minimum number of
days applicable to the Card (21 days for Visa Classic
and 17 days for Visa Avion), If the previous New
Balance on & Cardholder's Account Statement Is pot
paid In full by the Payment Duae Dats, the Cardholder’s
Payment Due Date will be extended to 25 days from the
Statement Date regardless of the type of Visa Card held
by the Cardholder.

12. Interest Charges:

a. Interest-Free Purchase and Intersst-Free Fee: We will
not pay interest on the amount of any Purchase or Fee
appsaring on an Account Statement for the first time
provided that all Debt shown on that Account
Statement is paid in full by that Account Statement's
Payment Due Date and all Debt shown on the preceding
Account Statement was also paid in full by that
praceding Account Statement's Payment Due Dats.

b.  Interest-Bearing Balance: We will pay interest on the
Interest-Bearing Balance at the Interest Rates in effact in
the menner described below and in sub-Section 12.{c):

You will charge us interest:

i.  on the amount of each Interest-Bearing Purchase
and interest-Bearing Fee from {and including) tha
transaction date recorded for them on the Account
Statermnent where they appeared for the first time
to the day you receive payment [n full of the
Interest-Bearing Balance; and

li. on the amount of sach Cash Advance (including
VISA Cheques) from {and including) the day they
are gbtained to the day you receive payment in full

of the interest-Bearing Balance.
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€. Interest Caleulstion: The interest you charge on the
Interest-Bearing Balance accrues daily.

You wiil calculate the interest on the Interest-Bearing Balance
made up of Cash Advances by multiplying this
Interest-Bearing Balance outstanding on any day by the
Interest Rate {Cash Advances and VIS4 Chequss) in effect
and dividing the result by the number of days In the year, You
will calculate the interest on the Interest-Bearing Balance
made up of Interest-Bearing Purchases and Interest-Bearing
Fees by multiplying this Interest-Bearing Balance cutstanding
on any day by the Interest Rate {Interest-Bearing Purchase
and Interest-Bearing Fee) in effect and dividing the result by
the number of days in the year.

You will post the interest we owe on the Interest-Baaring
Balance for the period covered by an Account Statement to
the Account at ths end of that period. Since the interest you
charge on the Interest-Bearing Balance accrues daily up to the
time you recelve a payment of the Debt, the final interest
cherge on-the Interest-Bearing Balance for that pericd can
only be calculated and included on the Account Statsment
that shows the payment.

13. Payment Allocation:

When we make a payment you will apply the amaunt up to
our Minimum Payment, first to any interest and second to
any fees. You will apply the remainder of any Minimum
Payment to our New Balance, generally starting with
amounts bearing the lowest interest rate hefore amounts
bearing higher interest rates.

If we pay more than our Minimum Payment, you will apply
the amount over the Minimum Payment to the remainder of
our New Balance. If the different amounts that make up our
New Balence are subject to different interest rates, you will
allocate our excess payment in the same proportion as each
amount bears to the remainder of our New Balance. If the
same Interest rate is applicable to both a cash advance
{which never bensfits from an intersst-free grace period) and
a purchass, you will apply our payment apainst the cash
advance and the purchase in a similar proportionate manner,
If we have paid more than our New Balance, you wilt apply
any payment in excess of the New Balance to amounts that
have not yet appeared on our monthly statement in the same
manner as set out above,

Credits arising from returns or adjustments are generally first
applied to transactions of a similar type, second to any
interest and fees, and the remainder to other amounts owing
in the same manner as you apply payments in excess of the
Minimum Payment.

Unless you otherwise agree, any payment must be made in
money which is legal tender at the time of payment. As well,
the mere lapse of the time fixed for perfarming an obligation
under this Agreement will have the effect of putting us in
default of it.

14. Fees:

We must pay all Fees. You will charge them to the
Cardholder's Account at the time they are incurred,

15. Banking Machines:

A Cardholder may use their Card together with their Personal
Identification Number to make transactions on their Ascount
at those banking machines and terminals you operate and at
any other banking machines or terminals you designate from
time to time, subject to the Cardholder's agreement with you
governing the use of their Personal Identification Number.
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18, Debt Incurred Without a Card:

If a Cardholder incurs Debt without having prasented their
Card to a merchant {such as for Internet, mail order or
telephone Purchase), the legal effect will be the same as if
the Cardholder had used their Card and signed a Purchase or
Cash Advance draft.

17. Transfer of Your Rights:

You may transfer any or all of your rights under this
Agreement and the Disclosure Statement, by way of
assignment, sele or otherwise. If you do so, you can give
Information concerning the Account to anyone you transfer
your rights to, but will ensure that they ars bound to respect
our privacy rights in that information.

18. Changes to Disclosure Statement:

You may change the Interest Rates and Fees for each
Cardhelder's Account and this Agreement set out or refarred
10 in the Disclosure Statement periodically. Wa will be given
at least thirty {30) days prior written notice of each change,
directed to our address jast appearing on your records, If any
Card is used or any Debt remains unpald after the effective
date of a change, it will mean that we have agreed to the
change.

19. Changes to Agreement!

You may change this Agraement periodically. Subject to
Section (8), we will be glven at least thirty {30) days prior
written notice of each changs, directed to our address last
appearing on your records. if any Card is ussd or any Debt
remains unpaid after the effective date of a change, it will
mean that we have agresd to the change.

The bensfits and services you provide to Cardholders are
subject to terms and conditions which may be amended by
you from time to time without notice to us or any Cardhoider,

20. Termination:

8, You or we may terminate this Agreement at any time by
glving written netice of termination to the partylies) to
be bound by that written notice. You must direct your
written notice to our address last appearing on your
records, Qur written notice must be directad to your
address appearing on the last Account Statement you
have sent to Cardholdars.

b. The occurrence of any one of the following events has
the effect of putting us Iin default and you may
terminate this Agreement at once without giving us any
notice, If:

i.  we become insolvent or bankrupt,
il.  someone files a petition in hankruptey against us,

lii. we make an unauthorized assignment for the
benefit of our creditors,

iv. we institute, or someone else institutes, any
proceedings for the dissolution, liquidation or
winding up of our affairs,

v. we institute, or someona eise institutes, any other
type of insalvency proceeding involving our assets
under the Bankruptcy and Insolvency Act or
otherwise,

vi, we cease or give notice of our intention to ceass 1o
carry on business or make or agres to make a bulk
sale of our assets without complying with
applicable laws or we commit an act of
bankruptcy,
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vil. we fall to pay any Debt or to perform any other
obligation to you as required under this Agreement,

vill. we meks any statement or representation to you
that Is untrue in any material respect when made,
or

ix. thereis, in your opinion, a material adverse change
In our financial condition.

¢ Upon termination of this Agreement, we must pay al
Debt for each Account to you at once and ensure that
each Cardholder destroys their Card and returns any
unused V/SA Cheques, If we faill to comply with our
cbligations to you under this Agreement, we will be
liable to you for;

i. all court costs and reasonable legal fees and
expanses {on a solicitor-client basis) you incur
through any legat process to recover any Debt, and

ii.  all costs and expenses you incur in reclaiming any
Card,

21. HBC Rewards:

¥ a Card allows us to earn RBC Rewards points which can
be redeemed for merchandise, travel and other rewards we
acknowledge that our participation in the RBC Rewards
program Is subject to the RBC Rewards Terms and
Conditions, The RBC Rewards Terms and Conditions are
available for review at www.rberawards.com and are subjact
to change without notice.

22, Special Offers:

You may make special offers to us or any Cardholder from
time to time, including offers that may lower the Interest rate
(Cash Advances including VISA Cheques) for a period of
time, If you do meke such offers they shall be subject to the
tarms and condltions of this Agreement together with any
additional terms and conditions which will be included with
the offer. Use of any V/ISA Cheques or otherwisa taking
advantage of the speclal offer by us or any Cardholder shall
constitute acceptance to the terms and condltions of this
Agreement and of any additional terms and cenditions
provided with the offer, At the end of the special offer, the
terms and conditions of the speclal offer shall be terminated
end the terms and conditions of this Agresment, including
those related to Interest Rate {Cash Advances, including
VISA Cheques) shall continue to apply.

23. Problams With a Purchase:

You will not be responsible for any problem a Cardhelder has
with any Purchase, If the Cardholder has a problem or dispute
with & merchant regarding a Purchase, we must still pay all
Debt as required by this Agreement and settle the prablem or
dispute directly with the merchant.

You will not be responsible if a Card is not honoured by a
merchant at any time and for any other problem or dispute a
Cardhalder may have with a merchant. As well, you reserve
tha right to deny authorization of any Purchase at any time.

24, Account Statements, Verification and Disputes:

You will send Account Statements to each Cardholder,
directed to the Cardholder's address last provided to you by
the Authorized Person. You- will prepare our Account
Statements at approximately the same time each month. [f
the date on which you would ordinarily prepare our Account
Statements falls on a date for which you do not process
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statements (for example, weekends and certain holidays},
you will prepare our Account Statements on your next
statement processing day. Our Payment Due Date will be
adjusted sccordingly.

Wa will ensure that each Cardholder promptly examines all of
their Account Statements and each entry and balance
recorded in them. We will notify you in writing of any errors,
omisslons, or objections to an Account Statement, or an
entry or balance recorded in it, within thirty (30} days from
the Statement Date recorded on that Account Statemnant.

If we do not notify you as reguired, you are sntitled to treat
the asbove Account Stetements, entrles and balances as
complete, correct and binding on us and you will be released
from all claims by us in respect of those Account
Statements, entries and balances.

You may use a microfilm, electronic or other reproduction of
any Purchase or Cash Advence draft or other document
evidencing Debt to establish our liebility for that Debt. Upon
request, you will provide a microfilm, electronic or other
reproduction within a reasonable time frame of any Purchase
or Cash Advance draft or other document evidencing the
Debt.

If the item is a legitimate charge to the Cardholder's Account
and the dispute is between the Cardholder or us and the
merchant, we must still pay the Debt owing to you and settie
the problem or dispute directly with the merchant. [f the item
i5 not a legitimate charge, you will return the item to the
merchant and credit the Cardholder's Account.

25. Authorized Person:

Upaon signing this Agreement, we may designate one or more
individuals as an Authorized Parson who is authorized to act
on our behalf and who may assist us in the administration of
this Agreement.

28. Exchange of Information Between You and Us:

Information about a Cardholder's use of their Account and
Card, and pertinent information about any reimbursement of
Debt received by the Cardholder from us, Cardholder
employment status and location, and any other related
Cardholder tracking information may be exchanged bstwsen
you and us.

27. Electronic Communication:

We acknowledge and agree that you may provide Account
Statements, this Agreement or other document relating to a
Cardholder's Account electronically Inciuding, over the
Internet or to an email address we provide you for this
purpose, with our consent. Documents sent electronically wili
be considered "in writing" and to have been signed and
delivered by you. You may rely on and consider any
electronically authenticated document recelved from us or
which appears to have been recelved from us as authorized
and binding on us. In order to communicate with you by
electronic means, we agree to comply and require each
Cardholder to comply with certain security protocals that
you may establish from time to time and to take
all reasonable steps to prevent unsuthorized access to any
Account Statement and any other documents exchanged
electronically.

28. Protecting Qur Privacy:
You may from time to time,

a. coflect financial and other information about us such as:
i.  information establishing our identity {for example:
name, address, phone number, date of birth, etc.)
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and our personal background;

il. information relatad to transactions arlsing from our
relationship with and through you, and from othar
financial institutions;

iii.  Information we provide on an application for any of
your products and services;

.

iv. information for the provision of products and
services; and

v. Information about financial behaviour such as our
payment history and credit worthiness.

You may coliect and confirm this information during the
course of your refationship. You may obtain this information
from a varlety of sources, including from us: from service
arrangements we make with or through you; from credit
reporting agencles and other financlal institutions; from
registries; from references we provide to you, and from other
sources, as you deem appropriate.

We acknowledge recelpt of notice that from time to time
reports about us may be obtained by yeu from credit
reporting agencies.

b.  7his information may be used from time to time for the

following purposes:
i, to verify our identity and Investigate our personal
background;

ii. to open and operate our accountis} and provide us
with products and services we may request;

iiil.  to better understand our financial situation:

. to determine our eligibility for products and
services you offer;

v. to help you hetter understand the current and
future needs of your clients;

vi. to communicate to us any benefit, feature and
other information about products and services we
have with you;

vii. to help you better manage your business and your
refationship with us;

vili, to operate the Visa Card System;

ix, to maintain the accuracy and integrity of
information held by a credit reporting agency; and

X.  asrequired or permitted by law.
¢.  For the purposes outlined in (b} above, you may:

L make this information available to your employees,
your agents and service providers, who are
required to maintain the confidentiality of this
information;

il. share this Information with other financlal
institutions; and

fil. give credit, financial and other related information
to credit reporting agencies who may share it with
othars,

Upon our request, you may give this information to other
persons.

You may also use this information and share it with other
companies under RBC Financial Group (i} to manage your
risks and operations and those of other companies under RBC
Financladd Group, {il} to comply with valid requests for
information about us from regulators and other persons
whohave a right to Issue such requests, and (lii) to let other

E-FORM BO4S50 (DB/2010}

companies under RBC Financia! Group know our cholces
under subsection {d) "Other Uses of Our Personal
information” for the sole purpose of honouring our choices, If
you have our Social Insurance Number, you may use it for tax
related purposes If we hold a product generating income and
share It with the appropriate government agencles, and you
may also share it with credit reporting agencies as an aid to
identify us.

d.  Other Uses of Our Personal information

i.  You may use this information to promate your
preducts and services, and promote products and
services of third parties you select, which may be
of interest to us,

ii. You may also, where not prohibited by law, share
this information with other companiss under RBC
Financial Group for the purpose of referring us to
them or promoting to us products and services
which may be of interest to us. We acknowledge
that as a result of such sharing thay may advise us
of those products or services provided.

ii, If we also deal with other companies under RBC
Financlal Group, you may, where not prohibited by
law, consolidate this information with information
they have about us to allow you and eny of them
to manage our relationship with companies under
RBC Financial Group and your business. :

We understand that you and each company under R8C
Financial Group are separate, affiliated corporations. Other
companies under RBC Financial Group Include your affilistas
which are engaged in the business of providing any ons or
more of the following services to the public: deposlts, loans
and other personal flnancial services; credit, charge and
payment card services; trust and custodial services;
securities and brokerage services; and insurance serviges,

We may choose not to have this inforration shared or used
for any of these othar uses by contacting you as set out
below, and in this event, we will not be refused credit or
other services just for that remson, You will respect our
choices and as mentioned above, our choices will be
communicated to companies under RBC Financial Group to
ensura that they ara respected.

e. Our Right to Access Our Personal Information: We may
obtain access to the information you hold about us at any
time and revlew its content and accuracy, and have it
amended as appropriate; however, sccess may he restricted
as permitted or required by law. To request accesa to such
information, to ask questions about your privacy policles or to
request that the information not be used far any or all of the
purposes outlined in subsection {d} "Other Uses of Our
Personal Information” we may do so now or at any time in
the future by:

i, contacting your branch; or
il. calling us toli-free at
1-800-ROYAL® 1-1({1-800-769-2511).

f.  Our Privacy Folicles: We may obtain more Information
about your privacy policies by asking for a copy of your
Straight Talk® brochure about privacy, by calling you at the
toli-free number shown above or by visiting your web site at
www.rbe.com/privacy

29, Liabllity Walver Program:
The Liability Waiver Program applies to this Agresment and is
made available at no cost to us. We may request you to
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waive, in accordance with the Liability Walver Frogram, our
liability under Section 9. for certaln unauthorized charges
posted to a Cardholder's Account. We agree to ablde by the
provisions of the Liability Waiver Program as in effect from
time to time,

30. Counterparis:

This Agreement may be executed in any number of
- counterparts, each of which when executed and delivered
will be deemed to be an or%c:lnal. and those counterparts
together will constitute one and the same agreement.

31. Goveming Law:

This Agreement shall be governed by the laws of our
jurisdiction (or the laws of Ontario if we reside outside

Signed as of the L2 _gay of DEQH&JQEL 1O
Month Year

SYNERGY STAMPEING INC.
Customer Logal Noame

S giru RAdmnS
Pre sselimt—

w .
[
fi i
Tilte

w

Pg

e L T VT # ¥
U7 OF 729 772 A

(*1 /WE have authority 1o bind the Corporation.)
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Canada) and the applicable laws of Canada.
32, Complete Agreement, otc.:

This Agreement constitutes the complete agreement betwesn
you and us with respect to the subject matter hereof. No
failure on your part to exercise, and no delay by you in
exercising, any right under this Agreement will operate as a
waiver thereof, nor will any single or partial exercise by you
of any right under this Agreement preciude any other or
further exercise thereof, or the exercise of any other right, by
you under this Agreement. -

Fer:

Namer
Tille

Nama
Tillex
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VISA* DISCLOSURE STATEMENT

1. General: This Disclosure Statement applies fo the
Account and each Card you have Issued on the Assount,

2, Interest Rates: The Interest Rates are set out on each
Account Statement. They are oxpressed as annual
percentage rates.

3. Annual Fea**:
VISA Business: $12.00 for each V/SA Business Card.

VISA Business Gold: $40.00 for each V/SA Business Gold
Card,

VISA Business Blatinum Avion: $120.00 for the first VISA
Business Platinum Avion Card apened by you and $50.00 for
each supplementary VISA Business Patinum Avion card
opened by you.,

** Annual fees are not refundable

4. Other Fees: The following schedule of fees applies to the
Account:

a. Cash Advance Fee: When we obtain a cash advance on
our Account in Canada at a banking machine, at one of
your branches in Canada or by using RBC Royal Bank
Online or Telephone Banking, a $3.50 fee for each
transaction will be charged to our Account. If the
transaction occurs outside Canada, a $5.00 fee will be
charged each time. Cash Advance Fees apply to
cash-like transactions.

b.  Dishonoured Cheque Fee: $40.00 for each cheque or
other instrument used to pay Debt that Is dishonoured
by the financial institution on which it is drawn. (This
charge is In addition to any dishonoured cheque fee
charged by that financial institution on the dishcnoured
cheque or other instrument.)

omark of Roydl Bank of Cariada.

owumtmmwnz{mmacm
™ Tradomark
* Regislored trademark of Visa Inlematlonal Service Association. Used under [eancs.

¢, Statement Update Fee: No charge fora copy of Account
Statement for a current statement period; $5.00 for a
copy of Account Statement for any other statement
period. A $1.50 fee will be charged for each Account
Statement update obtained from one of your branches in
Canada or at a banking machine that provides Account
Statement updates.

d.  Sales/Cash Advance Draft Copy Fee: No change for a
copy of a sales or Cash Advance draft referred to in the
Account Statement for the current statement period;
$2.00 for each copy of a sales or Cash Advance draft
refered to in the Account Statement for any other
statement perlod. (No charge for any draft copy to
which an Accaunt posting error applies.)

e.  Overimit Fes: $25.00 if the Debt exceeds the Credit
Limit at any tfme during the period covered by an
Account Statement.

§. Foreign Currency Transaction: You will bili us in Canadian
currency. If any Debt or other transaction is not incurred in
Canadian dollars you will convert our charges into Canadian
doliars at your exchange rate which Is 2.5% over the
exchange rate set by Visa International, in effect at the time
you post the converted Debt or other transaction to the
Account.

You will show the exchange rate for each transaction on our
Account. If we are paying interest on our Account, interest
will alse be charged on the full value of our foreign Debt or
other transaction, as determined using our exchange rate,
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GENERAL SECURITY AGREEMENT .
1. SECURITY INTEREST

. (al For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA ("RBC"), a
security interest (the "Security Interest"_z In the undertaking of Debtor and in all of Debtor's present and after acquired
personal property including, without fimitation, in all Goods (including all parts, accesscries, attachments, special tools,
additions and accessions thereto), Chatlel Paper, Documents of Title (whether negotlable or not), Instruments,
Intanf'ltbles Money and Securitles and all other Investment Fraperty now owned or hereafter owned or acquired by or on
behalf of Debtor (including such as may be retumed to or re ossessed b* Debtor) and in all procesds and renewals
thereof, accretions thereta and substitutions therefare (hereinafter collectively called " Collateral"), and including, without
[imitatfon, all of the following now owned or hereafter owned or acquired by or on behalf of Debtor:

(i) all inventory of whatever Kind and w herever situate;

(i) all equipment (other than Inventory) of whatever kind and wherever situate, including, without
Hgltitt:?g%?'kf[oli machinery, tools, apparatus, plant, fumniture, fixtures and vehicles of whatsoever
n nd;

(iify all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of
every nature and Kind how sogver arising or secured including letters of credit and advices of credil,
which are now due, owing or accruing or growing due to or owned by or which may hereafter
become due, owing or accruing or growing due to or owned by Debtor ("Debts"};

(iv) all lists, records and files relating to Debtor's customers, clients and patients;

(v} all deads, documents, writings, papers, books of account and other books relating to or being
records of Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be
secured, evidenced, acknowledged or made payable;

{vl) all contractuat rights and insurance claims;

{vil) all patents, industrial designs, trade-marks, trade secrets and know-how including without
fmitatlon environmental technology and bictechnology, confidential informalion, trade-names,
goodwill, copynﬁhts. personality rights, plant breeders' rights, integrated circuit topographies
software and all other forms of Intellsctval and industrial” property, and any istrations an
applications for registration of any of the foregoing (collectively " Intellectual Property™); and

{viif)all property described In Schedule "C" or any schedule now or hereafter annexed hersto.

{b} The Security Interest granted hereby shall not extend or apply to and Collaleral shall not include the last day
of the term of any leasé or agreement therefor but upon the enforcement of the Security Interest, Deblor shall stand
possessed of such last day in trust to assign the same to any person acq]qgﬁng such term. ) .

{c) The terms "Goods®, "Chattel Paper’, "Document of Title", "Instrument”, “Intangible", "Security",
“Investment Property”, "proceed”, "Inventory”, “accession”, "Money", "Account”, *financing statement" and "financing
change statement” Wwhenever used herein shall be interpreted pursiant to their respective meanings when used in The
Personal Property Security Act of the province refered to in Ciause 14(s), as amended from time to time, which Act,
mcludlnR amendments thereto and any Act substituled therefor and amendments thereto is herein referred to as the
"P.P.5.A.", Provided always that the term "Goods" when used herein shall not include "consumer goods” of Debtor as
that term Is defined in the P.P.S.A., the term "Inventory” when used herein shal] include livestock and the young thereof
after conception and croPs that become such within one year of execution of this Security Agreement ‘and the term
“Investment Property”, if not defined in the P.P.S.A., shall be interpreted according to its meaning in the Personal
Property Secunity Act (Ontario). Any reference herein to "Collateral" “shall, unless the context otherwise requires, be
deerned a reference to "Collateral or any part thereof".

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and perfermance of any and all obligations, indebtedness
and liabllity of Debtor to RBC (including inferest thereon) present or future, direct or indirect, absolute or contingent
matured or not, extended or renewed, wheresoever and howsoever Incurred and any uitimate unpaid balance thereof an
whether the same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred
again and whether Debtor be bound alohe or with another or others and whether as tp_ﬂzjclpall or surety (hereinafter
collectively called the *indebtedness”). If the Security Interest in the Collateral Is not sufficient, in the event of default,
to satisfy all Indebtedness of the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for
any Indebtedness remaining outstanding and RBC shall be entitled to pursue full payment thereof.,

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to
continuously represent and warrant that: L _

a) the Collateral is genuine and cwned by Debtor free of all security interests, mortgages, liens, claims,
charges, licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter
collectively called "Encumbrances®), save for the Security Interest and those Encumbrances shown on Schedule "A" or
hereafter approved in wntingrby REC, prior to thelr creation or assumption; ) . .

(bf all Intellectuel Property applications and registrations are valicd and in good standing and Debtor is the owner
of the applications and registrations; o ) s

c) each Debt, Chattel I%ﬂar and Instrument constituting Collateral is enforceable in accordance with its terms
against the party obligated to pay the same (the "Account Debtor"}, and the amount represented by Debtor to RBC from
time to time as owing by esch Account Debtor or by all Account Debtors will be the correct "amount actually and
unconditionally owing by such Account Debtor or Account Debtors, except for normal cash discounts where applicable,
and no Account Debtor will have any defence, set off, claim or counterclaim against Debtor which can be asserted
against RBC, whether in any proceeding (o enforce Collateral or otherwise;
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(d) the locations specified in Schedule "B" as to business operations and records are accurate and complete
and with respect to Goods (ingluding Inventory) constituting Collateral, the locations specified in Schedule "B" are
accurate and complete save for Goods In transit to such locations and Inventory on lease or consignment: and all fixtures
or Goods about to become fixtures and all crops and all oll, gas or other minerals to be extracted and all timber to be cut
which forms part of the Collateral will be situate at one of such locations; and

(e) the execution, dellvery and performance of the obligations under this Securit Agreement and the creatlon
of any security interest in or assighment hereunder of Debtor's rights in the Collateral to will not result in a breach
of any agreement to which Debtor is a party.

4, COVENANTS OF THE DEBTOR

So long as this Securlty Agreement remains in effect Debtor covenants and agrees:

{a) to defend the Collateral against the claims and demands of all other partigs claiming the same or an interest
therein: to diligently initiate and prosecute legal action against all infringers of Debtor's rights in Intgllectual Property; to
take all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licanses
which are compulsory under federal or provincial legislation and those shown on Schedute "A" or hereafter apfroved in
writing by RBC, prigr to their creation or assumpfion, and not {o sell, exchange, transfer, assign, lease, license or
otherwise dispose of Collateral or any interest thereln without the prior written consent of RBC; Jwrowded always that
until defaulf, Debtor may, in the ordinary course of Debtor's business, sell or lease Inventory and, subject to Clause 7
hereof, use Money available to Debtor;

{0} to notify RBC promptly of:

(i) any change in the Information contained herein or in the Schedufes hereto relating to Debtor,
Dsbtor's business or Collateral,

{Ii) the details of any significant acquisition of Collateral,
(iii) the details of any claims or litigation affecting Debtor or Collateral,
(iv) any loss or damage to Collateral,

(v} any default by any Account Debtor In payment or other perfarmance of its obligations with respact
to Collateral, and

{vi) the retum to or repossession by Debtor of Collateral;

éce:) to kesp Collateral in good order, condition and repair and not to use Coflatera! in violation of the provisions
of this Security A%reement or any other agreement relating to Collatersl or any policy insuring Collateral or any
applicable statute, iaw, by-law, rdle, regulation or ordinance: to keep ali agreements, registrations and applications
relating to Intellectual Property and intellectual property used by Debtor in its business in goad standing and to renew all
agreements and r%g strations as may be necessary or desirable to protect Intellectual Property, unless otherwise agreed
in wntin'g1i by RBC, to apply to register all existing and fulure copyrights, trade-marks, patents, Integrated clreuit

topographies and industrial designs whenever it is commercially reasonable to do so;

{d) to do, execute, acknowledge and deliver such financing statements, financing chan%e statements and
further assignments, transfers, documents, acts, matters and things (including further schedules hereto} as may be
reasonably requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs
for searches and filings'in connaction therewith;

(¢) topay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied,
assessed or Imposed agalnst of in respect of Debtar or Collateral as and w hen the same become due and payable;

f;f). to insure collateral in such amounts and against such risks as would customarily be Insured by a grudent
owner of similar Collateral and in such additional amounts and against such additional risks as RBC may from time {o
time direct, with loss payable to RBC and Debtor, as |nsureds, as their resggctw Interests may appear, and to pay al}
premiums therefor and deliver copies of policles and evidence of renewal to RBC on request;

(92 to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an
accessfon to other property not covered by this Security Agreement;

{h) to carry on and conduct the business of Debtor in a praper and efficient manner and so as to protect and
Breserve Caollateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper

ooks of account for Debtor's business as well as accurate and complete recards concerning Collateral, and mark any
and all such records and Collateral af RBC's request s0 as to indicate the Security Interest:

(i) todeliverto RBC from time to time promptly upon request:

{i} any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or
relating to Collateral,

(i) all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to Collateral for the purpose of inspecting, auditing of
copying the same,

(fily all financial statements prepared by or for Debtor reganding Debtor' s business,

(iv} all policies and certificates of insurance relating to Collateral, and

(v} such information concerning Collateral, the Debtor and Deblor's business and affairs as RBC may
reasonably reguest.
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- USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default,
possess, operate, collect, use and enjoy and deal with Collateral In the ordinary course of Debtor's business In any
manner not inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from
time to time to venfﬁ the existence and state of the Collateral in any manner RBG may consider appropriate and Debtor
agrees to fumish all assistance and information and to perform all such acts as RBC may reasonably request in
connection therewith and for suql;crurpose to grant to RBC or its agents access to all places where Coliateral may be
located and to all premises occupied by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

) If Coliateral at an time includes Securities, Debtor authorizes RBC o transfer the same or any part thereof into
its own name or that of its nominee(s) so that RBC or its nominee(s} may appear of record as the sole owner thereof;
provided that, until default, RBC shall deliver promptly to Debtor all ngtices or other communications received by [t or its
nominee(s) as such registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall
Issue to Debtor or its order a proxy to vote and take ail action with res to such Securitjes. Xfter defaull, Debior
waives al} rights fo receive any nofices or communications received by or Its nominee(s} as such registered owner
and agrees that no proxy issued by REC to Debtor or its order as aforesaid shall thereafter be effective.

Where any Investment Property is held in or credited to an account that has been established with a securities
intermediary, RBC may, at any time after default, give a notice of exclusive control to any such securities intermediary
with respect to such Investment Property.

7. COLLECTION OF DEBTS

.. Before or after defauit under this Security A%'e«ement. RBC may notify all or any Account Debtors of the
Security Interest and may also direct such Accolnt Debtors to make all gyments on Collateral to RBC, Debtor
acknowledges that any payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether
before or after notification of this Security Interest to Account Debtors and whether before or after default under this
Security Agreement, shall be recelved and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

‘a) Until default, Debior reserves the right lo receive any Money constituling income from or interest on
Collateral and if RBC recelves any such Money prior to default, RBC shall either credit the same against the Indebtedness
or pay the same promptly to Debtor. .

‘b) After default, Debtor will not request or receive any quelg constituting income from or Interest on
Caltateral and if Debtor receives any such Money without any request by it, Debtor will pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
(&) Whether or not default has occurred, Debtor authorizes RBC:

(i) torecelve any Increase in or profits on Collateral (other than Money) and to hold the same as part
of Collateral, Moneay so recelved shall be treated as income for the purposes of Clause 8 hereof and
dealt with accordingly;

(i) toreceive an?r ?ayment or distribution upon redemption or retirement or upon dissalution and
llquidation of the Issuer of Collateral; to surrender such Collateral in exchange therefor and to
hald any such payment or distribution as part of Collateral.

{b} If Debtor receives any such increass or profits (other than Money) or payments or distributions, Debtor will
deliver the same promptly 10 RBCto be held by RBC as herein provided.

10, DISPOSITION OF MONEY

Subject to anr appiicable reﬂuirements of the P.P.8.A., all Money collected or recelved by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner
as RBC deems best or, at the option of RBB may be held un%cmﬁriated in a collateral account or released to Debtor, all
wilhpu& greiudlce to the liability of Debtor or the rights of ereunder, and any surplus shall be accounted for as
required by law,

11. EVENTS OF DEFAULT
The hatpp?tning of any of the following events or conditions shall constitute default hereunder which is herein referred to
ault”:

as "de

a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition
contained in this Security Agreement or any other agreement between Debtor and RBC; )

indivi b) | the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if
an indivigual;

{c) the bankrugtcy or insolvency of Debtor; the filing against Deblor of a petition in bankruptgy: the making of
an assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any
asssts of Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy
and Insolvencﬁ Act or otherwise; . . . .

{d) the institution by or against Debtor of any formal or infermal proceeding for the dissolution or liquldation of,
settlement of claims against or winding up of affairs of Debtor; .

@) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

if Debtor ceases or threatens to cease to carr‘y on business or makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens to commit an act of ankruptc¥; .
o If any exacution, sequestration, extent or other process of any court becomes enforceable against Debtor or
if distress or analogous process is levied upon the assets of Debtor or any part thereof;
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h)y if ang certificate, stalement, representation, warranty or audit report heretofore or hereafter furnished by or
on behalf of Debtor pursuant to or in connection with this Security Agreement, or ctherwise (including, without
limitation, the representations and warranties contalned herein) or as an'inducement to RBC to extend an cregit toor to
enter into this or any other a?reement with Debtor, proves to have been false in any material respact at the time as of
which the facts therein set forth were stated or certified, or proves to have omitted any substantial contingent or
unliquidated liability or claim against Debtor; or if upon the date of execution of this Security Agreement, there shall have
been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed fo REC at or prior to the time of such execution.

12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which Is not by its terms payable on
demand to be immediately due and palyable without demand or notice of an¥ kind, in the event of default, or If RBC
considers itself insecure or that the Colfateral is in {eopardy. The provisicns of this clause are not intended in any way to

affect any rights of REC with respect to any Indebtedness which may now or hereafter be payable on demand.
13. REMEDIES

(a) Upon defauit, RBC may appoint or reapFoInt by instrument in writing, any person or persons, whether an
officer or.offlcgrs or an employee or employses of RBC or not, to be a recelver or recelvers (hereinafier called a
"Recelver", which term when used herein shall include a receiver and manager) of Collateral (including any interest,
income or ﬁrofits therefrom) and may remove any Recejver so apgointed and appelint another in hisfher stead. Any such
Receiver shall, so far as concems responsibility for hisfher acts, be deemed the agent of Debtor and not RBG, and RBC
shall not be in any way responsible for any misconduct, negligence or non-feasance on the Rart of any such Receiver,
his/her servants, agents or employees. Sublject to the provisions of the instrument appointing him/her, any such Receiver
shali have power to take possession of Collateral, to preserve Coliateral or its value, to carry on or concur In carrying on
all or any part of the business of Debtor and to sell, lease, license or otherwise dispese of or concur in sefling, leasing,
licensing or otherwise disposing of Collateral, To facilitate the foregoing powers, any such Receiver may, to the
exclusion of all others, lnctuda_ngi Deblor, enter upon, use and qccupﬁ all premnises owned or occupled by Debtor wherein
Collateral may be situate, maintain Collateral upon such premises, borrow money on a secured or unsecured basis and
use Collateral directly in carying on Debtor's business or as security for loans or advances to enable the Receiver lo
carry on Deblor's business or otherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed by RBC, all Money received from time to time by such Receiver in carrying out his/her anOJntment
shall be recelved in trust for and paid over to RBC. Every such Recelver may, In the discretion of RBC, be vested with all
or any of the rights and powers of RBC. ]

(b) . Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers
and rights given to a Receiver by viitue of the foregoing sub-tlause (a}.

c G may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid
and binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, |ease or
otherwise dispose of Coliateral in such manner, at such time or times and place or places, for such consideration and
upon such terms and conditions as {o RBC may seem reasonable.

In addition to those rights granted herein and in any other agreement now or hereafter in effect between
Debtor and REC and in addition {0 any other rights RBC may have at law or in equjty, RBC shall have, both before and
after default, all rights and remedies of a securéd party under the P.R,S.A. Provided always, that RBC shall not be liable
or accauntable for al}y failure to exercise its remedies, takeeé:_»ossess‘lcn of, collect, enforce, realize, sell, lease, license or
otherwise dispose of Collateral or to institute any proceedings for such purposes. Furthemmore, REC shall have no
oblfgation to take any steps to preserve rights against prior parlies {o anr Instrument or Chattel Paper whether Collateral
or proceeds and whether or not in RBC's possession and shall not be liable or accountable for failure to do so.
. e? Debtor acknowledges that RBC or any Receiver appointed by it may lake possession of Collateral wherever
it may be [ocated and by any method permitted by law and Debtor agrees upon request from RBC or any such Recelver
o assemble and deliver possession of Coltateral at such place or places as directed.

Debtor agrees to be liable for and to pay all costs, charges and expenses reasongbly incurred by RBC or any
Receiver appointed by it, whether directly or for services rendered {including reasonable =oliciters and audilors costs and
othar lagal expenses and Recelver remuneration), in operating Debtor's accounts, In preparing or enforcing this Security
Afgreement. taking and maintaining custody of greservmg, répalring, processin?\, prepanng for disposition and disposing
of Collateral and in enforcln? or collecting Indebtedness and all such costs, charges and expenses, together with an
amounts owling as a result of any borrow ing by RBC or any Recsiver appainted by i, as permitted hereby, shall be & firs
charge on the proceeds of realization, collection or disposition of Collateral and shall be secured hereby,

) RBC wili give Debtor such notice, if any, of the date, time and place of any public sale or of the date after

which any private disposition of Collateral is to be made as may be required by the P.P.S.A..

(¥1) Upon default and receiving written demand from RBC, Debtor shall take such Further actlon as may be
necessary 1o evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including
to RBC, Debtor appoints any officer or director or branch manager of RBC t6pon default to be its attomey in accordance
with applicable legislation with full power of substitution and to do on Debtor's behalf anything that is required to
assign, license or transfer, and to record any assignment, licence or transfer of the Collateral, This power of attorney,
which is coupled with an interest, is irrevocable until the refease or discharge of the Security Interest,

14. MISCELLANEOUS

Sa) Debtor hereby authorizes RBC to file such financinIg statements financeigg change statements and other
documents and do such acts, matters and things {including compisting and adding schedules hereto identifying Collateral
ar argo ermitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carried on
and Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and
continue the Security Interest, 10 protect and preserve Collateral and to realize upon the Security Interest and Debtor
hereby irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned
branch of RBC the true and lawful attornsy of Debtor, with full power of substitution, to do any of the foregoing in the
name of Debtor whenever and wherever it may be deemed necessary or expadient,

) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has
the right {o declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its
soie discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, w.hether
or not due, and RBC shall be deemed to have exercised such right to set off immediately at the time of making Its
decision to do so aven thou%h_any charge therefor is made or entered on RBC's records subsequent thereto.

(c} Upon Debtor's Taflure to perform any of its duties hereunder, RBC may, but shall not be cbligated to,
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l)erform any or ali of such duties, and Debtor shall Pay to RBC, forthwith upon written demand therefor, an amount equal
o the expense incurred by RBC In so doing plus interest thereon from the date such expense is incurred until it is pald at
the rate of 15% per annum.

{d) may grant extensions of time and other indulgences, take and giva up securitg. acoept com?ositlons.
compound, compromise, settle, grant releases and discharges and otherwlse deal with Debior, debtors of Debtor,
sureties and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor
or RBC's right to hold and realize the Security interest. Furthermere, RBC may demand, collect and sue on Collateral in
either Debtor's or RBC's name, at RBC's opflon, and may endorse Debtor's name on any and all cheques, commarcial
paper, and any other Instruments pertaining fo or constituting Collateral, .

e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any
Indebtedness shall operate as a walver thereof or of any other right or remedy, and no single or partial exercise thereof
shall preciude any other or further exercise thereof or the exercisé of arg' other right or remedy. Furihemmore, RBC may
remedy any defauit by Debtor hereunder or with respect to any Indebledness in any reasonable manner without waivin
the default remedied and without waiving any other prior or subsequent default by Debtor. All rights and remedies o
gtrB!ﬁ ggargglag aegi:;’ ;ecogmzed herein are cumufative and may be exercised at any time and from time fo time independentiy
. {f) Debtor walves protest of any Instrument constituting Collateral at ani time held by RBC on which Debtor is
in any way liable and, subject to Clause 13fP) hereof, notice of any cther action taken by RBC. .

{g) This Security Agreement shall enure to the benefit’ of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and agsigns. In any action brought by an assignee of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereunder, Debior shall not assert
against the assignes any claim or defence which Debtor now has or hereafter may have against REC. If more than one
Debtor execuies this Security Agreement the obligations of such Debtors hereunder shall be joint and several,

RBC may provide any financial and other information it_has about Debtor, the Security Interest and the
Collateral to any one acquiring or who may acquire an interest in the Security Interest or the Coliateral from the Bank or
any one acting on behaif of the Bank.

. ve for any schedules which may be added hereto pursuant to the provislons hereof, no modification,
variation or amendment of any provision of this Security Agresment shall be made except by a wrltten agreement,
executed by the parties hereto and no walver of any provision hereof shall be effective unjess in writing. )

. Subject to the requirements of Clauses 13(g) and 14(k} hereof, whenever either party hereto is required or
entitled to notify or direct the other or to make a demand or recluest upon the other, such notice, direction, demand or
request shall be in wnt!ng and  shall be sufficlently given, in the case of RBC, if delivered to it or sent bE prapaid
registered maii addressed to It at its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if
delivered to it or if sent by prepald registered mail addressed to it at ifs last address known to RBC. Either party may
notify the other pursuant hereto of an chanﬁe in such party's principal address to be used for the purposes hersof,

. Security Agreement and the segunt{ afforded hereby Is In addition to and not in substitution for any
other security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in
full force and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall
actually receive writlen notice of its discontinuance; and, r:n:>twathste\ndmt,?| such notice, shall remain in full force and
effect thereafter until all indebtedness contracted for or created before the receit:t of such nofice by RBC, and any
extensions or renewals thereof (whether made before or after receipt of such notice) together with interast accruing
thereon after such notice, shall be paid in full,

The headings used in this Security Agreement are for convenience only and are not ba consldered a part of
this Securt ﬁ%reament and do not in any way limit or amplify the terms and provisions of this Security Agreement.

m en the context so requires, the sin?ular number shail be read as if the plural were expressed and the
provisions hereof shall be read with all grammatical changes necessary dependent upon the person referred 1o being a
male, female, firm or comporation.

(n}_In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed
invalld or void, in whole or in par, bY any Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full force and affect.

(0) Nothing herein contained shali in any way obligate RBC to grant, contlnue, renew, extend time for payment
of or accept anything which constitutes or would constitute Indebtedness. . L

p) The Secun%lnterest created hereby is intended to attach when this Securily Agreement is signed by
Debtor and delivered to RBC, ) .

q) Debtor acknowledges and agrees that in the event it amalgamates with any other compan% or companias It
is the intention of the parties hereto that the term "Debtor* when used herein shall apply to each of the amalgamating
companies and to the amalgamated comf:an , such that the Security Interest granted hereby .

(i} shall extend to "Coliateral” (as that tenm is herein defined) owned by each of the amalgamating
companies and the amalgamated company at the time of amalgamation and to any "Collateral® thereafter owned or
acquired by the amalﬁamated company, and ) . .

fi) shall secure the "indebtedness” (as that term is herein defined) of each of the amalgamating companies

and the ama Eamated company to RBC at the time of amalgamation and any "Indebtedness” of the amalgamated
company to thereafter arising. The Sscurity Interest shall attach to "Collateral® owned bg each company
ama gamatin?lwith Debtor, and by the ama!%amated company, at the time of the amalgamation, and shall attach to any
“Collateral" thereafter owned or acquired by the amalgamated company when such becomes owned or is acquired.
1) In the event that Debtor is a body corporats, it is hereby agread that The Limitation of Civil Rights Act of
the Province of Saskatchewan, or any provision thereof, shall have no appiication to this Security A&r&ement or any
agreement or instrument renewing or extending or collateral to this Security Agreement, In the event that Debtor is an
agricultural corﬁoratlon within the meaning of The Saskaichewan Farm Security Act, Debtor agreas with RBC that all of
Part iV (other than Sectlon 46) of that Act shall not apply to Debtor.

(s} This Security Agreemen{ and the transaclions evidenced hereby shall be governed by and construed in
accordance with the laws of the province in which the herein branch of RBC Is located, as those laws may from time to
time be In effect, except i such branch of RBC is located in Quebec then, this Securi£¥ Agresment and the transactions
evidenced hereby shall be govemned by and construed in accordance with the laws of the Province of Ontario and the

{aws of Canada applicable therein,

16. COPY OF AGREEMENT
ia Debtor hereby acknow ledges receipt of a copy of this Securily Agreement. .
. b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement
registered by RBC or of any verification statement with respect to any financing statement or financing change
statement registered by RBC. (Applies in all P.P.S.A. Provinces except Ontarno).
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16. Debtor represents and warrants that the following Information is accurate:

INDIVIDUAL DEBTOR
[ SURRARETLAST NANE) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
AGDRESS OF INDIWIDUAL DESTOR [#1}4 PROVINGE FOSTALGODE
SURNAME (LAST NAMB) FIRST NAME SECOND NAME SIRTH DATE
YEAR MONTH DAY
PROVINGE AL COGE
BUS S DEBTOR
NAME OF BUSINESS DEBTOR
SYNERGY STAMPING INC,
ADDII?S OF BUSINESS DERTOR cY PROVINGE FOSTAL CODE
%%u K%IIATO ROAD MISSISSAUGA ON L4W 486
TRADE NAME ({IF APPLICABLE)
TRADE NAME OF DEBTCR
| FRINCIPAL ADDRESS (IF DIFFERENT FROM ABOVE) chY PROVINGE POSTAL CODE
IN WITNESS WHEREOF Deblor has executed this Security Agreement this Z,L day of (il . zo ‘/ .

WM% e

z Seal
T /

BRANCH ADDRESS

PEEL SUPPLY CHAIN

6880 FINANCIAL DR 2ND FLR MEZZANINE
MISSISSAUGA ON

LEN 7Y5
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SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B"

1. Locations of Debtor's Business Operations

UNIT 6-8

1030 KAMATO ROAD
MiSSISSAUGA ON
LAW4BS

2, Locatlons of Records relating to Collateral (if different from 1. above)
SAME AS ABOVE

3. Locations of Collateral (if different from 1. above)
SAME AS ABOVE
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SCHEDULE "c*
(DESCRIPTION OF PROPERTY)
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This is Exhibit "B referred to
in the affidavit of SAIFUR RAHMAN
subscribed and sworn to before me,
this __28" day of February, 2019

A Thex

v \
A commissioner for taking affidavits.
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RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, recefpt whareof is hereby acknowledged, the undersigned and each of them
(it more than one) hereby jointly and severally guarantes(s} payment on demand to Royal Bank of Canada {hereinafter
called the "Bank”) of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by SYNERGY STAMPING INC, (hereinafter called the "Customer”) to the Bank or remaining unpaid
by the Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from
agreament or dealings between the Bank and the Customer or by or from any agreement or dealings with any third party
by which the Bank may be or become in any manner whatsosver a creditor of the Customer or however otherwise
incurred or arlsing anywhere within or cutside the country where this guarantee is executed and whather the Customer
be bound afone or with another or others and whether as principal or surety (such debts and liabilities being hereinafter
called the "Liabllities"); the Hability of the understgned hersunder being limited to the sum of $200,000.06 Two Hundred
‘Thousand Dollars together with interest thereon from the date of demand for payment at a rate equal to the Bank's Prime
Interest Rute per annum In effect from time to time plus 5,000 Five percent per annum as well after as before default and
judgment,

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) MEREBY JOINTLY AND SEVERALLY AGREE(S)
WITH THE BANK AS FOLLOWS:

{1} The Bank may grant time, renswals, extensions, indulgences, releases and discharges to, take securities {which
word as used herein includes securities taken by the Bank from the Customer and others, monies which the Customer
has on daposit with the Bank, other assets of the Customer held by the Bank In safekeeping or otherwise, and other
guarantees} from and give the same and any or all existing securities up to, abstain from taking securities from, or
perfecting securities of, cease or refraln from giving credit or making loans or advances to, or change any term or
cendition applicable to the llabifitles, including without limitation, the rate of interest or maturity date, if any, or introduce
new terms and conditions with regard to the liabilities, or accept compositions from and otherwise deal with, the
Custorner and others and with all securities as the Bank may see fit, and may apply all moneys at any time received
from the Custemer or others or from securities upon such part of the liabilities as the Bank deems best and change any
such application in whole or in part from time to time as the Bank may see fit, the whole without in any way limiting or
lessening the liabllity of the undersigned under this guarantee, and no loss of or in respect of any securities received by
the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit
or lassen the liability of the undersigned under this guarantes.

{(2) This guarantes shall be & continuing guarantee and shall cover all the Llabilities, and it shali apply to and secure any
ultimate balance due or remaining unpaid to the Bank.

{3} The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any
time hold before being entitlad to payment from the undersigned of the Liabilities. The undersigned renounce(s) to all
henefits of discussion and division.

(4} The undersigned or any of them may, by notice in writing dellvered to the Managar of the branch or agency of the
Bank recelving this instrument, with sffect from and after the date that is 30 days foliowing the date of receipt by the
Bank of such notice, determine their or his/her fiability under this guarantee in respect of Liabilities thereafter incurred or
arising but not In respect of any Liabilitles theretofore incurred or arising even though not then matured, provided,
howaever, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based
on agreements express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered
by this guarantee; and provided further that in the event of the determination of this guarantee as to one or more of the
undersigned it shall remain & continuing guarantee as to the other or others of the undersigned.

{5) All Indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby

assigned to the Bank and postponed to the liabilities, and all moneys received by the undersigned or any of them in
respect thereof shall ba received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
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whole without in any way limiting or lessening the liability of the undersigned under the foregolng guarentee; and this
assignment and postponement Is independent of the said guarantee and shall remain in full effect notwithstanding that the
liability of the undersigned or any of them under the said guarantee may be extinct. The term "Llabilities”, as previously
defined, for purposes of the postponement festurs provided by this agreement, and this saction in particular, includes any
funds advanced or held at the disposal of the Customer under any line(s) of credit.

{6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned
or any of them or by any change in the name of the Customer or in the membership of the Customer's firm through the
death or retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the
acquisition of the Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or
constitution of the Customer, or by the Customer's business being emalgamated with a corporation, but shall
notwithstanding the happening of any such event continue to apply to all the Ligbilities whether theretofore or thereafter
incurred or grising end In this instrument the word "Customer" shall include evary such firm and corporation.

{7) This guarantes shall not be considered as whelly or partially satisfied by the payment or liquidation at any time or
times of any sum or sums of monay for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments recelved by the Bank from the Customer or from others or from
estates shall be regarded for all purpuses as payments In gross without any right on the part of the undersigned to claim in
reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any
securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any rights of
the Bank untll the Bank shall have recelvaed payment In full of the Liabilities.

{8)  All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank sha!l be
deemed to form part of the Llabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability
of the Customer or of the directors, partners or agents of the Custamer, or that the Customer may not be a lagal or suable
entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, ranewals, cradits or
cradit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not
be recoverable from the undersigned on the footing of a guarantes, whether for the reasons set out in the previous
sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and each of them as sole or
principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories.

{9) This guarantes is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time
held by the Bank, and any present or future obligation te the Bank incurred or arising otherwise than under a guarantes, of
the undersigned or any of them or of any other obligant, whether bound with or apart from the Customer; excepting any
guarantee surrendered for cancellation on delivery of this instrument.

{10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and
if no such account has been so settled immediately befare demand for payment under this guarantee any account stated by
the Bark shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of
the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

{11} This guarantee and agreement shall be operative and binding upon every signatary thereof notwithstanding the
non-execution thereof by any other propesed signatory or signatories, and possession of this instrument by the Bank shall
be conclusive avidence against the undersigned and each of them that this Instrument was not delivered in escrow or
pursuant to any agreement that it should not be effective untll any conditions precedent or subsequent had been complied
with, unless st the time of receipt of this Instrument by the Benk each signatory thereof obtains from the Manager of the
branch or agency of the Bank receiving this instrument & Ietter setting out the terms and conditions under which this
instrument was delivered and the condltions, If any, to be ocbserved before it becomes effective.

{12} No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effsctually made upon any guarantor if and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid,
in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor’s
helrs, executors, administrators or legal representatives at the address of the addrassee last known to the Bank and posted
as aforesald shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has
been made, the undersigned shall also be liable to the Bank for all legal costs {on a soliciter and own client basis} incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder
shall be made to the Bank at a hranch or agency of the Bank.

(13} This instrument covers all agresments between the parties hereto relative to this guerantee and assignment and
postponement, and none of the parties shell be bound by any representation or promise made by any person relative thereto

which is not embedied hereln,
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{14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns,
and every reference herein to the undersigned or to each of them or to any of them, is a refsrence to and shall be construed
s including the undersigned and the heirs, exacutors, administrators, legal representatives, successors and assigns of the
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantes end
agreement shall extend and be binding.

{15)  Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a
rafarence rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada,

{16) This Guarantee and Postpanement of Claim shall be governed by and construed in accordance with the faws of the
Provinee of Ontario {"Jurisdiction™). The undersigned irrevocably submits to the courts of the Jurlsdiction in any action or
proceeding arislng out of or relating to this Guarantes and Postponement of Cigim, and irrevocably agrees that alf such
actions and proceedings may be heard and determined in such courts, and irrevocably walvas, to the fullest extent possible,
the defense of an inconvenient forum. The undersigned agrees that a judgment or order In any such action or proceading
may be enforced in other jurisdictions in any manner provided by law. Provided, however, that the Bank may serve legal
process [n any manner permitted by law or may bring an action or procesding against the undersigned or the propsrty or
assets of the undersigned in the courts of any other jurisdiction.

tApsteibls
Fosa 117} The Undersigned hereby acknowledges receipt of a copy of this agreamant.
Prorvices
woApt
Omuie)  {18) The Undersigned hereby waives Undersigned's right to recelve a copy of any Financing Statement or Financing

Change Statement listered by the Bank.

EXECUTED at _ﬂﬁﬁmam‘q this 1 22. 20l

/7 (MONTHI (PAY)  (YEAR)
IN THE PRESENCE OF
1696306 ONTARIO INC.
=1
Winess
033 ———
Winnss
Yvitnoss
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This is Exhibit HE" referred to
in the affidavit of SAIFUR RAHMAN
subscribed and sworn to before me,
this 28" day of February, 2019

LA hox

A gmmissioner for‘takr‘ng affidavits.




* FOR YOUR RECORDS

bdc

Letter of Offer dated October 13, 2016

BDCID: 10006267453

1696306 Ontario Inc.
1830 Meyerside Dr
Mississauga, ON

L5T 1B4

Attention of: Mr. Saifur Rahman

Re: Loan No. 112896-01

Business Development Bank of Canada ("BDC") is pleased to offer you the following loan
(hereinafter individually or collectively referred to as the “Loan”) according to the terms of
this letter (the “Letter of Offer”):

Loan 112896-01 in the amount of $205,000.00

The Letter of Offer is open for acceptance until October 23, 2016 (the “Acceptance Date”)
after which date it will become null and void.

LOAN PURPOSE AND FUNDING [

Loan Purpose

Equipment Purchase 190,000.00
Freight and Installation Costs 15,000.00
205,000.00

Funding
BDC 112896-01 : ' 205,000.00
205,000.00

No change to the Loan Purpose or Funding may be made without BDC's prior written
consent. The proceeds of the Loan may only be used for the Loan Purpose.

BORROWER |

1696306 Ontario Inc. (the “Borrower”)

GUARANTOR |

Synergy Stamping Inc.

Saifur Rahman

Business Development Bank of Canada
4310 Sherwootitowne Bivd,, Suite 100
Iisslssauga, ON LAZ4C4

www.bde.ca

EN_LOO-5 V1.0



LETTER OF OFFER 1696306 Ontario Inc. - 112896, Qctober 13, 2016

(Hereinafter individually or collectively referred to as the “Guarantor”). The terms of each
guarantee are set forth in the Security section below: :

INTEREST RATE |

Loan 112896-01

Floating Rate: BDC’s Floating Base Rate plus a variance of 0.00% per vear (the "Variance
01"). On the date hereof, BDC's Floating Base Rate is 4.70% per year.

BDC's Floating Base Rate is defined as the annual rate of interest announced from time to
time as BDC's floating rate then in effect for determining floating interest rates for Canadian
dollar loans. It shall vary automatically without notice to BDC clients upon each change in
BDC's Floating Base Rate.

INTEREST CALCULATION |

Calculated monthly on each Loan from the date of disbursement. Interest on arrears is
calculated and compounded monthly at the rate applicable to each Loan.

REPAYMENT [

" All payments must be made by pre-authorized debit from your bank account and will be
applied in the following order: 1) prepayment indemnity, 2) protective disbursement, 3)
standby fees, 4) arrears of fees, interest and principal, 5) current balances of fees, interest
and principal, 8) cancellation fees and 7) other amounts. :

The balance of the Loan in principal and interest and all other amounts owing pursuant fo the
Loan shall become due and payable on the Maturity Date (the “Maturity Date").

Loan 112896-01

Regular

T Onee 2,650.00 | 16-00-2017 | 15092017

85 Monthly 2,130.00 15-10-2017 16-08-2025

fn addition, interest is payable monthly on the 15" day of the month (the "Payment Date 01”)
commencing on the next occurring Payment Date 01 following the first advance on the Loan

Maturity Date: August 15, 2025 (the “Maturity Date. 01").

Page | 2



LETTER OF OFFER 1696306 Ontario Inc. - 112896, October 13, 2016

PREPAYMENT |

Annual Prepayment Privilege: Provided that the Borrower is not in default of any of its
obligations to BDC, the Borrower may, cnce in any 12 month period, prepay up to 15% of the
outstanding principal on any Loan without indemnity. The first prepayment can be made at
any time more than one year after October 12, 2016. The prepayment privilege is not
cumulative and each prepayment on an individual Loan must be at least 12 months
subsequent to the last prepayment on that same loan. The prepayment privilege is not
transferable from one individual Loan to another and is not applicable if any Loan is being
repaid in full.

Partial Indemnity: At any time, if your loan is on a floating interest rate, three months further
interest on the principal prepaid, or if the Loah is on a fixed interest rate, three months further
interest together with an Interest Differential Charge. The Interest Differential Charge is a
present value amount calculated by determining the difference between BDC’s Base Rate
then applicable to the Loan and the corresponding BDC Base Rate at the time of prepayment
multiplied by the principal that would have been outstanding at each future Payment Date
until the next Interest Adjustment Date or the maturity of the principal if earlier.

SECURITY [

The Loan, interest on the Loan and all other amounts owing under the Loan shall be secured
by the foliowing (the “Security™):

L.oan 112896-01

1. Guarantee of Saifur Rahman for 100% of the Loan amount outstanding at any time.
The guarantor agrees that he is directly responsible for the payment of the
cancellation, standby and legal fees.

2. General Security Agreement from 1696306 Ontario Inc. providing:
1) a first security interest in the specific equipment being financed under this Loan
(details to be provided by Borrower), and any existing BDC first security interest on
specific equipment (list to be provided by BDG) and,
2) a security interest in all other present and after-acquired personal property, except
consumer goods, subject to all existing and future registered charges.

3. Guarantee of Synergy Stamping Inc. for 100% of the Loan amount outstanding at any
time. The guarantor agrees that it is directly responsible for the payment of the
cancellation, standby and legal fees.

Page |3



LETTER OF OFFER 16963086 Ontario Inc. - 112896, October 13, 2016

DISBURSEMENT

Funds shall be disbursed to solicitor or notary uniess otherwise autharized and as follows:

Loan 112896-01

1.

When all required Security as set out in the Letter of Offer is completed and all
Conditions .
Precedent have been met to BDC's satisfaction, this Loan will be disbursed directly to
the

borrower.

BDC will disburse upon receipt of invoices evidencing expenditures under the Loan
Purpose. The amount disbursed shall not exceed 125% of the total dollar amount of
invoices submitted (excluding applicable taxes).

Physical inspection by a BDC representative of the expenditures under the Loan
Purpose is to be done within 30 days following the last disbursement.

Within 30 days following the last disbursement, the Borrower is to prepare and submit
a list describing and confirming the location of all [existing and/or newly acquired]
equipment having a purchase price greater or equal to $20,000, as well as all motor
vehicles, trailers, mobile homes, boats, outhoard motors and aircraft regardless of
their purchase price, pledged as Security in this Letter of Offer.

CONDITIONS PRECEDENT

Any obligation to make any advance under the Letter of Offer is subject to the following
conditions being fulfilled to the satisfaction of BDC:

1. Security in form and substance satisfactory to BDC.

2. Provision of documents evidencing expenditures under the Loan Purpose, if
“applicable.

3. No material adverse change.

4. Satisfaction of all applicable disbursement conditions contained in the Disbursement
section of this Leiter of Offer.

5. No Default shall have occurred.

UNDERLYING CONDITIONS

The following conditions _shal! apply throughout the term of the Loan;

1.

If the Borrower does not draw on the Loan by October 12, 2018 (the “Lapsing Date"),
the Loan shall lapse and be cancelled. If the Borrower draws on the Loan partially,
the undisbursed part of the Loan shall lapse on the Lapsing Date and be cancelled.

Prior to any disbursement occurring after 180 days following the date of the
Borrower's most recent fiscal year end, BDC must be in receipt of the accountant-
prepared financial statements for the Borrowers most recent fiscal year confirming
that no material adverse change has occurred. '

Page | 4



LETTER OF OFFER 1696306 Cntarlo Inc. - 112896, October 13, 2016

COVENANTS

The Borrower:

- Confirms that the information in the Application for Financing and all information
provided to BDC by the Borrower or on the Borrower's behalf is true.

- Agrees to comply with laws and regulations, including but not limited to environmental
laws, applicable to the Borrower and its business.

- Authorizes BDC to obtain relevant information from any party for the purpose of
evaluating the financial condition of the Borrower or its business.

- Agrees to obtain BDC's prior written consent a) to change the nature of the business; -
b) to amalgamate, merge, acquire or otherwise restructure the business or create an
affiliated company; ¢) fo sell or transfer shares or any interest in a partnership or
limited partnership or trust or change the effective voting control (as determined by
BDC). '

- Agrees to refrain from conducting, or permitting to be conducted, any activity which
BDC has described as an “Ineligible Activity” in the Application for Financing and
acknowledges that this.covenant applies to any entity that controls, is controlied
by, or is under common control with, the Borrower.

- Agrees to keep secured assets insured against physical damage and otHer losses on
an “All-Risks” Basis including Equipment Breakdown (or Boiler & Machinery) where
applicable, for their full replacement value and to name BDC as loss payee as its
interests may appear and to ensure that a standard mortgage clause be included in
all policies insuring real property and to maintain all policies of insurance in effect for
the duration of the Loan.

REPORTING OBLIGATIONS |

The Borrower (and if applicable the corporate Guarantor) shall provide to BDC within 90 days
of its (their) fiscal year end the following financial statements:

1696308 Ontario Inc: Notice to Reader Annual March

Synergy Stamping inc. Notice to Reader Annual March

and such other financial and operating statements and reports as and when BDGC may
reasonably require.

DEFAULT ]

- Any representation to BDC is false.

~  Failure to make any payment or to cdmpiy with the terms of this Letter of Offer or any
Security or any other agreement between the Borrower and/or the Guarantor and
BDC in respect of this loan or any other loan.

- Insolvency or bankruptcy or failure to perform obligations to other creditors.

Page (5



LETTER OF OFFER 1696306 Ontario Inc. - 112896, October 13, 2016

- Cessation of business,

- Failure to comply with terms of any loans for account number(s) 074037 shall
constitute a default under this Loan.

The occurrence of any of the above events by the Borrower constitutes a Default at which
time BDC may demand immediate payment of the Loan and enforce the Security.

FEES }

PAYABLE BY BORROWER AND GUARANTOR:

Canceliation: If the Borrower does not draw on the Loan by the Lapsing Date indicated
below (the “Lapsing Date"), the Loan shall lapse and be cancelled and the Borrower and the
Guarantor shall pay BDC the applicable cancellation fee indicated below. If the Loan is
partially disbursed on the Lapsing Date, the Borrower and the Guarantor shall pay BDC a
percentage of the cancellation fee in proportion to the percentage of the Loan that is
cancelled. No cancellation fee will be payable if 50% or more of the Loan has been
disbursed. '

Loan 11289601
Lapsing Date: October 12, 2018 (the “Lapsing Date 01").
Cancellation Fee: $6,150.00 (the “Cancellation Fee 01").

Standby: Commencing on the date indicated below, and payable monthly, a fee calculated
at a rate indicated below on the portion of the Loan which has not been advanced or
cancelted. This date is subject to change if you change your interest rate plan.

lL.oan 112896-01

Rate: 3.00% per annum

Date: October 12, 2018

Legal: Fees and expenses, payable on demand, incurred by BDC in connection with the
placing of the |.oan and the Security including the enforcement of the Loan and the Security,
whether or not any documentation is entered into or any advances made.

FAYABLE BY BORROWER:

Loan Management: Payable annually on the Payment Date immediately following each
anniversary of the first disbursement date.

Loan 112896-01
$350.00 per year (the “Management Fee 01”)

Transaction and Administration: The Standard Loan Amendment, Security Processing
and administration fees for the handling of the Loan.

SUCCESSORS AND ASSIGNS |

The Letter of Offer shall be binding on the Borrower and its respective successors and
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LETTER OF OFFER 1696306 Ontario Ine. - 112896, October 13, 2018

assigns. BDC may assign, sell or grant participation in (a “transfer”) all or any part of its
rights and obligations underthe Letter of Offer to any third party, and the Borrower agrees to
sign any documents and take any actions that BDC may reasonably require in connéction
with any such transfer. :

ANTI-MONEY LAUNDERING / KNOW YOUR CLIENT I

The Borrower and each Guarantor acknowledge that, pursuant to prudent banking practices
in respect of "knowing your client’, BDC, in compliance with its internal policies, is required to
verify and record information regarding the Borrower and each Guarantor, their directors,
authorized signing officers, shareholders and other Persons in control of the Borrower and
each Guarantor. The Borrower and each Guarantor agree to promptly provide all such
information, including supporting documentation and other evidence, as may be reasonably
requested by BDC in order fo comply with internal policies and applicable laws on anti-
money faundering and anti-terrorist financing.

ACCEPTANGE l

By original signature, fax, or any other electronic means acceptable to BDC.

LANGUAGE CLAUSE |

The parties have expressly requested that this Letter of Offer and all related documents be
drawn up in the English language. Les parties reconnaissent leur volonté expresse que la
présente lettre d'offre ainsi que tous les documents qui s'y rattachent soient redigés en
langue anglaise.

GOVERNING LAW |

This Letter of Offer shall be governed by and construed in accordance with the laws of the
jurisdiction in which the Business Centre of BDC is located as shown on the first page of this
Letter of Oifer.

Should you have any questions regarding the Letter of Offer, do not hesitate to co Inicate
with one of the undersigned.

"
Melanie Reec\a / ' Kelvin Odurukwe
Senior Client Relationship Officer Senior Account Manager
Phone: (905) 566-6136 Phone: (905) 615-2829 .
Fax: (905) 566-6425 - Fax: (905) 568-6425
melanie.reece@bdc.ca kelvin.odurukwe@bdc.ca
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LETTER OF OFFER 1696306 Ontario Inc. - 112896, October 13, 2016

ACCEPTANCE

We accept the terms and conditions this 17/ day of ¢ £ 2046 .

; Authorized Signing Officer

Name: SF1F /N KF}H (8 P"’\Jl

[Please print name of signing pariy}

CORPORATE GUARANTOR

. Authorized Signing Officer

. |4
Name: SAIAU RHHMI‘H\/

[Flease print name of signing party]

Page | 8






| z | FOR YOUR RECORDS
BDC | BDCID : 10006263130

GENERAL SECURITY AGREEMENT

THIS AGREEMENT dated this _J 2/4_day of _(e /- L 20/¢,

BETWEEN:

1696306 ONTARIQ INC., in the Province of Ontario

{the "Debtor")

AND:
BUSINESS DEVELOPMENT BANK OF CANADA, with a business centre at
4310 Sherwoodiowne Blvd, Suite 100, Mississauga, ON, L4Z 4C4
{the "BDC™)
1. SECURITY INTEREST .

(You, as the Deblor; will grant to BDC & charge, referred to as a security interest, over all personal property now held or in the future
held or acquired by you. You will also grant a charge, referred to as a floating charge, over your complets undertaking . These charges
are the security BDC will hold in consideration of lending you funds or providing the credi facility to you.)

1.1 For consideration the Debtor hereby:

{a} marigages and charges as a fixed and specific charge, and assigns and transfers to BDC, and grants
to BDC a general and continuing security interest in all of the Debtor's present and after acquired
personal property including, without limitation:

(i)

(i)

(il

all office, trade, manufaciuring and all other equipment and afl goods, including, without
limitation, machinery, tools, fixtures, computers, furniture, furnishings, chatiels, motor vehicles
and other tangible personal property that is not Inventory, and all paris, components,
attachments, accessories, accessions, replacements, substitutions, additions and
improvements {o any of the above (alf of which is collectively called the "Equipment");

all inventory, including, without limitation, goods acquired or held for sale or lease or furnished
or to be furnished under contracts of rental or service, all raw materials, work in process,
finished goods, returned goods, repossessed goods, all livestock and their young after
conception, all crops and timber, and all packaging materials, supplies and containers relating
to or used or consumed in connection with any of the foregoing (all of which is collectively
cafled the "Inventory");

all debts, accounts, claims, demands, moneys and choses in action which now are, or which
may at any time be, due or owing to or owned by the Debtor and all books, records, documents,
papers and electronically recorded data recording, evidencing or relating to the debts, accounts,
claims, demands, moneys and choses in action {all of which is collectively called the
"Accounts");

General Security Agreement {In-House} | Page 1
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(iv) all documents of fitle, chattel paper, instruments, securities and money, and all other personal
property, of the Debtor that is not Equipment, Inventory or Accounts;

(v} all patents, frade-marks, copyrights, industrial designs, plant breeder’s rights, integrated circult .
topographies, trade-names, goodwill, confidential information, trade secrets and know-how,
including without limitation, environmental technology and bio-technology, software and any
registrations and applications for registration of the foregoing and all other intellectual and
industrial property of the Debtor {(all of which is collectively called the “Intellectual Property™);

{vi) all the Debtor's contractual rights, licenses and all other choses in action of every kind which
now are, ar which may at any time be due or owing to or owned by the Debtor, and all other
intangible property of the Debtor, that is not Accounts, chattel paper, instruments, documents of
title, Intellectual Property, securities or money;

(vi} the personal property described in Schedule “A” attached to this Agreement and all additions
thereto and replacements thereof; and

{viit} all procesds of every nature and kind arising from the personal property referred to in this
Security Agreement; :

(b} grants to BDC a general and continuing security interest and charges by way of a floating charge:

(h  all of the undertaking and assets of the Debtor, of every nature or kind and wherever situate,
whather presently owned or hereafter acquired, and all their proceeds, other than its assets and
undertakings that are otherwise validly and effectively subject fo the charges and security .
interests in favour of BDC created pursuant to this Clause 1.1,

1.2 The security interesls, morigages, transfers, assignments, charges, grants and conveyances created
pursuant to Clause 1.1 shall be collectively called the "Security Interests”, and the property subject to the Security
Interasts and all property, assels and undertaking charged, assigned or transferred or secured by any instruments
_supplemental to or in implementation of this Security Agreement are collectively called the “Collateral".

1.3 The schedules, including definitions, form part of this Security Agreement.

2. EXCEPTIONS
{With few exceptions, all of your personal property Is subject to the security interests and charges dascribed in Clause 1.1. Only the last
day of any lease term and possibly your consumer goods are excepted, Corparations do not hold consumer goods.)

21 The last day of the term created by any lease or agreement is excepted ouf of any charge or the Security-
Interests but the Debtor shall stand possessed of the reversion and shall remain upon frust fo assign and dispose of
it to any third party as BDC shall direct.

T 22 All the Debtor's consumer goods are excepted out of the Security Interests.

3 ATTACHMENT

(Vatue or consideration has flowed bitween you and BDC and the Security Interests In your persanal property are complete once you
sign this Security Agreement.}

The Debtor agrees that the Securlty Interests attach upon the signing of this Security Agreement (or in the
case of after acquired property, upon the date of acquisition), that value has been given, and that the Debtor has (or
in the case of after acquired property, will have upon the date of acquisition) rights in the Collateral and the Debtor
confirms that there has been no agreement between the Debtor and BDC to postpone the time for attachment of the
Security Interests and that it is the Debtor's understanding that BDC intends the Security Interésts to attach at the
same time.

General Security Agreement (In-House) Page 2
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4. PURCHASE MONEY SECURITY INTEREST
(To the extent that BDC helps you acquire an interest in any personal properly, you grant a special security interest fo BDC over that
perscnal property. The special security interest is known as a "Purchase Money Security Interest™.)

The Debtor acknowledges and agrees that the Security interests constitute and are intended o create
Purchase Money Security Interests in Colflateral to the extent that moneys advanced by BDC, including afl fufure
advances and re-advances, are used or are {0 be used, in whole or in part, to purchase or otherwise fo acquire
rights in Collateral. -

8. OBLIGATIONS SECURED .
(The Securily interests and charges you have granted to BDC secure all indebtedness and all obligations to BLC.)

This Security Agreement is in addition to and not in substitution for any other security interest or charge now
or in the future held by BDC from the Debtor or from any other person and shall be general and confinuing security
for the payment and performance of all indebtedness, liabilities and obligations of the Debtor to BDC (including
interest thereon), whether incurred prior to, at the time of or after the signing of this Security Agreement including
extensions and renewals, and all other liabilities of the Debtor to BDC, present and future, absolute or contingent,
joint or several, direct or indirect, matured or not, extended or renewed, wheraver and howaver incurred, including afl
advances on current or running account, fulure advances and re-advances of any loans or credit by BDC and the
Debtor's obligation and liability under any contract or guarantee now or in the future in existence whereby the Debtor
guarantees payment of the debts, [iabilities and/or obligations of a third party to BDC, and for the performance of all
obligations of the Debtor to BDC, whether or not contained in this Security Agreement (all of which indebtedness,
liabilities and obligations are collectively called the "Obligations").

8. REPRESENTATIONS AND WARRANTIES
{You state that you are able to legally grant this Security Agreement to BDC, it will be binding and the Coliateral is not subject to any
encumbrances that have not been approved by BDC. You own the Collateral and nothing prevenis you from granting the Securily
Interests and charges in favour of BDC. BDC will rely on all of the following representalions and warranties.)

6.1 The Debtor represents and warrants to BDC that:

(@ if a corporation, it is a corporation incorporated and organized and validly existing and in good
standing under the laws of the jurisdiction of its incorporation; it has the corporate power to own or
lease its property and to carry on the business conducted by it; it is qualified as a corporation to carry
on the business conducted by it and to own or lease its property and is in good standing under the
taws of each jurisdiction in which the nature of its business or the property owned or leased by it
makes such qualification necessary; and the execution, delivery and performance of this Security
Agreement are within its corporate powers, have been authorized and do not contravene, violate or
conflict with any law or the terms and provisions of its constating documents or its by-taws or any
shareholders agreement or any other agreement, indenture or undertaking fo which the Deblor is a
party or by which it is bound;

{(b) ifitis a corporation, its name as set forth on page 1 of this Security Agreement is its full, frue and

) correct name as stated in its constating documents and if such name is in English, it does not have or
use a French language form of its name or a combined English language and French language form
of its name and vice versa, and the Debtor has provided a writteri memorandum to BDC accurately
setting forth all prior names under which the Debtor has operated;

{c) i itis a partnership, its name as set forth on page 1 is its full, true and correct, and where required or
voluntarily registered its registered, name; it is a partnership validly created and organized and validly
existing under the laws of the jurisdiction of its creation; it has the power to carry on the business
conducted by it; it is qualified as a partnership to carry on the business conducted by it'and is in good
standing under the laws of each jurisdiction in which the nature of ils business makes such
qualification necessary; and the execution, delivery and performance of this Agreement are within its
powers, have been authorized, and do not contravene, violate or conflict with any law or the terms of
its partnership agreement or any other agreement, indenture or undertaking to which the Debtor is a
party or by which it is bound, and a complete list of the names, addresses and (if individuals) the
dates of birth of the partners of the partnership are set forth on a Schedule aitached lo this Security
Agreement; '

General Security Agreement {In-House} Page 3
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(d)

(e)

Y

(@)

(h)

)

(k)

if the Debtor is an individual, that individual's full name and address provided to BDC are the
individual's full and correct name and address and the individual's date of birth as described on the
individual's birth certificate a true copy of which has been provided to BDC or, if no birth cerlificate
issued from any jurisdiction in Canada exlsts, as described on the documents provided to BDC is the
individual's correct birth date;

there is no litigation or govemmentai proceedings commenced or pending agalnst or affecting the
Collateral or the Debtor, in which a dacision adverse to the Debtor would constitute or result in a
materiaf adverse change in the business, operations, properties or assets or in the condition, financial
or otherwise, of the Debtor; and the Debtor agrees to promplly notify BDC of any such future litigation
or governmental proceeding;

it does not have any information or knowledge of any facts relating to its business, operattons
property or assets or to its condition, financial or otherwise, which it has not disclosed to BDC in
writing and which, if known to BDC, might reasonably be expected to deter BDC from extendlng credit
ot advancing fuhds lo the Debtor;

it has-good titie and lawfully owns and possesses all presently held Collateral, free from all security
interests, charges, encumbrances, liens and claims, save only the Security Interests and the charges
or security interests consented to in writing by BDC, and it has not granted any licenses in or of its
Intellectual Property other than as disclosed and consented to by BDC;

to the extent that any of the Collateral includes serial numbered goods and motor vehicles which
require serial number registration by virtue of the Act and iis regulations including motor vehicles,
trailers, manufactured homes, mobile homes, boats, cutboard motors for boats or aircraft, the Debtor
has given the full and correct serial numbers and any Ministry of Transport designation marks or other
relavant licensing authority marks of all such Collateral to BDC;

the Collateral is-andfor will be locat;ad at the place(s) described in Schedule “"A” and will not be
removed from such location(s) without the prior written consent of BDC;

this Security Agreement is granted in accordance with resolutions of the directors (and of the
shareholders as applicable) of the Debtor, if the Debtor is a corporation, or, if the Debtor is a
partnership, of the partners of the Debtor, and all other requirements have been fulfiled to authorize
and make the execution and delivery of this Security Agreement, and the performarice of the Debtor's
obligations valid and there is no restriction contained in the constating documents of the Debtor or in
any shareholders agreement or partnership agreement which restricts the powers. of the authorized
signatories of the Debtor to barrow money or give security; and

the Debtor's place(s) of business and chief executive office have been correcily provided to BDC

7. COVENANTS OF THE DEBTOR
(The Securily Interests and the Collateral must be protected while the Security Agreement remalns In effect. These covenants are your
promises to BDC describing how BDC's Securily Interests will be attended to, You will also covenant to malntain accurate books and
* records and allow BDC's inspection, Your promises are found In the Security Agreement and Schedules.}

741 The Debtor covenants with BDC that while this Security Agreement remains in effect the Debtor will:

(a) promptly pay and satisfy the Obligations as they become due or are demanded;
{(b) defend the tile to the Collateral for BDC's beneflt, against the claims and demands of all persons;
(c) fully and effectually maintain and ensure that the Security Interests are and continue to be valid and
effactive;
(d) maintain the Collateral in good condition and repair and provide adequate storage fagilities to protect
the Collateral and not permit the value of the Collatera! to be impaired;
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(e) observe and conform to all valid requirements of any governmental authority relative to any of the
Collateral and all covenants, terms and conditions upon or under which the Collateral is held;

() forthwith pay and safisfy:

(i

(i)

(i)

all taxes, assessments, rates, duties, levies, government fees, claims and dues lawfully levied,
assessed or imposed upon it or the Collateral when due, unless the Debtor shall in good faith
contest its obligations so to pay and shall furnish to BDC such security as BDC may require;

all security interests, charées. encumbrances, liens and claims which rank or could rank in
pricrity to, or on an equal basis with, any of the Security Interests; and

all fees from time to time chargeable by BDC arising out of any term of the commitment letier
befween BDC and the Debtor lnc[udmg, without limitation, inspection, administration and
returned cheque handling fees;

(g) forthwith pay and satisfy all costs, charges, expenses and legal fees and disbursements (on a solicitor
and its own client basis) which may be incurred by BDC in connection with granting loans or credit to
the Debtor, including for:

iy
(i)

(i)
()
)
(Vi)

(vil)

{viii)

(ix)

inspecting the Collateral;

negotiating, preparing, perfecfing, registering or renewing the registration of this Security
Agreement and the Security Interests, any Financing or Financing Change Statement, any
modification or amending agreement and other documents relating to the Debtor’s obligations,

" whether or not relating to this Security Agreement;

complying with any disclosure requirements under the Act;
investigating title to the Collateral;
taking, recoﬁering. keeping possession and disposing of the Collateral;

maintaining the Collateral in good repair, storing the Collateral and preparing the Collaterai for
disposition;

any inspection, appraisal, investigation or environmental audit of the Collateral and the cost of
any environmental rehabilitation, treatment, removal or repair necessary to protect, preserve or
remedy the Collateral including any fine or penaity BDC becomes obligated to pay by reason of
any statute, order or direction of competent authority;

all other actions and proceedings taken to preserve the Collateral, enforce this Security
Agreement and of any other security interest held by BDC as security for the Obligations,
protect BDC from liability in connection with the Security Interests or assist BDC in its loan and
credit granting or realization of the Security Interest, including any actions under Bankruptcy
and Insolvency Act (Canada) and ail remuneration of any Recelver (as defined in Article 15
hereof) or appointed pursuant to Bankruptey and Insolvency Act (Canada);

any sums BDC pays as fines, or as clean up costs because of contamination of or from your
assels. Further, you will indemnify BDC and its employees and agenis from any liability or
costs incurred including legal defense costs. Your obligation under this paragraph continues
even after the Obligations are repaid and this agreement is terminated.

(h) at BDC's request, exacute and deliver further documents and inétruments and do all acts as BDC in
its absolute discretion requires to confirm, register and perfect, and maintain the registration and
perfection of, the Security interests;

{i) nd!ify BDC promptiy of:
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anything that may invalidate or otherwise impair the Intellectual Property;

(p) with respect to copyright forming part of the Intellectual Property, provide to BDC waivers of the moral
rights thereto executed by all contributors or authors of the copyrighted work;

(o) receive and hold in trust on behalf of and for the beneﬁt of BDC all procaeds from the sale or other
disposition of any Collateral;

(r). consent to BDC contacting and making enquiries of the Debtor’s lessors, as well as mumclpa! or other
government officials or assessors; and

(s) ohserve and perform the additional covenants and agreements set out in any schedules fo this
Security Agreement, including Schedule B, if any.

7.2 Any amounis required to be paid to BDC by the Debtor under this Clause 7 shall be immediately payable .
with interest at the highest rate borne by any of the Obligations until all amounts have been paid. :

7.3 This Security Agreement shall remain in effect until it has been terminated by BDC by notice of termination
to the Debtor and all registrations relating to the Security Agreement have been discharged.

8. INSURANCE
{it is your cbligaticn to thoroughly insure the Collateral in order to protect your interests and those of BDC. You wil follow the specific
requirements of the insurance coverage deseribed In this Clause.)

8.1 The Debtor covenants that while this Security Agreement is in effect the Debtor shall:

{a) maintain or cause to be maintained msurance on the Collateral with a reputable insurer, of kinds, for
amounts and payable to such person or persons, all as BDC may require, and in particular maintain
insurance on the Collateral fo its full insurable value against loss or damage by fire and all other risks
of damage, Including an extended coverage endorsement and tn the case of motor vehicles,
insurance against theft; :

(b) cause the insurance policy or poficies required by this Security Agreement to be assigned to BDC;
including a standard morigage clause or a mortgage endorsement, as BDC may require;

(c) pay all premiums respecting such insurance, and deliver all policies to BDC, if it so requires.

8.2 If proceeds of any required insurance becomes payable, BDC may, in its absolute discretion, apply these
proceeds to the Obligations as BDC sees fit or release any Insurance proceeds to the Debtor to repair, replace or
rebuild, but any release of insurance proceeds to the Debtor shall not operate as a payment on account of the
Obligations or in any way affect this Security Agreement or the Security Interests.

8.3 The Debtor will forthwith, on the happening of loss or damage to the Collateral, notify BDC and furnish to
BDC at the Debtor's expense any necessary proof and do any necessary act to enable BDC -

fo obtain payment of the insurance proceeds, but nothing shall limit BDC's right to submiit to the insurer a proof of
loss on its own behalf,

8.4 The Debtor hereby authorizes and directs the insurer under any required policy of insurance to include the
name of BDC as loss payee on any policy of insurance.and on any cheque or draft which may be issued respecting
a claim settlement under and by virtue of such insurance, and the production by BDC to any insurer of a notarial or
certified copy of this Security Agreement (notarized or certified by a notary- public or solicitor) shalil be the insurer's
complefe authority for so doing. .

8.5 If the Debtor fails to maintain insurance as required, BDC may, but shall not be obliged to, maintain or effect
such insurance coverage, or so much insurance coverage. as BDC may wish to maintain.

9. OTHER PROHIBITIONS
(You agree to not encumber your properly so as to interfere with the security interests or charges granted to BDG and you will not
dispose of any of the Coflateral except Inventory disposed of in the ordinary course of your business.)
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Without the prior written consent of BDC the Debtor will not:

(a) create or permit to exist any security interest in, charge, encumbrance or lien over, or claim against
any of its property, assets, undertakings including without limitation the Collateral which ranks or could
in any event rank in priority to or on an equal basis with any of the Security interests created by this
Securlty Agreement;

(b} grant sell, or otherwise assign any of its chatte! paper or any of the Collateral except only inventory
that is disposed of in accordance with Clause 10.2; or

{c) where the Debtor is a corporation
- (i) repay or reduce any shareholders loans or other debts due to its shareholders; or
(i) change its name, merge with or amalgamate with any other entity;

10. RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL
{You will preserve and protect all of the Collateral and not dispose of it without the consent of BDC. Any sales or other disposition will
result in yau helding the procedds In trust for BDC. Your responsibliities towards the Colfateral and any trust proceeds are Important to
BDC.)

10.4  Except as provided by this Security Agreement, without BDC's prior written consent the Debtor will not:
(a) sell, lease, license or otherwise dispose of the Callateral;
(b) release, surrender or abandon possession of the Collateral; or

{c) move or fransfer the Collateral from the jurlsd:cttons in which the Security Interests have been
perfected.

10.2  Provided that the Debtor is not in default under this Security Agreement, the Debtor may lease, sell, license,
consign or otherwise deal with items of Inventory only in the ordinary course of its business and for the purposes of
carrying on its business. , .

10.3  Any disposition of any Collateral, excepting sales of Inventory in the ordinary course, shall result in the
Debtor holding the proceeds in trust for and. on behalf of BDC and subject to BDC's exclusive direction and control,
Nothing restricts BDC's rights to attach, seize or otherwise enforce its Security Interests in any Collateral sold or
disposed, unless it is sold or disposed with BDC’s: prior written consent.

1. PERFORMANCE OF OBLIGATIONS .
(If you do not stricty do all those things that you have agreed to do In this Security Agreement BDC may perform those chligations but
you will be requlred to pay for them.) _

If the Debtor fails to perform its covenants and agreements under this Security Agreement, BDC may, but
shall not be obliged to, perform any or all of such covenants and agreements without prejudice to any other rights
and remedies of BDC, and any payments made and any costs, charges, expenses and legal fees and
disbursements (on a solicitor and its own client basls) incurred by BDC shall be immediately payable by the Debtor
to BDC with interest at the highest rate borne by any of the Obligations and shall be secured by the Security
Interests, until all such amounts have been paid.

12. ACCOUNTS
(Any dealing with the Collateral that rasults In an account belng created, or proceeds arising, Is of paricular importance to BDC. The
account, or proceeds, acts In substitution for the Collateral that has been sold, usually inventory. You will protect the account or
proceetts in favour of BDC.)

Notwithstanding any other provision of this Security Agreemant, BDC may collect, realize, sell or otherwise
deal with all or a portion of the Accounts in such manner, upon such terms and conditions and at any time, whether
before or after default, as may seem to it advisable, and without notice to the Debtor, except in the case of
disposition after default and then subject to the applicable ‘provisions of the Act, if any. All forms of payment
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received by the Debtor in payment of any Account, or as proceeds, shall be subject to the Security Interests and
shall be received and held by the Debtor In trust for BDC.,

13.  APPROPRIATION OF PAYMENTS
(BDC has the right to determine how funds it recelves will be applled In relatian to your toan facilty.)

Any and all payments made respecting the Obligations and monies realized from any Security interests
(including monies collected in accordance with or realized on any enforcement of this Security Agreement) may be
applied to such part or parts of the Obligations as BDC sees fit, and BDC may at any time change any appropriation
as BDC sees fit.

14, DEFAULT .
{You must comply with the payment and other obligations that you have made in favour of BDC. You must also strictly salisfy the
covenan's and agreements that you have mada [n this Security Agreement. Fallure to do so will be considered a dafault and BDC will
consider its legal remedies and possibly pursua them, This Clause defines the defaults and outlines your cbligations.)

414.1  Unless waived by BDC, the Debtor shall be in default under this Security Agreement and shall be deemed
_to be in default under all other agreements between the Debtor and BDC in any of the following events:

{a) the Debtor defaulis, or threatens to default, in payments when due of any of the Obligations; or

(b) the Debtor is In breach of, or threatens to breach, any term, condition, obligation or covenant made by
it to or with BDC, or any representation or warranty of the Debtor to BDC is untrue or ceases to be
accurate, whether or not contained in this Security Agreement; or

(c) the Debtor or a guarantor of the Debtor declares itself to be insalvent or admits in-writing its inability to
pay its debts generally as they become due, or makes an assignment for the benefit of its creditors, is
declared bankrupt, makes a proposal or otherwise takes advantage of any provisions for relief under
Bankruptcy_and Insolvency Act (Canada), the Companies Creditors’ Arrangement Act (Canada) or
similar legislation in any jurisdiction, or makes an authorized assignment; or

(d) a receiver, manager, receiver and manager or receiver-manager of all or a part of the Collateral is
appointed; or

(@) an order is made or a resolution is'passeﬂ for the winding up of the Debtor or a guarantor of the
* Debtor; or ’

{h  the Debtor or a guarantor of the Debfor ceases ar threatens to cease to carry on all or a substantial
part of its business or makes or threatens to make a sale of alf or substantially all of its assets; or

{g) distress or execution s levied or issued against all or any part of the Collateral; or
(h) i the Debtor is a corporation and any member or shareholder:
() commences an action against the Debtor; 0|:

(i) gives a notice of dissent to the Debtor in accordance with the provisions of ani/ governing
legislation; or :

(i) ifthe Debtor is a corporation and its voting control changes without BDC's prior written consent; or

(i  the Debior uses any monies advanced to it by BDC for any purpose other than as agreed upon by
BDC; or

(k) without BDC's prior written consent, the Debtor creates or permits to exist any securily interest,
charge, encumbrance, lien or claim against any of the Collateral which ranks or could in any event
rank in priority to or on an equal basis with any of the Security Interests; or .
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U

(m)

(n)

(0)

(p)

(s)

(r)

the holder of any other security interest, charge, encumbrance, lien or claim against any of the
Collateral does anything to enforce or realize on such security interest, charge, encumbrance, lien or
claim; or

the Debtor enters into an amalgamation, a merger or other similar amangement with any other person
without BOC's prior written consent or, if the Debtor is a corporation, it is continued or registered in a
different jurisdiction without BDC's prior written consent; or

BDC in good faith and on commercially reasonable grounds believes that the prospect of payment or
performance of any of the Obligations is impaired. or that any of the Collateral is or is about to be
placed in jeopardy or removed from the jurisdiction in which this Security Agreement has been
registered; or )

the lessor under any lease to the Debtor of any real or personal property-takes any steps to or
threatens to terminate such lease or otherwise exercise any of its remedies under such lease as a
result of any default by the Debtor; or

the Debtor causes or allows hazardous materials to be brought upon any lands or premises occupied
by the Debtor or to be incorporated into any of its assets, or the Debtor causes, permits, or fails to
remedy any environmental contamination upon, in or under any of its lands or assets, or fails to
comply with any abatement or remediation order given by a responsible authority; or )

any permit, license, certification, quota or order granted to or held by the Debtor is cancelled, revoked
or reduced, as the case may be, or any order against the Debtor is enforced, preventing the business

.of the Debtor from being carried on for more than 5 days or materially adversely changing t?_le

condition (financial or otherwise) of the Debtor’s business; or

if an individual, the Debtor dies or is declared incompetent by a court of competent jurisdiction.

185, ENFORCEMENT

(If a defaull occurs, BDC has numesous remedies and legal rights, Including enforcement of the Security Agreement according e this
Clause. You also have rights, provided by the Personal Propsrty Security Act and the common law In your jurisdiction.)

15.4  Upon any default under this Security Agreement BDC may declare any or all of the Obligations whether or
riot payable on demand to become immediately due and payable and the Security Interests will iImmediately become
enforceable. To enforce and realize on the Securlty Interests BDC may take any action permitted by law or in equity
as it may deem expedient and in particular, without limitation, BDC may do any of the following:

(@)
(b}

]

()

(e)

appoint by instrument a receiver, manager, receiver and manager or receiver-manager (the
"Receiver”) of all or any part of the Collateral, with or without bond as BDC may determine, and in its
absolute discretion remove such Receiver and appoint another in its stead;

enter upon any of the Debtor’s premisés at any time and take possession of the Gollateral with power
to exclude the Debtor, its agents and its servants, without becoming liable as a mortgagee in
possession; : '

preserve, protect and maintain the Collateral and make such replacements and repairs and additions
{0 the Collateral as BDC deems advisable;

dispose of all or part of the Collateral, whether by public or private sale or lease or otherwise, in such,
manner, at such price as can be reasonably obtained and on such terms as to credit and with such
conditions of sale and stipulations as to tile or conveyance or evidence of title or otherwise as to BDC
may seem reasonable, provided that if any sale, lease or other disposition is on credit the Debtor will
not be entitled to be credited with the proceeds of any such sale, lease or other disposition until the
monies are actually received;

register assignmenis of the Intellectual Property, and use sell, assign, license or sub-license any of
the Intellectual Property; and ‘
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()  exercise all of the rights and remedies of a secured party under the Act and any other applicable laws.

15.2 A Receiver appointed pursuant to this Security Agreement insofar as responsibility for its actions is
concerned shall be the agent of the Debtor and not of BDC and, to the extent permitted by law or to such lesser
extent permitted by its appointment, shall have all the powers of BDC under this Security Agreement, and in addition
shall bave power to:

(8 carry on the Debtor's business and for such purpose from time to fime to borrow money either
secured or unsecured, and if secured by granting a security interest on the Collateral, such security
interest may rank before or on an equal basis with or behind any of the Security interests and if it
does not so specify such security interest shall rank in priority to the Security Interests; and

(b) make an assignment for the benefit of the Debtor's creditors or a proposal on behalf of the Debtor -
under Bankruptcy and Insofvency Act (Canada); and

{) commence, continue or defend proceedings in the name of the Receiver or in the name of the Debtor
for the purpose of protecting, seizing, collecting, realizing or obtaining possession of or payment for

the Collateral; and
(d) make any arangement or compromise that the Receiver deems expedient.

15.3  Subject to the claims, if é_ny, of the creditors of the Debtar ranking in priority to this Security Agreement, all
amounts realized from the disposition of the Collateral pursuant to this Security Agreement will be applied as BDC,
in Its absolute discretion and to the full extent permitted by law, may direct as follows:

(a) in payment of all costs, charges and expenses (including legal fees and disbursements on a solicitor
and its own client basis) incurred by BDC respecting or incidental to:

(i}  the exercise by BDC of the rights and powers granted to it by this Security Agreement; and

(i)  the appointment of the Receiver and the exercise by the Receiver of the powers granted to it by
this Security Agreement, including the Receiver's reasonable remuneration and ali outgoings
properly payable by the Receiver;

(b}  in or toward payment to BDC of all principal and other monies (except interest) due in réspect of the
Obligations;

{¢)  inor toward payment to BDC of all interest remalning unpaid respecting the Obligations; and
(d) inpayment to those parties entitled thereto under the Act,

16. GENERAL PROVISIONS PROTECTING BDC ) '
(You have granted this Securlty Agreement to BDC In consideration by BDC advancing funds or providing credit'or a cradit facliity to
you. BOGC will not be responsible for debts or [fabilities that may arise except to the extent that it agrees to be responsible or lable In this
Securlty Agreement. If enforcement becomes necessary, BDC will act in good fith and In a commercially reasonable manner.)

16.1  To thefull extent permitted by law, BDC shall not be liable for any debts contracted by it during enforcement
of this Security Agreement, for damages to persons or property or for salaries or non-fulfilment of contracts during
any perlod when BDC shall manage the Collateral upon entry or seizure, nor shall BDC be liable to account as a
mortgagee in possession or for anything except actual receipts or be liable for any loss on realization or for any
default or omission for which a mortgagee in possession may be liable. BDC shall not be bound to do, observe or
perform or fo see to the observance or performance by the Debtor of any obligations or covenants imposed ugpon the

. Debtor nor shall BDC, in the case of sacurities, instruments or chattel paper, be obliged to preserve rights against
other persons, nor shall BDC be obliged to keep any of the Collateral identifiable. To the full extent permitted by law,
the Debtor waives any provision of law permitted to be walved by it which imposes greater obligations upon BDC
than described above. '

16,2 Neither BDC nor ahy Receiver appointed by it shall be liable or accountable for any failure o seize,.collect,
realize, sell or obtain payments for the Collateral nor shall they be bound to institute proceedings for the purposes of
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seizing, collecting, realizing or obtaining payment or possession of the Collateral or the preserving of any right of
BDC, the Debtor or any other party respecting the Collateral. BDC shall also. not be liable for any misconduct,
negligence, misfeasance by BDC, the Receiver or any employee or agent of BDC or'the Receiver, or for the
exercise of the rights and remedies conferred upon BDC or the Receiver by this Security Agreement.

16.3 BDC or any Receiver appointed by it may grant extensions of time and other indulgences, take and give
securlties, accept compromises, grant releases and discharges, release any part of the Collateral to third parties and
otherwise deal with the debtors of the Debtor, co-obligants, guarantors and others and with the Collateral and other
securiies as BDC may see fit without liability to BDC and without prejudice to BDC's rights respecting the
Cbligations or BDC's right to hold and realize the Collateral. : . ‘

16.4 BDC in its sole discretion may realize upon any other security provided by the Debtor in any order or
concurrently with the realization under this Security Agreement whether such security is held by It at the date of this
Security Agreement or is provided at any time in the future. No realization or exercise of any power or right under
this Security Agreement or under any other security shall prejudice any further realization or exercise until all
Obligations have been fully paid and satisfied. .

"16.5  Any right of BDC and any obligation of the Debtor arising under any other agreements between BDC and
the Debtor shall survive the signing, registration and advancement of any money under this Security Agreement, and -
no merger respecting any such right or obligation shall eccur by reason of this Security Agreement. The obligation, if
any, of the Debtor to pay legal fees, a commitment fee, a standby fee or administration fees, under the terms of
BDC's commitment letter with the Debtor shall survive the signing and registration of this Security Agreement and
BDC’s advancement of any money to the Debtor and any fegal fees, commitment fees, standby fees or
administration fees owing by the Debtor shall be secured by the Collateral.

16.6 In the event that BDC registers a nofice of assignment of Intellectual Property the Debtor shall be
~ responsible for and shall indemnify BDC against all maintenance and renewal costs in respect thereof, and any
costs of initiating or defending litigation, together with all costs, liabifities and damages related thereto,

16.7 Notwithstanding any taking of possession of the Coliateral, or any other action which BDC or the Receiver
may take, the Debtor now covenants and agrees with BDC that if the money realized upon any disposition of the
Collateral Is Insufficlent to pay and satisfy the whole of the Obligations due to BDC at the time of such disposition,
the Debtor shall immediately pay to BDC an amount equal to the deficiency between the amount of the Obligations -
and the sum of money realized upon the disposition of the Collateral, and the Debtor agrees that BDC may bring
action against the Debtor for payment of the deficlency, notwithstanding any defects or irregulariies of BDC or the
Receiver in enforcing its rights under this Security Agreement. )

17. APPOINTMENT OF ATTORNEY
{You appoint BDC your attomey for specific matters.)

The Debtor hereby irevocably appoints BDC or the Receiver, as the case may be, with full power of
substitution, as the attomey of the Debtor for and in the name of the Debtor to do, make, sign, endorse: or execute
under seal or otherwise all deeds, documents, transfers, cheques, instruments, demands, assignments, assurances
or consents that the Debtor is obliged to sign, endorse or execute and generally to-use the name of the Debtor and
to do everything necessary or incidental fo the exercise of all or any of the powers conferred on BDG, or the
Receiver, as the case may be, pursuant fo this Security Agreement. This grant and authority shall continue and
survive any mental infirmity or legal incapacity of the Debtor subsequent to the execution hereof:

18, CONSOLIDATION
(Should yau wish to redeem the Security Interest, BDC may require you to also pay other obligations to It before discharging its Securlty
Intarests.)

For the purposes of the laws of all jurisdictions in Canada, the doctrine of consolidation applies to this -
Security Agreement. ' T

19, NO OBLIGATION TO ADVANCE
(BDC determines, In the end, whelher any advances or further advances under the loan facility will be made.)
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Neither the preparation and execution of this Security Agreement nor the perfection of the Security Interests
or the advance of any monies by BDC shall bind BDC to make any advance or loan or further advance or loan, or
extend any time for payment of any indebtedness or liability of the Debtor to BDC. ' '

20. WAIVER .
. {Indulgences granied by BDC should not be taken for granted.)

BDC may permit the Debtor to remedy any default without waiving the default so remedied. BDC may from
time to time and at any time partially or completely waive any right, benefit or default under this Security Agreement
but such waiver shall not be a bar to or a waiver of any such right, benefit or default thereafter, or of any other right,
benefit or default under this Security Agreement. No waiver shall be effective unless it is in writing and signed by
BDC. No delay or omission on the part of BDC in exercising any right shall operate as a waiver of such right or any
other right. -

21, NOTICE
(This Clause describes how the various notices referred fo in this Security Agreement may be given.}

Notice may be given to elther party by prepaid mail or delivered to the party for whom it is Intended, at the
principal address of such party provided in this Security Agreement or at such other address as may be given in
writing by one party to the other, and any notice if mailed shall be desmed to have been given at the expiration of
three business days after mailing and if delivered, on delivery. -

22. EXTENSIONS
(Your dutles and responsibilies to BOC remaln in place regardless of any concems you may have about the loan facllity or BDC's
actions.} '

_ BDC may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges, refrain from perfecting or maintaining perfection of
security Interests, and otherwise deal with the Debtor, the Debtor’s account debtors, suretles and others and with the
Collateral and other securlty interests as BDC may see fit without prejudice to the Debtor’s liability or BDC's right to
hold and realize on the Security interests,

23. NO MERGER
{Except as agreed upon In the Security Agreement or anothar coniract specifically discussing this peint, this Secunty Agreement 5 an
Independent obligation an your part.) '

This Security Agreement shall not create any merger or discharge of any of the Obligations, or any
assignment, transfer, guarantee, lien, contract, promissory note, bill of exchange or security interest of any form held
or which may be held by BDC now or in the future from the Debtor or from any other person. The taking of a
judgment respécting any of the Obligations will not operate as a merger of any of the covenants contained In this
Security Agreement, .

24. - RIGHTS CUMULATIVE
(This Agreement describes some rights and remedles of BDC. BBC also Is entitled to rely on all other rights and remedies avallable to it
In taw and In any other agreements it has entered into with you.)

BDC's rights and remedies set out in this Security Agreement, and in any other security agreement held by
BDC from the Debtor or any other person fo secure payment and performance of the Obligations, are cumulative
and no right or remedy contained in this Security Agreement or any other security agreements is. intended to be
exclusive but each will be in addition to every other right or remedy now or hereafter existing-at law, in equity or by
statute, or pursuant to any other agreement between the Debtor and BDC that may be in effect from time to time.

25, ASSIGNMENT
{Should BDC assign or ransfer or otherwise deal with this Securlty Agreement on its own behalf, you agree that the Security Agreement
shall remain binding and effective upon you.)

BDC may, without notice o the Debtor, at any time assign or transfer, or grant a security interest in, all or
any of the Obligations, this Security Agreement and the Security Interests. The Debtor agrees that the assignee,
transferee or secured party, as the case may be, shall have all of BDC's rights and remedies under this Security
Agreement and the Debtor will not assert as a defance, counterclaim, right of set-off or otherwise any claim which it
now has of may acquire in the future against BDC in respect of any claim made or any action commenced by such
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assignee, transferee or secured party, as the case may be, and will pay the assigned Obligations to the assignee,
transferee or secured party, as the case may be, as the said Obligations become due.

26. SATISFACTION AND DISCHARGE

(Until this Securlty Agreement Is terminated and any reglstrations refating to It are discharged, the Secusily Agreement wilt remaln -

affective aven though the Indebtedness to BDC may have been paid.)

Any partial payment or satisfaction of the Obligations, or any ceasing by the Debtor to be indebted to BDC
shall not be a redemption or discharge of this Security Agreement. The Debtor shall be entitled to a release and
discharge of this Security Agreement upon full payment and satisfaction of all Obligations, and upon written request
by the Debtor and, subject to applicable law, payment to BDC of an administrative fee to be fixed by BDC and
payment of all costs, charges, expenses and legal fees and disbursements (on a solicitor and his own client basis)
incurred by BDC in connection with the Obligations and such release and discharge. The Debtor shall, subject to
applicable law, pay an administrative fee, to be fixed by BDC, for the preparation or execution of any full or partial
release or discharge by BDC of any security it holds, of the Debtor, or of any guarantor or covenantor with respect to
any Obligations. ’

27. ENVIRONMENT
The Deblor represents and agrees that:
(a) it operates and will continue to operate in cdnformity with all applicable environmental laws,
regulations, standards, codes, ordinances and other requirements of any jurisdiction in which it carries
on business and will ensure lts staff is trained as required for that purpose;

(b) it has an environmental efnergency response plan and all officers and employees are familiar with
that plan and their duties under it;

(c) it possesses and will maintain all environmental licences, permits and other govemmental
approvals as may be necessary to conduct its business and maintain the Collateral;

(cf) there has been no complaint, prosecution, investigation or proceeding, environmental or otherwise,
respecting the Deblor’s business or assets including without limitation the Coliateral;

( it will advise BDC immediately upon becoming aware of any environmental problems relating to its
business or the Collateral,

(@) it will provide BDC with copies of all communications with environmental officials and all
environmental studies or assessments prepared for the Debtor and it consents'fo BDC contacting and
making enquiries of environmental officials or assessors; .

(h) it will from time to time when requested by BDC provide to BDC evidence of its full compliance with .
the Debtor's obligations in this Clause 27,

28, ENUREMENT

This Security Agreement shall enure to the benefit of BDC and its sticcessors and assigns, and shall be
binding upon the Debtors and its heirs, executors, administrators, successors and any assigns permitted by BDC, as
the case may be. - . :
29, INTERPRETATION
291  Inthis Security Agreement:

(@) "Collateral” has the meaning set out in Clause 1 and any reference to the Collateral shall, unless the
context otherwise requires, be deemed to be a reference to the Collateral in whole or in part;

General Security Agreement (In-House) Page 14
Rev. March 2016



(b) "the Act® means the Personal Property Securify Act of the proviﬁce in which the business centre of
BDC is located, as described on page 1 of this Security Agreement, and all regulations under the Act,
as amended from trme to time,

29.2 Words and expressions used in this Security Agreement that have been defined in the Act shall be
interpreted in accordance with their respective meanings given in the Act unless otherwise defined in this Security
Agreement or unless the context otherwise requires. : :

20.3  The invalidity or unenforceability of the whole or any part of any clause of this Security Agreement shali not
affect the valldity or enforceabllity of any other clause or the remainder of such clause of this Security Agreement,

29.4 The headings used in this Security Agreement have been inserted for convenience of reference only and
shall not deﬂne. limit, alter or enlarge the meaning of any provision of this Security Agreement. .

29,5 This Security Agreement shali be governed by the laws of the province referred to in subclause 29.1(b). For
enforcement purposes, the Debtor hereby attorns to the jurisdiction of the courts and laws of any province, state,
-territory or country in which BDC enforces its rights and remedies hereunder.
30, COPY OF AGREEMENT AND FINANCING STATEMENT
The Debtor:
(a) acknowledges receiving a copy of this Security Agreement; and
(b) fIf the Act so permits, waives all rights to receive from BDC a cdpy of any financing statement or
financing change statement filed, or any verification-statement or other document received at any time
respecting this Security Agresment.
31. TIME
Time shall in all respects be of the essence.

az, INDEPENDENT ADVICE

The Debtor-acknowledges having received, or having had the opportunity to recelve independent legal and
accounting advice respecting this Security Agreement and its effect. ‘

33. PARENTHETICAL COMMENTS

] The Debtor acknowledges and agrees that the comments in parentheses are intended to provide a brief but
not thorough indication of the intent of the legal provisions that follow in each subsequent clause, and do not form
" part of this Security Agreement.

34, THE COMMITMENT LETTER

BDC has extended an offer of financing or a commitment letter to the Debtor relating to the loan facilities
secured by this Security Agreement. The Debtor acknowledges and agrees that in the event of any discrepancy
between any term of this Security Agreement and any term of the commitment letter, the terms of the commitment
letter shall apply and take precedence over the terms of this Security Agreement.

General Security Agreament (In-House) Page 15
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35. WAIVER

1 HAVE READ AND UNDERSTOOD THE GENERAL SECURITY AGREEMENT GRANTED TO THE
BDC WITH RESPECT TO ALL THE INDEBTEDNESS, LIABILITIES AND OBLIGATIONS OWED OR THAT
MAY BECOME DUE AND PAYABLE BY ME TO THE BDC; | UNDERSTAND THE NATURE OF AND ALL
CONSEQUENCES ASSOCIATED WITH THE EXECUTION AND DELIVERY OF THE GENERAL SECURITY
AGREEMENT; AND | ACKNOWLEDGE AND CONFIRM THAT ! HAVE EITHER OBTAINED INDEPENDENT
LEGAL ADVICE IN CONNECTION WITH THE EXECUTION AND DELIVERY OF THE SECURITY
DOCUMENTATION OR HAVE VOLUNTARILY DETERMINED NOT TO SEEK SUCH INDEPENDENT LEGAL
ADVICE. : -

IN WITNESS WHEREOF the Debtor has hereunto set his hand and seal or has affixed its corporate seal duly
attested by the hand(s) of its proper officer(s) in that behalf, on the day and year first above written.

NTARIO IN
/

Per _ & 2=
Z8atfur Rahman, ‘
Authorized Signing Officer

| have the authority to bind the Corporation.

Goneral Security Agreement (In-House) Page 16
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SCHEDULE “A”
Subclause 1.1(a):

1. the following specific items, even though they may be includéd within the descriptions of Collateral (insert
description by item or kind):

2, the following serial numbered goods:

Serial No. (re motor vehicles & trailers, etc.) Year  Make and Model
3. Location(s) of the Coliateral.
General Security Agreement {In-Housa) Pags 17
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OHDS

~Th§ Businass Dévelopmenl Bank of -Ganada (“BDC") has agreed to make a loan of §65,000.00, 2ccount number 074037-03
(the “Loan”), to “Synergy Stamping Inc.” {the “Borrower”) according to the terms of the lefter of offer dated May 26" 2017 {the
"Lettar of Offer") and the guarantons) agrea(s) to guarantes the obilgations of the Bomower under the Loan.

GUARANTEE

Each pérly signing below (the “Guarantor’), on a joint and several basis, unconditionally guaranteas payment to BDC of ali
amounts owlng under the Loan, together with Interest from the date of demand plus fees and costs Incurred by BDC in the
enforcement of this Guarantee,

This guarantes extends to all future advances and readvances of the Loan.

The Guarantor warrants that there aré no agmemenis. representations and conditions that have been relied upon by the

Guarantor that are not expressed In this Guarantee, Furthermore, the Guarantor shall not rely upon any representation made

by BDC in respect of tha liability of the Guarantor under this Guarantee unless such representation is in writing executed by

- BDC and no agreement has the effect of diminishing or discharging the liability of the Guarantor under this Guarantee unlsss
tha agreement Is in writing and executed by BDG. -

 This cbligetion to péay will not be reduced or discharged for any reason, Including, without limitation:

= The giving of time or other indulgences to the Borower.

Changes to tha Loan tarms and conditions Including changes in the rate of interest or repayment terms.

Amendments or extenslons or renawals to the Leller of Offer and this Guarantee.

Any agraemant or compromize that has the effect of diminlshing or extinguishing the lability of the Borrower.

Any other event, circumstanca or fact, Including without imitation, any act or omission (whether negligent or otherwisa),

of BDC or the Borrower, which'would, at law or at squily, constitute or give rise to a defance to this Guarantee. .

Faflure of BDC to seek recourse agalnst the Borrower. |
* The release of any obligation to pay including the obligation of any Guarantor. If mora than one person guarantees any
of the obligations of the Berrower lo BDC under this Guarantes, BDC may release any Guarantor without reducing or

_ digcharging tiga liablltty of any remaining Guarastor. ~

The Guarantor's liabllity under this Guarantee will continue until all liablittes of the Bormawar under the Loan are rapaid In full. By
signing below the Guarantor acknowledges having read and understood this Guarantea and has either obtained independent
legal advice In connection Wwith this Guarantee or has voluntarlly detarminad not to seak such independent lega!l advice. This
guarantes may be signed In counterparts, each of whicki shall be deamed an original.,

Signed this_Z9/4 day of mMEY 20173
1888366 Ontasio Inc. P
MP _

Salfur Rah}nnw

CLICS Guarantee Common Law August 19, 2015
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in the affidavit of SAIFUR RAHMAN
subscribed and sworn to before me,
this _ 28" day of February, 2019
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eocin; 10008230303
Letter of Offer dated May 26, 2017

Synergy Stamping Inc.
1830 Meyerside Drive
Mississauga; ON
L5T1B84

- Aftentiori of: Mr. Saifur Rahman

Re: Loan(s) No. 074037-03

Business Development Bank of Canada (“BDC") is pleased o offer you the following loan(s)
(hereinafter individually or collectively referred to as the “Loan”) according to the terms of
this tefter (the “Letter of Offer”):

Loan 074037-03 in the amount of $65,000.00 _
The Lelter of Offer is open far acceptance until June 5, 2017 (the “Acceptance Date”) after
which date it will become null and vold. .

This Loan is in addition to the exisfing CDN doflar loan{s) on which $28,475.00 is
outstanding.

LOAN PURFOSE AND FUNDING |
Loan Purpose
Working Capital 65,000.00
‘ . " 65,000.00
Funding , '
BDG 074037-03 _ 66,000.00
65,000.00

No change to the Loan Purpose or Funding may be made without BDC's prior written
consent. The proceeds of the Loan may only be used for the Loan Purpose.

BORROWER |

Synergy Stamplng Ing; (the “Borrower”)
" GUARANTOR

Zbigniew J Toczek .

2478 ArganGR, S(E4 310
“w-"". |'.'B )

RI.MV!.O



' LETTER OF OFFER Synergy Stamping Inc. - 074037, May 26, 2047

Saifur Rahman

- {Hereinafter individually or collectively referred to as the “Guarantor”). The terms of each
guarantee are set forth in the Security section below.

INTEREST RATE oo

Loan 074037-03

Floating Rate: BDC's Floating Base Rate plué a variance of 2,.30% per year (the "Variance
03"). On the date hereof, BDC's Floating Base Rate is 4.70% per year.

BDC's Floating Base Rate is defined as the annual rate of interest announced from time to
time as BDC's floating rate then in effect for determining floating interest rates for Canadian
dollar foans. It shall vary automatically without notice to BDC clients upon each change in
BDC's Fioating Base Rate.

3

| INTEREST CALCULATION |

Calculated monthly on each Loan fromthe date of disbursement, Interest on arrears is
calculated and compounded monthly at the rate applicable to each Loan.

REPAYMENT |

All payments must be made by pre-authorized debit from your bank account and wili be
applied in the following order: 1) prepayment indemnity, 2) protective disbursement, 3)
standby fees, 4} arrears of fees, interest and principal, 5) current balances of fees, interast
and principal, 6) cancellation fees and 7) other amounts. :

The balance of the Loan in principal and interest and all other amounts owing pursuant to the
Loan shall become due and payable on the Maturity Date (the “Maturity Date”).

Loan 074037-03

Regular

=
1 Onge 1,100.00 20-12-2017 20-12-2017

71 Monthly 900.00 20-01-2018 20-11-2023

In addition, interest is payable monthly on the 20" day of the month {the "Paymént Date 03")
‘commencing on the next occurring Payment Date 03 following the first advance on the Loan,

- Maturity Date: November 20, 2023 (the “Maturity Date 03",

Page 2



LETTER OF OFFER Synergy Stamping Inc, - 074037, May 26, 2017

PREPAYMENT |

Annual Prepayment Privilege: Provided that the Borrower is not in default of any of its
obligations to BDC, the Borrower may, ance in any 12 month period, prepay up to 15% of the
outstanding principal on any Loan without indemnity. The first prepayment can be made at
any time more than one year after May 26, 2017. The prepayment privilege is not cumulative
and each prepayment on an individual Loan must be at least 12 months subsequent to the
last prepayment on that same loan. The prepayment privilege is not fransferable from one
individual Loan to another and is not applicable if any l.oan is being repaid in fuil.

Partial indemnity: At any time, if your loan is on a floating interest rate, three months further
interest on the principal prepaid, or if the Loan is on a fixed interest rate, three months further
interest together with an Interest Differential Charge. The Interest Differential Charge is a
present value amount calculated by determining the difference between BDC's Base Rate
then applicable to the Loan and the carresponding BDC Base Rate at the time of prepayment
multiplied by the principal that would have been ouistanding at each future Payment Date
until the next Interest Adjustment Date or the maturity of the principal if earlier.

SECURITY . . §

The Loan, interest on the Loan and all other amounts owing under the Loan shall be secured
by the following (the *Security”): :

Loan 074037-03

1. Joint and Severjé_i Guarantee of Saifur Rahman and Zbigniew J Toczek for 100% of
the outstanding loan balance. The guarantors agree that they are personally
responsible for the payment of the canceliation, standby and legal fees.

2. Corporate guarantee of 1696306 Ontario Inc. for the full amount of the Loan. The
guarantor agrees that it is directly responsible for the payment of the canceliation,
standby and legal fees.

DISBURSEMENT 1.

J

Funds shall be disbursed to solicitor or notary unless otherwise authorized and as follows:

Loan 074037-03

1. When all reequired security and conditions as set out in Letter of Offer have been
completed to BDC's satisfaction, working capital funds will be disbursed to client bank
account as per PAP. Invoices evidencing working capital expenditures are not
required. )

CONDITIONS PRECEDENT |

Any obligation to make any advance under the Letter of Offer is subject to the following
conditions being fulfilled to the satisfaction of BDC:

1. Security in form and substance satisfactory to BDC,

Page] 3



LETTER OF OFFER Synergy Stamping inc. - 074037, May 26, 2017

2. Provision of documents evidencing expenditures under the Loan Purpose, if
applicable.

3. No material adverse change.

4. Satisfaction of all applicable dishurserment conditions contained in the Disbursement
section of this Letter of Offer.

5. No Default shall have occurred.
COVENANTS |

The Borrower;

- Confirms that the information in the Application for Financing and all information
provided to BDC by the Borrower or on the Borrower's behalf is true.

- Agrees to comply with laws and regulations, including but not limited to environmental
laws, applicable to the Borrower and its business.

- Authorizes BDC to obtain relevant information from any party for the purpose of
evaluating the financial condition of the Borrower or its business.

-~ Agrees to obtain BDC's prior written consent a).{o change the nature of the business;
b) fo amalgamate, merge, acquire or otherwise restructure the business or create an
affiliated company; ¢) to sell or transfer shares or any interest in a partnership or
limited partnership or frust or change the effective voting control {as determined by
BDC).

- Agrees fo refrain from conducting, or permitting to be conducted, any activity which
BDC has described as an “Ineligible Activity" in the Application for Financing and
acknowledges that this covenant applies to any entity that controls, i$ controlled
by, or is under common control with, the Borrower.

' - Agrees to keep secured assets insured against physical damage and other losses on
an "All-Risks" Basis including Equipment Breakdown {(or Boiler & Machinery) where
applicable, for their full replacement value and to name BDC as loss payee as its

- Interests may appear and to ensure that a standard mortgage clatse ba included. in
all policies insuring real property and to maintain all policies of insurance m effect for
the duration of the Loan.

t

REPORTING OBLIGATIONS

The Borrower (and if applicable the corporate Guarantor) shall provide to BDC wnthm 90 days
of its (their) fiscal year end the following financial statements:

Synergy Stamping Inc. Notice to Reader ' © Annual March

1696308 Ontario Inc. Notice to Reader i Annual March

and such other financial and operating statements and reports as and when BDC may
reasonably require, ’

Page | 4



LETTER OF OFFER Synergy Stamping Inc. - 074037, May 26, 2017

IO

DEFAULT I

- Any representation to BDC is false.

- Failure to make any payment or to comply with the terms of this Letter of Offer or any
Security or any other agreement betwegen the Borrower and/or the Guarantor and
BDC in respect of this loan or any other loan.

- Insolvency or bankruptcy or failure to perform obligations to other creditors.

- Cessation of business. . ‘

- Fallure to comply with terms of any loans for account number(s) 112896 shall
constitute a default under this Loan.

The accurrence of any of the above events by the Borrower constitutes a Default at which
time BDC may demand immediate payment of the Loan and enforce the Security.

FEES |

PAYABLE BY BORROWER AND GUARANTOR:

Cancellation: If the Borrower does not draw on the Loan by the Lapsing Date indicated
below (the “Lapsing.Date"), the Loan shall lapse and be cancelled and the Borrower and the
Guarantor shall pay BDC the applicable cancefiation fee indicated below. If the Loan is
partially disbursed on the Lapsing Date, the Borrower and the Guarantor shall pay BDC a
percentage of the canceitaliofh fes in,proportion to the percentage of the Loan that is
cancelled. No cancellation fea will be payable if 50% or more of the Loan has been
disbursed.

Loan 074037-03

Lapsing Date: May 26, 2018 (the “Lapsing Date 03").
Cancellation Fee: $1,950.00 (the “Canicellation Fee 03°).

Standby: Commencing on'the date indi?:ated below, and payable monthiy. a fee calculated
at a rate indicated below on the portion of the Loan which has not been advanced or
cancelled. This date is subject fo change if you change your interest rate plan.

Loan 074037-03

Rate: 1.50% perannum..

Date: November 26, 2017

Legal: Fees:' and expenses, payable on demand, incurred by BDC in connecti;:m with the
plécing of the Loan and the Security‘Including the enforcement of the Loan and the Security,
whether or not any documentation is-entered into or any advances made.

PAYABLE BY BORROWER:

LoaﬁiManagement: Payable annually on the Payment Date immediately following each
anniversary of the first disbursement date.

L.oan 074037-03

Page|s .



LETTER OF OFFER Syneray Stamping Inc. - 074037, May 26, 2017

$150.00 per year (the “Management Fee 03")

Transaction and Administration: The Standard Loan Amendment, Security Processing
and administration fees for the handling of the Loan.

SUCCESSORS AND ASSIGNS |

The Letter of Offer shall be binding on the Barrower and its respective successors and
assigns. BDC may assign, sell or grant participation in (a “transfer”) all or any part of its
rights and obligations under the Letter of Offer to any third party, and the Borrower agrees to
sign-any documents and take any actions that BDC may reasonably require in connection
with any such transfer. -

_ ANTI-MONEY LAUNDERING / KNOW YOUR CLIENT J

The Borrower and each Guarantor acknowledge that, pursuant to prudent banking practices
in respact of “knowing your client”, BDC, in compliance with its internal policies, Is required to
verify and record information regarding the Borrowar and each Guarantor, their directors,
authorized signing officers, shareholders and other Persons in cantrol of the Borrower and
each Guarantor. The Borrower and each Guarantor agree to promptly provide all such
information, including supporting documentation and other evidence, as may be reasonably
requested by BDC in order to comply with internal policies and applicable laws on anti-
money laundering and anti-terrorist financing.

ACCEPTANCE - |

By original signature, fax, or any othsr alactronic means acceptable to BDC.

4

LANGUAGE CLAUSE . |

The parties have expressly requested that this Letter of Offer and all related dociments be
drawn up in the English language. Les parties reconnaissent laur volonté expresse que la
présents lettre d'offre ainsi que tous les documents qui s'y rattachent solent rédigés en
langue anglaise.

GOVERNING LAW |

- This Letter of Offer shall be governed by and construed in accordance with the laws of the
jurisdiction in which the Business Centre of BDC is located as shown on the first page of this
~ Letter of Offer.

Page |8



LETTER OF OFFER Synergy Sjamping.Inc. - 074037, May 28, 2017

Shouid you have any questions regarding the Letter of Offer, do not hesitate to com'munfcate
with one of the undersigned. .

A

e bowns

Vineetha Kularajendram

Client Relationship Officer Senior Account Manager
Phone; (905) 566-6125 Phone: (905) 803-7993

Fax: (905) 566-6425 Fax: {805) 566-6425
jamle.downs@bdc.ca vineetha.kularajendram@bdc.ca

Page |7
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ACCEPTANCE

.

We accept the terms and conditions this_,j o

Synergy Stamping Inc.

Page| 8
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This is Exhibit "G referred to
in the affidavit of SAIFUR RAHMAN
subscribed and sworn to before me,
this _ 28" day of February, 2019
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Yehick/Equipnent Spevifie PPEA Confirmativn

§ REBC Royal Bani”

PPRA (.;UNE‘}RE'&'IATK}N FOR SPECIFIC VEHICLE(S) AND/OR FQUIPMENT

Royel Bank of Conada
‘ Commercial Fnanciat Services
Qctober 19, 2016 25 Milverton Drive (A Hurontario)
Mississaugs Ontarln, LSR 362
Faxdh (905) 568-3182

{ear Sirs
Her 1696306 Ootarie Ine {the “Dehior™
Royal Bunk of Canada (“Royal Banl)
Buginess Development Bank of Canada {(“you®, “vour™)

Royal Bank hereby refers fo the following registration{s) {the “Existing Registration{s)"} filed against
the Debtor in favour of Royal Bank governed by the Personad Property Security Act Ontario, under which
Royal Bank claims o security interest in certain personal property and/or in all present and afier-acquired
personal property of the Debifor:

File Mo, and/or Registration No.

75236014
676482337
876670434

For value received, Royal Bank hereby confirms that Royal Bank will not assert any priority over you
based on the Existing Regisiration(s) with respect 1o the vehiele(s) and/or cquipment of the Debtor
described in Schedule “A” hereto (the “Specified Collateral™} and, in respect of the Existing
Registration(s), hereby agrees fo postpone and subordinate in your fvour s sccurity interest in the
Specified Collateral and the proceeds thereofl For Turther clarification, this letter does not affect Royal
Bunk’s security interest under the Existing Registration(s), other than in respect of the Specified
Collateral.

The security interest evidenced by the Existing Registration{s} has not been assigned.

This letter shall enure to the benefit of and shall be binding upon you, Roval Bank, and our respective
suecessors and assigns.

Yourrs truly,

ROYALBANK OF CANADA

A

By: #7487
drign Mahon

Namb: A
Title: Commercial Account Manager



YehichvEquipment Specific PPSA Confiemation

Royal Bankof Canada
Comnarcial Financial Servines )
I 25 Mitvarion Drive AL Hurondaris
SCHEDULE “A” Mississaugs Ontatic, LER 362

Fax #; (905} 5683162

Rel#20806

TRUMPF TC-2020 22 Ton ONC Punch With Lincar Tool Charger

AGE: 2008

Equiped Witl::

Boch Type 3 ONC Control

Ball Table

19 Station Linear Tool Changer

Approx. {20) Tooling Certridges

All available machine manuals

Flours on Meter 11542 Hrs
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in the affidavit of SAIFUR RAHMAN
subscribed and sworn to before me,
this _ 28" day of February, 2019
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MNew Enquiry
Enquiry Result

Main Menu

File Currency: 24FEB 2019

<] 4
IAII Pages 'I a m

Note: All pages have been returned.

_BusinessDebtor
Search Conducted On SYNERGYSTAMPINGING.
‘File Currency ‘24FEB 2019
Bl egh bt SRR ;?'i'lé"N't':r'ﬁ't'aefmfléér'z'ii'lym .:'c."f B "ﬁa'gue'
o b7S2sBO23 1 3
FORM AC.FINANCING STATEMENT / CLAIM FOR'LIEN
ECautio'n' :P'ag'e. of ':'l"otai' '
‘Fiting : ‘Pages
I oot

Type of Search_

‘of  ExpiryDate
__Pages -

Motor Vehicle
_ St_:_hedui_e

‘File Number ;Registration Num'ber

6?5256023 01 .. ........ e i

Individual Debtor  DateofBirth  First Given Name Initial

‘Business Debtor ‘Business Debtor Name
_Address S ciy
_ UNIT 6-8, 1030 KAMATO ROAD "MISSISSAUGA

individual Debtor

DateofBith  FirstGiven Name Cnitial

‘Business Debtor ::Bﬁsiness Débto'r'l\llanie )

_Address oy

Secured Party / Lien Claimant | I
YALBANKOF CANADA e

RO BMIOP VR, .. g
180 WELLINGTON STW 3RD FLR TORONTO

Secured Party

.Consumer
‘Goods

Collateral

Inventory Equipment Accounts Other
Classification : :

Motor Vehicle Amount!
;Inc!uded ; ;

Motor Vehicle | ~ Model

Description

General Collateral
Description

Registering Agent
.CANADIAN SECURITIES REGISTRATION SYSTEMS
ddress

Registering Agent

CONTINUED

. BURNABY |

Status

RegisterediReglstration :
Under  Perod

P PPSA 5

Surname

:‘OIntario C'oi'hbratioh'
_Number

Province Postal Cade
ON .

Lawass

‘Surname

‘Ontario Corporation
.;Number

Province _Postal Code

Provmce . Postalccde
ON ‘M5J 1J1

 Dateof = NoFixed
Maturity : Maturity Date °
or

Province _Postal Code
BC . VG388



Type of Search Business Debtor

fSearch Conducted SYNERGY STAMPING INC.

On :

File Currency ~ 24FEB 2019 -

ool SR Flle “.F'a'rh“i'l'y . é'df ”“"””'F"ége' . o Pages
. Number . Families :

, 675256023 1 i3 2.

R: :IN_i":CHANE--.S’?ATEMENT:I CHANGE STATEMEN .
‘Caution Page of fTotaI Motor Vehicle Schedule fRegist:ation Number ”Reglstered Under
Filing Pages ~ Attached
S e oo ‘ 20161118 1437 15309151 '

iRre'cord Ref'erenc'ed'iFif'e' Number h PageNo Specnf:cPageChangeRequrred "R'ehéwél'c'on"ect' Périod
1 . ... .. Amended Amended Years
.. G7szs6023 0 X . . BRENBWAL B

Reference Debtor/ First Given Name ‘ ' S Initial ‘Surname
Transferor I A e

Business Dobtor Name
. /SYNERGY STAMPING ING.

Other Chiange  Other Change

Reason / Description Reason / Description

Debtor/ Transferee Date of Birth  FirstGivenName  niial  Sumame

Corporation
.Numbe

) iAddfess e e . e Clty ”_I;"'rév'i'n'c';éfﬁ‘bstall 5
; : ;Code

:A.ssi.gr.lor Name . :A_s_sisnof Nar:ng: e e e e e

SecurcdParty  Secured party, lien claimant, assignee

i T B
' 3 e Code

Coliateral Consumer :Inventory Equipment:Accounts Other Motor Vehicle Amount Date of Maturity | No
‘Classification Goods : Included or ¢ Fixed

: : ‘Maturity
. Date :

MotorVehic]e i T ViN SR
Description s At

General Collateral General Collateral Description .
Description S

Registering Agent  Registering Agent or Secured Party/ Lien Claimant S
CAADIAN SECURITES REGISTRATIN SYSTeNs ‘
Addrass ‘City ' Prdvinc'efPo's'tal' h
5 .. Code
MZENORLANDAVENUE — BURNABY BC V56358

END OF FAMILY



.Type of Search o
Search Conducted On
:Flie Currency

File Number
677739809
Individual Debtor

‘Business Debtor

Individual Debtor

Business Debtor

Address e 1 R

Secured Party

Caliatarap

Classification

ot Vehiate Year

‘Pescription

General Collateral
:Description

Registering Agent

END OF FAMILY

‘ 7 1677739609 ;2 3
FORM: 1C FENANCENG SATEMENT 1:CLAIM FOR LIEN
. Flling

Dateof Birth

"iBusmess Dei)tor
_:_SYNERGY STAMPING INC
_24FEB 2019

File Number Famuy o |
; Families ...

Total
?ages o

.00t 001

‘Caution Page of ‘Motor Vehicle

‘Business Debtor Name

__ 'SYNERGY STAMPING INC.
. _‘,‘Address
1030 KAMATO ROAD UNETS ? & B

Flrst G |venName

‘Business Debtor Name

__:_Secured Partyl Llen Claimant o )
1696308 ONTARIO INC
2426 CLIFF ROAD

Consumer
Goods

”;Grénera‘i_ C'olllatérra'x‘i"De'éc'rlbti'én o

"'Re'gi;t'e';'iﬁ“g'Ag.e_n:g. I

ADAM ALTMED
Address e,
1120 FINCH AVENUE WEST SU!TE EOD N

- Exp|ry Bata ™

_ 20APR 2022

Schedule

lnventory Equspment Accounts ‘Other
: g[mluded

e Model

Reélsiéréd 'Ré'g's'strat'io'n
Under ‘Period

Registration Number

20120420 1116 18626978 P PPSA 10

:5I"rii'ti'ét mi's‘l;rna'r‘r'ne '
;Ontarm Corporation
‘Number

- 2237515
HEProvmce

ONT

- Postal Code":‘_'_
L4W 486

City _
_MMISSISSAUGA o

Initial Sumame .

“”é(')'nfari'd' Cbrhora{ion o
_Number
Province

cty o F Postal Code

'_'Pos'tal Code .

‘Province de
LSAZPS

- - N

‘MISSISSAUGA

Dateof = NoFixed |
Maturity . Maturity Date
or :

Motor Vehicle Amount’

 Postal Code
M3J 3H? o

C'ty
TORONTO

| ;p'm'me



_Type of Search

Busmess Debtur

8earch Conducted On SYNERGY STAMP!NG INC.

i Currency_

: 4FEB 2019

F|Ee Number Family of P
. FAmilies
705567_897 3 3

FORM 1C FINANCING STATEMENT / CLAIM FOR LIE

ExpiryDate s

* 29APR 2025

-.FI|E Number

Individual Debtor

Business Debtor

Individual Debtor

;B'usin'ess Debtor

:Caution

TosserseT

Date of Birth

DateofBirth

Total
Pages

oot 001

Page of ‘Motor Vehicle

. F|rst _Gi..ven .N_a.ﬁ]em.ww

_/SYNERGY STAMPING INC.

Address i
1830 MEYERSIDE DRIVE

First Given Name

‘Business Debtor Name

Secured Party

‘Classification

Motor Va——

:Description

'Genera'l'(“:ollatérai i

Description

Registering Agent

LAST PAGE

‘A_ddr'e;é i

‘Consumer
iGoods

Secdred Pariyl Lien C'Eai'm'an"'t R
SASAN FAMILY HDLDENGS INC
Address

M9BMCMULLENCRESCENT

Schedule

ais
Perlod

" Registered
Under

Registration Number

20150429 1243 1862 6924 P PPSA 10

initial ‘Surname

‘Ontario Corporation
2237515

_ MISSISSAUGA

initial ‘Surname

‘Ontario Corporation
‘Number

Gty Province PostalCode

"Postal Code . J
LQTGX‘l

T v
MILTON e N

Inventory Equipment Accounts Other

' 'GI_eunléraI Coliatéré_l_lﬁ)ésc%_i_péion_ N

Reglstermg Agent "
:ADAM ALTMID - ALTM!D ROLL &ASSOCIATES

Address S
1120 FINCH AVENUE WEST SUITE 600 e

‘Motor Vehicle
Included

Date of No Fixed
Maturity & Maturity Date |

‘Amou nt:

Model  VIN

.Pustal Code '
MSH 3H7

Gy  ‘province
L. TORONTQ ~~~~ ONT
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Main Menuy New Enquiry
Enquiry Result

Fite Currency: 24FEB 2019

Show Al ’.a:'*age.'é_.
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[AlPages ~] (DD

Note: All pages have been returned.

Typeof Search  BusinessDeblor
Search Conducted On 1626306 ONTARIO INC.
File Currency  24FEB2019
T [File Number Family

‘of ‘Expiry Date " ‘Status
Fami__ii__es

R‘-‘Qi.s'tered Registration
...... ‘Under Periad

120111222 1946 15319367 P PPSA 5

‘Caution Reglstratlon Number

" ‘Pagecf Total  Motor Vehicle
(Filing

_Pages  Schedule
“oot

fFile Number

Surname - )

individual Debtor Dateof E|rth R F;rstGwenName e et e

Businass Dabtor " Businges Delbioy Namma, T
: Number

Address .. ... . Gy Province PostaiCode |
UNIT6:8, 1030 KAMATOROAD "~ MSSISSAUGA ON L4w4BS

Individual Debtor  Date ofBirth  FirstGivenName il Sumame

Business Dobier | Business Debtor Nama T o
' Number e

o Address . Gy _Province  Postai Code

S s T S e
ROYALBANKOFCANADA o e
Address .Gty  Province Postal Code
1180 WELLINGTON ST W 3RD FLR _TORONTO  ‘ON MBI

Collateral  Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of = No Fixed
Classification Goods : Included : . Maturity : Maturity Date !
: 3 : : or :

Motgr\lehmle R Make e et e Zm.odéi e Wi
_Description B B e

Description R Ao

Registering Agent Registering Agent e .

R CANADIAN SECURITIES REGISTRATION SYsTEMS
Address ¢ty  Province PostalCode .
4126NORLANDAVENUE ~  BURNABY BC  \V5G3s8

CONTINUED



Typeof Search
Search Conducted

On
File Currency

jRecbrd 'Re'f'e're‘n.c'ed

Reference Debtor/
Transferor

Other E:“hang.é. et

Reason i Descr;pnon ReasonIDescnptmn | e R

Debtor] Transferee

FORM 2G FINANGING CHANGE STATEMENT/ CHANGE STATENENT
: Motor Vehicle Schedule Registration Number

FirstGiven Name

Business Deblor

1696306 ONTARIO INC.

 24FEB2019 _ _
iFile Family  of Page

e
Number @ Families = U
6_75_25&_(_)_14 ;1 4 2 15

Caution ”P“é'ge of ‘Total

Fiing . Peges  Attached
Lo oot

F:Ie Nurﬁhér o A"Pa'gé o ‘No S;iecificrll’age Chénge Requ'iré'd

Amended Amended

‘Business Debtor Name
1696306 ONTARIO INC.

OtherChange e

Date of Birth

R S C;ty .

:'Assign'df'Nam'e '

QSecur.e'd Party

Collaterai
Classification

Motor Vehicle
Description

_Geﬁéra'l'cdilateré'!' '
‘Description

j‘Régi'ét'élt"ir'lg'Agent

| 4128NORLANDAVENUE

END OF FAMILY

As_s_i_ghor N;mé' . ., l

assignee

Secur

‘Consumer :tnventdry Equihment-'ﬁécounts
:Goods included

General Collateral Description

"Rgg'i'étériij‘g Agén't or Sgcﬁred' Paﬁyl Lien CEaiiﬁéﬁ{ '

;_CANADIAN SECURITIES REGISTRATION SYSTEMS _
Address City

_FirstGivenName  ©  lnifal

 BURNABY BC

Régistered Under :

' iR»‘.arw.'waif(;é:u'r'r'é't:'t Penod

g
:Corporation
Number .

‘Province:Postal

_.Code

Province Postal
| Gede

Other Motor Vehicle ‘Amount Date of Maturity | No
: or : Fixed

- Maturity
. Date

Province Postal




Type of Search
Search Conducted On

File Currency
;Flle Number Faml!y “of

FORM 1C.FINANCING STATEME!

;Busmess Debtor
;1696306 ONTARIO INC

24FEB 2019

Families
3 15

CLAIMFOR. LIEN

Pages

ExpiryDate e

06MAR 2032

g

File Number
676670454
Individual Debtor

Business Debtor

‘Caution
Filing . .

1696306 ONTARIO INC
gAddress

Page of Total ‘Motor Vehicle

01 b0

DateofB:rth e F;rst G;\,ren N..a‘l‘_.ng ..

‘Business Debtor Name

Eh'dividﬁai Debtor

Business Debtor

Dateof Birth

E6 8- 1030 KAMATO RD

First Given Name

‘Business Debtor Name

. Address i o

‘Secured Party L

Coliateral
:Classification

Motor Vehicle
-Description

Ger'ler'ai Colfateral
Description

_ﬁééiétéﬁngﬂggm

Consumer
‘Goods

Year

Schedule
: 120120306 1708 8077 3294 F

Registration Number

CInitial

.Under

‘Registered Registration

Penod
P PPSA 10

‘Surname

EOhtafio Corpor'ationu '

_MNumber .

Gy -
MISSISSAUGA

. |n|t|a| .

Province
ON

Postal Coded_ﬂ _'
L4W 486

‘Surname

.Ontario Corporation '

 Number

‘;Sécl'.iréd' i—"aftji P
‘ROYAL BANK OF CANADA '
;Address ]
i201-5515 I NORTH SERVICE RO

Inventory Equipment Accounts Other

‘Motor Vehicle

Included

Make

:General Coliateral Descnptlon

Modei

(MASTER LEASE AGREEMENT DATED MARQH 6 2012 ) TOGETI:!EI? WITH

EReglstermg Agent o

fREGISTRY RECOVERY INC

' ‘Address

CONTINUED

4 1551 THE QUEENSWAY o

_TORONTO

_Province

 Province
JON

éAmo'unt?

‘Province

Postal Code

Posta! Coder‘:
L?L 6(34

Date of"';' No Fixed
Maturity . Maturity Date .
or i

ALL INVENTORY AND EQUIPMENT NOW OR HEREAFTER ACOUIRED BY THE DEBTOR
_AND FINANCED BY THE SECURED PARTY TOGETHER WITH ALL ATTACHMENTS,

Postal Code o

ON  M8z1Ts



'Type of Search o _U'Busmess Debtor
Search Conducted On -1686306 ON?ARIO INC.

g ‘EIﬁ'éugé' _ ..6{ Expll’y T
Families .Pages :
‘15

| e Nohar Fam|Ey »

‘06MAR 2032

676670454 2

:File Number Caution [Page of Total ‘Motor Vehicle :Registration Nurmber : i Registration
Filing = Pages Schedule e :Undes Period

02 005 " 20120306 1708 8077 3294,

676670456

Individual Debtor V'I_Je‘l't_e of B_i_rt!i ' __éFirs't"Gi'ven'Narhe _ - ‘Init_'i_ai S __iSurn_amg'

Business Debtor ‘Business Debtor Name 7 " Ontario Corporation
f _ Number

Gty Province PostalCode

Individual Debtor ~ Dateof Bith  FirstGivenName  initil  Surname

‘Business Del'Jto'r o Bu's“il'zes“é'l')'ebtor Néme ‘ ' o o o ' EO'ntario Corporat'ion
;Number ]

Address “ B C|ty .. . Provmce PostaICode

Secured Party ?Secured Party 7 Llen Ctalmant

. |ROYALBANKOFCANADA _
Address I . Gy __ Province Postal Code

: TORONTO  ON  MsitJ1

:Cbli'aiefél ' Consumer ' ‘!nvehtér‘y‘?Eduipm'ent"Accounts§Ot'her ?Mofo'r Vehicle Amount Date of " No Fixed :
Ciassification ‘Goods : : Inciuded . Maturity | Maturity Date
: H H H H : or : X

Motor Vehicle ~ Year

"§M6d'él" S
Description T S ; .

General Coflateral  General Collateral Description
Description ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONSAND
|MPROVEMENTS THERETO, AND ALL F’ROCEEDS |N ANY FORM DERlVED D|RECTLY ) ‘7 7
* ORINDIRECTLY FROM ANY DEALING WITH THE COLLATERAL OR PROCEEDS B

Address ... Gy Province PostalCade

CONTINUED



Type of Search o

' Busmess Debtor '

Search Conducted On 1596306 ONTARIO ENC

‘Flle Currency

FORM 1c FINANCING STATEMENT LAIM FORLIE

Fi!e Number Famlly of ‘Page of
v Families - Pages
676670454 2 4 5 15

Exp:ryaate . T

0BMAR 2032

;Fﬂe Number

676670454

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral

Classification

Moto Cehisie

‘Description

General Collateral

:Description

Registering Agent

CONTINUED

.Cautlon
Filing . RGeS

DateofB:rth DR

" Business Debtor Name

Dateofsitn

. Address o .. i C|ty S

Consumer

Motor Vehicle éRegistered 'Registration
... Schedule . ... Under  Period
pos L ... .  20120306170880773204 ;

Page of “Total ‘Registration Number

s

FirstGivenName Initial _Surmame

' Eo'nt'ar'i'bu Cdrparé'ti‘c;h o
. Number

"""" _Province _ Postal Code

iFirét. GivenName  Imitial  Surname

Business Debtor Name " Ontario Corporation
‘Number

Province

PostalCode

. Secured Party ] Lien Claimant B
_ ROYALBANKOFCANADA

BURLINGTON

Date of = NoFixed
Maturity = Maturity Date |

‘E-I'nventory'éahi"ﬁmént"A'ccdun!".s'Ot'he'r ‘:M'otor Vehicle Amaunt
Goods : iincluded

Address ey

Model

k :Genera! Collateral Descnptlon ‘ 4. . )
THEREOF, ANDW]THOUT LIMITATION, MONEY CHEQUES D POSITS IN DEPOSIT~

TAK!NG INSTITUTIONS GOODS ACCOUNTS RECEiVABLE RENTS OR OTHER

PAYMENTS ARISING FROM THE LEASE OF THE COLLATERAL CHA'I'I'EL PAPER,

Registering Agent

_Province  Postal Code




gType of Search o :5Busmess Debtor

‘Search Conducted On 1696306 ONTARIO INC.

Fi Cu_rrgncy y ‘24FE82019 N ]
- P Fpiiriie Family e MMEPé'ge”
: : Families =
676670454 2 4

FORM 1C FiNANCiNG STATEMENT i ZCLAIM FOR LlEN
Eile Number :Caut:on Page of Total ‘Motor Vehicle Registration Number ‘Registered :Registration
. ... Filing ... Pages  Schedue - Under  Period
ereoosss o oes 0150306 1708 6077 928 |

Expn’yDate e Status s

" DBMAR 2032

Individual Debtor  Dateof Birth FirstGivenName  niial  Surname

‘Business Debtor ‘Business Debtor Name ' T 7 ontario Gorporation
; i ‘Number
Individual Debtor ~ DateofBirth FirstGivenName  nifal  Surname

Business Debtor ‘Business Debtor Name o ' o ST :C')ni‘é“ri'ﬁ'Corbo'l"'éii-b'n o
. Number

SecuredParty  Secured Party/Lien Claimant
. Address Gy Province PostalCode
i

Coltateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount Date of = No Fixed
Classification Goods : ; Included ; ¢ Maturity © Maturity Date :

MotorVeh[cEe Year o ?hﬁake - VIN R
Description ’ T : : e T e s e

General Collateral Genera! CollateraE Descrapnon i

Bescription INSTRUMENTS, INTANGIBLES, DOCUMENTS OF TITLE, SECURITIES, ANDRIGHTS
(OF INSURANCE PAYMENTS OR ANY OTHER PAYMENTS AS INDEMNITYOR
‘COMPENSATION FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROGE

Registering Agent .'5B?é?#?_éti.ri_é._A.sén?

Address Gy Province PostalCode

CONTINUED



Type “of Searc_h':

Business Deblor _

Search Conducted On 1696306 ONTARIOINC.

File Currency

File Number

‘Individual Debtor

‘Business Debtor

Individual Debtor

Business Debtor

Secured Party

Ctassification

Mator Vehicle

Description

fG'enér'él' Collateral
:Description

Registering Agent

FORM 1C FINANCING STATEMENT/ CLAIM FOR LIE

e Filing
STOBT0454 o

Address o 7. | ” . .. S . City e e

. Address y R . et e City

* ‘General Collateral Description

Address - e .V . Cny o

Z4FEB2019 ...
‘File Number :Family

“Expiry Date
Families =~ :

06MAR 2032

Motor Vehicle
:Schedute

ECau'ti'car: Registered :Registration )
Under  .Peried

20120306 1708 80773204

‘Page of ‘Total
e, T AGES
05 005

:Registration Number

(Dateofith  First Given Name  Initial  Surname

' "().rité'ri'b (.:'orpbr'éﬁan '
.. Number

‘Business Debtor Name

""" _ Province _ Postal Code |

. First Given Name _ . Initial _Surname
'goﬁ.tério Co'r.porati'on
Number

-Business Debtor Name

_ Gty  Province PostaiCode

Secured Party / Lien Claimant
,,,,, Province  Postal Code |

No Fixed
Maturity Date

\'M'ot.or‘véhic':'le' ' “-Afhoix'nt' " Date ‘t':f' o
Included Maturity
: or

‘Consumer Inventory Equipment Accounts Other
Goods ;

Registering Agent

“Province ";Pestal_ _C_:_oc_l_e_:

CONTINUED



Type of Search  Business Debtor

Search Conducted 1696306 ONTAR[O INC.
On

File Currency 24FEB 2019 e
File Fam:ly of ‘Page of Pages
Number . Families .
56?6670454 2 4 8 15

FORM 2C EINANCING CHANGE STATEMENT / CHANGE STATEMENT. S
Cautlon _Page of _Total Motor Vehicle Schedule: Reglstratlon Number ‘Registered Under
Filing _Pages  Attached R R
oo oot T 20180119 1432 8077 2082 P _PPSA

_'Record Referenced File Number ' fPagé " 'Ne Specif:c Page Change Requnred Renewa! Correct Perlod
: ‘Amended Amended ;Yga_rs_

oTesTOsse LA AMNDMNT

Reference Debtor/  First Given Name Initial  Surname

Business DebtorName
1696306 ONTARIO INC.

Other Change  OtherChange =

Roncon ] DescriptmnReason[[)escnptmn e

Debtor{Transferee Dateofmrth - FirstGwenName |n|ﬁat . sumame

‘ e . i By
Corporation
e Number
. JBE6306 ONTARIOING. S . O S
‘Address City Province Postal
; Code

JBOMEYERSDEORWE T MISSISSAUGA  ON  LsTiB4

‘Assignor Name Assignor Name

Secured Party  Secured party, lien ¢

Address : SR
: : [Code

-Collateral ‘Consumer ‘Inventory Equipment Accounts Other Motor Veh:cle Amount Date of Maturlty No

‘Classification Goods : Included : : or Fixed :
; : : : : : Maturity
: Date

Motor Vehics T ey s e R e B T T R
Description [Sehada Fiata . e S i e« e e e ettt e e e ks

Geﬁerai Collateral 'General Collateral 'De'scr'i'piic':ﬁ
‘Description ‘ T ‘ o

Reg:stermg Agent " “fReglster;ng Agent ar Secured Partyl Lien Clalmant
.REGISTRY = RECOVERY INC.

“Address - ' ' ' ' C;ty Provmce Postal
‘. R Code

ASSUTHEQUEENSWAY . TORONTO | ON  M8Z1Ts

CONTINUED



nype of Search ””"_::Busmess Debsor T
‘Search Conducted 1696306 ONTARIO INC.

On

LFlIe Currency ) 24FEB 2019

File Fémily of ‘Page T b'f”l"égés'
‘Number Families

;67667(}454 2 ‘4 . . B

FORM 2C FINANGING CHANGE STATEMENT/ CHANGE STATEMENT:

:Cautlon Page of ‘Total Motor Vehlcie Schedute Registration Number :Registered Under
. jFiling . Pages  Attached S S S
: o eot ... 120170626 1625 8077 6564 P _PPSA

éﬁ-éc'o'r"d'-Réferé.ﬁ'(':.edm;F.ile"ﬁﬁmber - Pagé' ' No Spemflc Page Change Requn‘ed ' ER'é'riéﬁ'vna'l.'C'B't'"r'é-ciuPeribd
: ' ;Amended Amended _ ~ Years

eresTosse T pRenewa o

Refercnce Deptor/  FirstGivenName  nital  Sumame

Transferor

Busmess Debtor Name
1 696306 ONTAR!O INC.

Other Change e Other Change et o o e

Debtorl Transferee  Dateof Birth _ FirstGivenName initial  Sumame

i Babtar N
! Corporation
. Number

i T e B T TR
5 Code

'Assigﬁf‘)rﬂfdar‘ﬁe Ass;gnorName .

SecuredParty  Secured party, llen claimant,assignee

S e
3 _Code

.Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount “Date of Maturlty No
Classification Goods : : Inciuded : : or Fixed

: : : : ; Maturity
. Date

Motorveh[cle et ot Model et e e e e et e et s e

‘Make
‘Description

General Collateral ‘ngj&_z_r_ql_Cp_lE_atergl_'Des;::r_ig';:i'dfp _'
Description : ' o o

Registering Agent  Registering Agent or Secured Party/ Lien Claimant
"REGISTRY = RECOVERY INC.

Address - ' :Ciiy - o ‘Province Postal
: Code

_1SSTHEQUEENSWAY  TORONTO ON  M8ZiTs

END OF FAMILY



Type of Search ' ”_:Bussness Debtor
Search Conducted On 1696306 C ONTARIO INC
F !,'f-fEE!FS.!]EX.,,.H_\‘. i Z4FEB 201 9

i Namaber T o e B B
: Families : Pages .

721490544 3 4 40 15 120CT 2030

[EORN 1C FINANCING STATEMEN

File Number ‘Caution Paée of fétal ' ‘Motor Vehicle Registration Number ‘Registered 'Registration
Filing i ... . . Pages  Schedule Under Period .

TRASOSAd oot i 20161012152126111092 P PPSA 14

individual Debtor  DateofBirth  FistGiwenName  initel  Surname

e PP TR e
Number

JB%B30BONTARIOINC.
_Address e o city . Province
1830MEYERSIDEDR. ~ MSSISSAUGA  ON

ostal COde'_"_

Individual Debtor  DatoofBirth FirstGvenName il Surmame

T W b
Number

Gty Province PostalCode

SecuredParty Secured Party I Llen Ciasmant """
e  "BUSINESS DEVELOPMENT BANK OF CANADA | e
Mdfess oy ~ Province Code
WOC ' MISSISSAUGA  ON  lez4c4

Collateral ~ Consumer Inventory Equipment Accounts Other Motor Vehicle ‘Amount Date of = No Fixed
Classification Goods : Inciuded : Maturity = Maturity Date
‘ : H : or .

General Collateral g:(_;g_n'e'r_a:! C:Q_I'I'a:t_erg:i Description
Description T

Registering Agent  Registering Agent

.. .. . .. BDCLEGAL(HD)112896-01 - e

;Address ' ) _ ' ) .ECEty Province Postai Code
121 KING STREETWEST,SUITE™200 TORONTO ON _  MsH3To

END OF FAMILY



Type of Search
Search Conducted On

‘Flle Currency N

?730554489 4 'f4

‘Business b Debiur
11696306 ONTARIO INC.
24FEB 2019

File Number Famlly )

T
Pages

Families . B E
:03AUG 2025

e 15

FORM 1C FINANCING STATEMENT /. GLAIM FOR LIE

;Flle Number
730554489

Individua! Debtor

‘Business Debtor

Individual Debtor

;Business Debtor

Address e e s ) St

Secured Party

1300-5575 NORTH SERVICE RD

Caiiarairmm

_Classification

Flling

1696306 ONTARIO INC.
_,/Address

;Business Debtor Name

‘Consumer

Motor Vehicle
_Schedule

Registered ‘Registration

‘Caution Total Registration Number
.Pages

005

‘Page of
Under Period

Lo 20170803 143480778626 P PPSA 8

DateofBirth FirstGiven Name _ Initial Surname

‘Business Debtor Name O‘n‘t‘ério‘ Cdfﬁbra{idn
. Number

Postal Code
L5T1B4

(MISSISSAUGA  ON

1830 MEYERSIDE DRIVE

DateofBirth  First Given Name  initia E'S,ufh'é'ﬁé" .

fChtérlo Corporation
:Number
Province _ Postal Code

LGy

_'_“Secured Party I Llen Clalmant

\ROYALBANK OF CANADA

,Address 'f"Pur'é\;ri‘nce '

: "ECity v

‘ Postal cade
BURLINGTON

L7L 6M1

. 'NoFixed
© Maturity Date :

Date of

\Inventory Equipment Accounts Other Motor Vehicle  Amount
: : : ‘neluded ¢ Maturity
: or

‘Goods

Motor Vehicle
‘Description

General Collateral
Description

Registering Agent

ISSITHEQUEENSWAY

~ VIN.

Year Model

'General Coliateral Descnptmn o

NEW FERRIC-ERMAK HYDRAULIC C CNC PRESS BRAKE MODEL POWER BEND e
PRO FALCON 2600)(1 007 S/N 20899 CSLECG" ROBOTIC TENDING CELL SIN J305
TOGETHER \MTH ALL ATTACHMENTS ACCESSORIES ACCESSIONS REPLACEMENTS

‘Reglstermg Agent

‘REGISTRY = RECOVERY INC - o
Address :Province Postal Code

City rovinge
ON o MBZATE

_TORONTO

CONTINUED



Type of Search '

Search Conducted On
:Flle Currency
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Equipment Acceptance Notice
(Interim Advance under Letter Agreement)
(PPSA)

-~

' ot M
Lease Agreement # 535208086-201000017512 _ VA "V
To: Royal Bank of Canada

We hereby certify that all the equipment identified or referred to below has been, where applicable, received in good condition
as ordered and has been assembled, installed, tested, etc., applicable, and Is operating in accordance with the manufacturers'
specification. We have made or caused to be made all such tests and inspections of the Equipment, as we have reasonably
deemed necessary to satisfy ourselves as to the foregoing. In addition, we acknowledge that upon acceptance of the
Equipment, we agree to pay interim rent to Royal Bank of Canada in accordance with the terms and conditions outlined in the
Progress Payment Agreement (Take-out Letter) October 10th, 2014.

Invoice Invoice Amount Partial/Full Total
Supplier Name Invoice No. Date Pre-Tax Payment Payment Payee
: Amount
Comairco €0002802 Cctober 31,2014  $18,000.00 plus Fuli $18,000.00 plus Comairco
HST HST

We acknowledge that;
1. we alone selected the supplier(s) and the said Equipment and are satisfied with its design, specifications, operating
performance, quality value, merchantability, exchange value and suitability for all our intended purposes;

this Notice is executed separate and apart from the Equipment Lease Agreement, and

you are relying upon it to pay the supplier(s) for the amounts due at this time against the said equipment.

the Equipment shall at all imes be and remain personal or movable property, regardiess of the manner in which it
may be installed and aftached to any real or immovable property.

Lol ol 2

Without prejudice to our rights against manufacturers, suppliers or other, we hereby release and discharge you from any and
all actions, causes of actions, claims, demands rights, defences, setoffs, abatements and compensation now or hereinafter
arising out of or in relation to the Equipment, or, without limitation, any latent defect therein.

Royal Bank will be entitled to rely on any signature appearing on a facsimile fransmission that purports to be a signature of the
Lessee or of a representative of the Lessee as being authorized, valid and binding on the Lessee, even if the signature was
not, in fact, signed by the Lessee or its representative. The Lessee will keep the originals of all documents and instructions
transmitted to Royal Bank by facsimile, including the application for this Equipment Acceptance Notice if it was previously
fransmitted by facsimile to Royal Bank, and will produce them to Royal Bank upon request. Royal Bank and the Lessee agree
that a copy of a document transmitted by fax shall be admissible as evidence of its contents and its execution by the parties in
the same manner as an original document, and expressly waive any right to object to its introduction in evidence, including

any right to object based on the best evidence rule.
86306 Ontario Inc. Z

Dated this 5th day of November 2014
Per: 54/Fdﬂ_ %/7'?’7’/’?7/5’74/
Title: M f/

' LESSEE NA

Per:

® Registered trademark of Royal Bank of Canada



Equipment Acceptance Notice
(Interim Advance under Letter Agreement)

{(PPSA)

Lease Agreement # 535208086-201000026002

To: Royal Bank of Canada

We hereby certify that all the equipment identified or referred fo in the above noted Equipment L.ease Agreement has been
received in good condition as ordered and has been assembled, installed, tested, etc., applicable, and is operating in
accordance with the manufacturers’ specification. We have made or caused fo be made all such tests and inspections of the
Equipment, as we have reasonably deemed necessary to satisfy ourselves as to the foregoing. In addition, we acknowledge
that upon acceptance of the Equipment, we agree to pay interim rent fo Royal Bank of Canada in accordance with the terms
and conditions outlined in the interim Funding Agreement {Take-out Letter) dated May 31, 2016.

Supplisr Name | Invoice No. Invoice Date Invoice Payment {o Payment to
Amount USD Supplier USD | Lessee

LYl Optics, LLC | 5780 08/26/2018 $6,366.50 $6,366.50 $0.00

We acknowledge that:

1.

we alone selected the supplier(s) and the said Equipment and are satisfied with it's design, specifications, operating

performance, quality value, merchantability, exchange value and suitability for all our intended purposes;

this Notice is executed separate and apart from the Equipment Lease Agreement, and

you are relying upon it to pay the supplier(s) for the said equipment. )

the Equipment shall at all times he and remain personal or movable property, regardless of the manner in which it may be
installed and attached to any real or immovable property.

Ll

Without prejudice to our rights against manufacturers, suppliers or other, we hereby release and discharge you from any and
all actions, causes of actions, claims, demands rights, defences, setoffs, abatements and compensation now or hereinafter
arising out of or in refation to the Equipment, or, without limitation, any latent defect thersin.

Royat Bank will be entitled to rely on any signature appearing on a facsimile transmission that purports to be a signature of the
Lessee or of a representative of the Lessee as being authorized, valid and binding on the Lessee, even if the signature was
not, in fact, signed by the Lessee or its representafive. The Lessee will keep the originals of all documents and instructions
transmitted to Royal Bank by facsimile, intiuding the application for this Equipment Acceptance Notice if it was previously
transmitted by facsimile to Royal Bank, and will produce them to Royal Bank upon request. Royal Bank and the Lesses agree
that a copy of a document transmitted by fax shall be admissible as evidence of its contents and its execution by the parties in
the same manner as an original document, and expressly waive any right to object to its intraduction in evidence, including
any right to object based on the best evidence rule.

Dated this Sth day of Jure 2018

LESSEE N }: 1686306 ONTARIO INC

® Registered trademark of Royal Bank of Canada
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Egulpment A¢ceptande Notice
{interim Advanoe under Letter Agrsement)
(PFSA}

Leaso Agreement # 535208088-201000026007

To: Roval Bank of Cangda

We'hisieby.certify that all the equipment identilled.or referred fo,In the-ahove noted Equipment Lease Agreemant has, baen
recelved.in good condition e ordared and lias been assémbled, installed, ts1ad, ete., applicatila, and is oparating In
accordance with tha manufaciurers' epecification, Ws have made:or causad to Ba made al)such tests and inspactions of the:
Equipmaht, as we have reasdnably deeified nécessary Lo satisly ouragives:as'ta the foregoing. In addhion, we acknowledge
thal upon acceptance of the:Equipment, we agres to pay intarim.rent.t Royal Bank of Canada in accdrdance with the terms
and condittans outlined in the Interim Funding Agreement {Take-outLsiter) Bated June:20, 2016

Supoller Namé [lnyolcu Ro, | invelce Dafe  ['bwgled | Paymantjo. | Baumeikio

pt 5 O ” . T -ﬁt e G ‘:. m - .
TAmpring, | #3005140 CEiZ2I3078 | USD usB 5000 '
: : 1318550000, | $131500.00

We nel(howledys that: . o _ o

1, we alona salestad the aupplior(s)-and.tho'ssld Equipment and:ara satisfled wilh 's;design, spesificitions, operating

pariormance, quelity:vehue, memhantanlily, exchangs alie,and sutablity Tor slhour intendedrpurposes;

£. this:Nofice'ls evecited separata.and spart frony the Enuipmeant Ledie Agheainant, and

3. youwareralying upon K to"pai the;supplier{s) forthe gaiid eqilpmant, o _ . o

4. the Equipment shall at.all times ba'and,femaly pérsonel of. mavable proparty, refandiéss of the manier In which 1 eiay bo
inatallad and:stiachad lo any real ocimmovable property. ’

Withaut préjurdica to cur rights sgalnst man:.dac{urers,;suppﬁ‘em or other, we hereby raleace and discharge you f:mm*ﬂny and
4ll actions, .causes of agtions, claims, deménds'rights, delencas, seloffe, abatemertis and compensation now orharainafter

g

affsing aut of or.in relation to the-Equipment, or, without limgatio; any iatant defect thereln.

Royal Bank will bs enlitiad to rely on.any signature appeering on a facsimiie frmnsmissionthat purpords (o be a signatura of the
Lesses or of a ragresantative of the Lessee as being.authorized, valid and binding;on the Lesses, evaryif the ggnaiure was
nat, in.fact, signed biythe L.esses or'its representative, The Lessea will keep tha originals ofall docymenta and instructions
kansmitted to Rayel Bank by facsimils, including {he application for this Egulpment Acceptance Notiss If jt was praviously
transmitted by facaimile to Reyal Bank, and will produca them to.Rével Bank ugon request. Royal Bank and-the Lassee agree
thal:a-copy ol 2 documasnt renemittted by.fex.shall be.adriissibia'es evidence of ts contents and its execution by ihe.partiss: i
the pafme manner as an original document, and exyressly.waive:any right to object 1o ts Introduction In evidence, Including
any right1o object based on the best evidence file..

Dated tilé'22nd day of:August 2016.

D Réglsiared tradamark of Royal Bank of Canads



Supplementary Letter Agreement

THIS AGREEMENT made the 25th day of May, 2017.

Whereas undersigned hereby agree to amend and/for confirm that the following agreemeni(s), hereinafter referred
to as "the Agreement” Lease No. 535208086-201000031984 as described:

Progress Payment Agreement dated March 1, 2017.
Commitment Letter/Lease Application dated March 1, 2017.

Cost:
The cost of the Equipment must not exceed $118,000.00.
Timing:

The equipment must be purchased by us prior to June 30, 2017.

Itis understood that the above change does not affect the remaining terms and conditions of the Agreement that
the said terms and conditions, together with the changes outlined, will remain in force.

This shall be binding upon both parties, our respective successors, administrators and assigns,

Royal Bank will be entitled to rely on any signature appearing on a facsimile transmission that purports to be a
signature of the Lessee or of a representative of the Lessee as being authorized, valid and binding on the Lessee,
even if the signature was nof, in fact, signed by the Lessee or its representative. The Lessee will keep the
originals of all documents and instructions transmitted to Royal Bank by facsimile, including the application for this
agreement if it was previously transmitted by facsimile to Royal Bank, and will produce them to Royal Bank upon
request. Royal Bank and the Lessee agree that a copy of a document transmitted by fax shall be admissible as
evidence of its contents and its execution by the parties in the same manner as an original document, and

expressly waive any right to object to its introduction in evidence, including any right {o object based on the best
evidence rule.

IN ALL OTHER RESPECTS the provisions of the Agreement are hereby rafified and confirmed.
ROYAL‘_B_ANK OF CANADA 16896306 ONTARIO INC, /)

Eugene Basalini S - \3
Head, Equipment Finance Solution Centre T e

Revision (04/18)
@ Reglsiered irademark of Royal Bank of Canada
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in the affidavit of SAIFUR RAHMAN
subscribed and sworn to before me,
this __28™ day of February, 2019
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UA commissioner for taking affidavits.




District of:

Division No. -
Court No.
Estate No,
-FORM33-
Notice of Intention To Make a Proposal
(Subsection 50.4(1} of the Act)
In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario

Take notice that:

1. 1, Synergy Stamping Inc., an insolvent person, state, pursuant to subsection 50.4(1) of the Act, thal | intend to make a proposal to
my creditors.

2. Albert Gelman Inc. of 100 Simcoe Street, Suite 125, Toronto, ON, M5H 3G2, a licensed trustee, has consented to act as trustee
under the proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.

4. Pursuant to section 69 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the ofiicial
receiver in my locality.

Dated at the City of Toronto in the Province of Ontario, this 14th day of Februa/:){,zm-gr’"‘:}

- Synergy Stamping Inc.
Insolvent Person
To be completed by Official Receiver:
Filing Date Official Receiver

Page 10of 3



District of:

Division No. -
Court No,
Estate No.
- FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Addrass Accountd Claim Amount

ALANOD WESTLAKE METAL | 36686 SUGAR RIDGE ROAD 11,935.22
INDUSTRIES, INC. North Ridgeville OH 44039 USA
AXIOM POWDER COATINGS | 381 BOWES ROAD 0,465.49
LTD. Concord ON L4K 11
Bank One Canada C/C Royal | PO Box 57100 20,000.00
Bank of Canada Etobicoke ON M8Y 3Y2
C/O BankruptcyHighway.com
Business Development Bank 1200~ 121 King StwW 074037-G3 51,400.00
of Canada - Toronto Toronto ON MSH 3T9
Special Accounts
CANADIAN BLIND RIVET 449 ATTWELL DR, 704.30
CORP Toronto ON MIW 5C4
CANADIAN FIRE 2255B QUEEN STREET EAST, Suite 826 290.86
PROTECTION SERVICES Toronto ON MAE 1G3
LTD.
COOPER & COMPANY 1120 FINCH AVE. W., Suite 108 1,500.00

Downsview ON M3J 3H7
EVANS ENGINEERED 1545 BRITANNIA RD. EAST, Unit 25 16,868.85
PLASTICS Mississauga ON L4W 3C6
GERRITY CORRUGATED 75 DONEY CRES. 927.50
PAPER PRODUCTS LTD. Concord ON L4K 1P6
JANCO STEEL LTD 925 ARVIN AVENUE 1,433.35

Stoney Creek ON L8E 5N9
LAKELAND EXPRESS 705 PROGRESS AVE., Unit 16 991.82

Scarborough ON M1H 2X1
MATE PRECISION TOCLING | 1295 LUND BLVD. 1,005.71

Anoka MN 55303
POINTE-CLAIRE STEEL INC. | 408 WENTWORTH ST.N. 2886717

Hamilton ON L8L 7V2
ROTUBAEXTRUDERS INC. | 1401 PARK AVENUE SOUTH 1,300.00

Linden NJ 070 36-1698 USA

Page 2 of3




District of:

Division No.
Court No.
Estate No,
- FORM33-
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)
In the matter of the proposal of
Synergy Stamping Inc.
of the City of Mississauga, in the Province of Ontario
List of Creditors with claims of $250 er more.

Creditor Address Account# Claim Amount
Royal Bank of Canada 180 WELLINGTON ST W 3RD FLR 198,000.00
CfQ BankrupteyHighway.com | Toronto ON M5J 1)1
SAMUEL, SON & CO, LTD P.O.BOX 57476, STN A 1,296.98

Toronto ON MW SM5

SHIM & METAL 6680 EXCELSIOR COURT 1,367.30
PROCESSING LTD. Mississauga ON LST 2J2
STEPHEN FREDERICK P.O.BOX 28120, NORTH PARK PLAZA P.C. 3.492.50
LOGISTICS Brantford ON N3R 7X5
SUPREME PACKAGING 425 NORFINCH DRIVE 831.05
SUPPLIES LTD. Toronto ON M3N 1Y7
UNDERWRITERS P.0. BOX 15146, STATION A 500.00
LABORATORIES OF Toronto ON MW 1C1
CANADA INC.
WASTE CONNECTIONS OF 650 CREDITSTONE RQAD 1,654.69
CANADA INC., Concord ON L4K 5C8

Total " 354,832.89

Page3of3

Insolvent Person







District of:

Division No.
Court No.
Estate No.
- FORM 33 -
Notice of intention To Make a Proposal
(Subsection 50.4(1) of the Act)
fn the matter of the proposal of
1696306 Ontario Inc.
of the City of Mississauga, in the Province of Ontario

Take notice that:

1. 1, 1686306 Ontario Inc., an insolvent persan, state, pursuant to subsection 50.4(1) of the Act, that | intend to make a proposal to
my creditors.

2. Albert Gelman Inc. of 100 Simcoe Street, Suite 125, Toronto, ON, M5H 3G2, a licensed trustee, has consented to act as trustee
under the proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their ¢laims is also attached.

4. Pursuant to section 69 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official
receiver in my locality.

.
Dated at the City of Toronto in the Province of Ontario, this 14th day of February 201§; e / ' Ve
e ~:2.”J::;7j:‘r7?;:,:.~. 1
ST 696306 Ontario Inc.
fnsclvent Person
To be completed by Official Receiver:
Filing Date Official Receiver

Page 1 of 2



District of:

Division No.
Court No,
Estate No.
-FORM33-
Natice of Intention To Make & Proposal
{Subsection 50.4(1} of the Act)
In the matter of the proposal of
1696306 Ontario inc.
of the City of Mississauga, in the Province of Ontario
List of Creditors with claims of $250 or more.
Creditor Address Account# Claim Amount
Business Development Bank | 1200 - 121 King StW 112896-01 181,500.00
of Canada - Toronto Toronte ON M5H 3T9
Speacial Accounts
Synergy Stamping Inc. 1830 MEYERSIDE DR 169,288.91
Mississatiga ON L5T 184
Total . 350,788.91

Cornsseraiert =0 R

1696306 Ontario Inc.
Insolvent Person

Page 2 of 2
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in the affidavit of SAIFUR RAHMAN
subscribed and sworn to before me,
this __ 28" day of February, 2019
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comm;ssnoner for taking affidavits.
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This is Exhibit ol g referred to
in the affidavit of SAIFUR RAHMAN
subscribed and sworn to before me,
this _ 28" day of February, 2019

[ i g

U {

A commissioner for taking affidavits.




SALES PROCESS
SYNERGY STAMPING INC. and 1696306 ONTARIO INC.

Defined Terms

1.

All capitalized terms contained herein but not otherwise defined herein shall have the
meanings given to them in the order granted by the Ontario Superior Court of Justice
(Commercial List) (the “Court”) on March 8, 2019 (the “Sales Process Order”) in
respect of the proceedings commenced by Synergy Stamping Inc. and 1696306 Ontario
Inc. (collectively, the “Companies”) under the Bankruptcy and Insolvency Act (the
“BIA™).

Role of the Proposal Trustee

2.

The Sales Process will be administered by the Proposal Trustee on behalf of the
Companies. The roles and responsibilities of the Proposal Trustee are described in further
detail throughout this Sales Process, however, the Proposal Trustee’s role in the Sales
Process does not include managing, operating, or taking possession or control of any of
the Companies’ property, assets or undertaking.

The Companies and their principals, employees and professional advisors shall cooperate
with the Proposal Trustee throughout the Sales Process and provide documents and
information requested as part of the Sales Process to the Proposal Trustee in a prompt
fashion.

Commencement of the Sales Process

4.

Within three (3) business days of the date of the Sales Process Order (the
“Commencement Date”), the Proposal Trustee shall contact parties identified by the
Companies who may be interested in purchasing the business and/or assets of the
Companies together with any other parties who may be identified by the Companies and
Proposal Trustee as potential interested in purchasing the business and/or assets of the
Companies (the “Prospective Participants”) and provide those parties with a copy of the
“teaser” document. The teaser document shall contain general details about the
opportunity to purchase the assets of the Companies (the “Opportunity”) as well as
some general background information about the Companies.

On the Commencement Date, or as soon thereafter as is practical, the Proposal Trustee
shall also (a) publish a notice advertising the Opportunity in the Globe & Mail (National
Edition) and/or such other trade publications or other publications as the Proposal Trustee
may deem appropriate or advisable, and (b) post the Opportunity on its website.

Due Diligence

{L1387128.1)



Any Prospective Participants who advise the Proposal Trustee of their interest in
participating in the Sales Process shall execute a non-disclosure agreement (the “NDA”)
in a form satisfactory to the Proposal Trustee.

Commencing on the Commencement Date (and after each respective Prospective
Participant has executed the NDA), the Proposal Trustee shall make available to the
Prospective Participant the following:

a) a confidential information memorandum (“CIM”) prepared by the Proposal
Trustee, with the assistance of the Companies, describing the Sales Process and
the Opportunity as well as providing additional background information about the
Companies;

b) a copy of the template asset purchase agreement (the “Template APA™) ; and
c) access to an electronic data room, to be maintained by the Proposal Trustee,

which shall contain information pertaining to the Opportunity along with other
corporate financial and other documents as provided by the Companies.

Offer Deadline

8.

All offers must be submitted in writing to and received by the Proposal Trustee at 100
Simcoe Street, Suite 125, Toronte, Ontario, MSH 3G2, attention: Tom McElroy, by no
later than 5:00 p.m. (Toronto time) on April 9, 20138 (the “Offer Deadline™). Each offer
must remain open for acceptance until 5:00 pm on April 19, 2018 (the “Acceptance
Date™).

Qualifying Bid

9.

{L1287128.1}

An offer will only be considered in this Sales Process, in which case it shall be
considered a “Qualifying Bid”, if it is submitted before the Offer Deadline and if it meets
the following minimum criteria:

a) it is irrevocable until the Acceptance Date;

b) it must be accompanied by a deposit in the form of a certified cheque or bank
draft payable to the Proposal Trustee “in frust” which is equal to at least ten
(10%) percent of the total purchase price payable under the offer;

c) it includes evidence, satisfactory to the Proposal Trustee, that the offeror has the
financial means to complete the proposed acquisition or investment;

d) it includes an acknowledgement that the purchaser has relied solely on its own
independent review and investigation and that it has not relied on any
representation by the Companies, the Proposal Trustee or their respective agents,
employees or advisers;



e) the offer must not contain any condition or contingency relating to due diligence
or financing or any other material conditions precedent to the offeror’s obligation
to complete the transaction; and,

i) it must be substantially in the form of the Template APA, with any changes to the
offer blacklined against the Template APA.

Liquidation Offers

10.

In addition to the foregoing, any offer to liquidate the Companies’ assets shall be deemed
to be a Qualifying Bid, notwithstanding any variation from the criteria set out above,
provided such offer:

a)

b)
c)

d)

clearly stipulates what assets are included and which assets are excluded (if any)
from the offer;

is irrevocable until the Acceptance Date;

contemplates a net minimum guarantee payment, payable in full within three (3)
business days following court approval of the same (as set out below);

includes an acknowledgement that the purchase and sale of the Companies’ assets
shall be an “as is, where is” basis; and

provides for a deposit in an amount equal to 10% of the net minimum guarantee,
payable immediately upon acceptance of such offer as the Winning Bid (as
defined below), and includes evidence that the offeror has the financial means to
complete the proposed acquisition or the Proposal Trustee is otherwise satisfied to
such effect.

Consideration of Qualifying Bids

11.

12.

{L1387128.1}

The Proposal Trustee shall review all offers submitted under the Sales Process and first
determine whether any of the bidders are Related Persons (as that term is defined under
section 4(2) of the BIA) and:

a)

b)

if none of the offers are made by parties that are Related Persons, then the
determination of whether an offer is a Qualifying Bid shall be made jointly by the
Companies and the Proposal Trustee; and,

if offers are made by one or more Related Persons, then the Proposal Trustee
shall, in its sole discretion, determine what offers, if any, represent a Qualifying
Bid.

Each Qualifying Bid shall be considered and, if necessary, there may be further
discussions with some or all of the parties who have submitted a Qualifying Bid with a
view to clarifying terms. The Companies shall participate in these discussions provided
that a Related Person has not submitted a Qualifying Bid.



13.  If the Proposal Trustee deems it advisable, the Proposal Trustee may enter into further
negotiations with any party who submitted a Qualifying Bid and/or invite any such party
to submit a final offer, which shall meet the criteria for a Qualifying Bid (each a “Final
Offer”) by 5:00 p.m. (Toronto time) on the third business day after being invited by the
Proposal Trustee to submit a Final Offer. In the event that the Proposal Trustee does not
invoke this Paragraph 13 to seek Final Offers, all Qualifying Bids received shall be
deemed to be Final Offers.

Selection of the Winning Bid

14.  Following the receipt of Final Offers, the Proposal Trustee shall determine the highest
and best offer received and shall convey its decision to the Companies at that time,
together with its recommendation as to the same. Upon receipt of such recommendation,
the Companies shall, within twenty-four (24) hours determine whether it will accept such
highest and best offer (if so accepted, the “Winning Bid”) and, if so accepted, upon
acceptance of the Winning Bid, there shall be a binding agreement of purchase and sale
(the “Final APA”) between the winning bidder (the “Winning Bidder”) and the
Companies, in accordance with the terms of the Winning Bid.

15. Notwithstanding anything to the contrary herein, it is open to the Proposal Trustee to
recommend to the Companies against accepting any Qualifying Bid and it is open to the
Companies, in consultation with the Proposal Trustee, to elect not to accept any of the
Qualifying Bids, whether before or after the negotiation of the same or the receipt of any
Final Offers.

Court Approval

16.  As applicable, as soon as practicable after the acceptance of the Winning Bid, the
Companies will apply to the Court for approval of the transaction contemplated in the
Final APA (the “Approval Motion”) and an approval and vesting order in respect of
same.

17.  As applicable, the Proposal Trustee shall serve and file a report with respect to the Sales
Process and Final APA in advance of the Approval Motion.

Other Terms

18.  All deposits received (except such deposit forming part of the Winning Bid) shall be held
by the Proposal Trustee “in trust” until the acceptance of the Winning Bid. All deposits
submitted by Prospective Participants who did not submit the Winning Bid shall be
returned, without interest, following acceptance of the Winning Bid. The deposit forming
part of the Winning Bid shall be dealt with in accordance with the Final APA.

{L1387128.1)



19.

20.

21.

{L1387128.1)

In the event that a Deposit is forfeited for any reason it shall be forfeited as liquidated
damages and not as a penalty.

All Qualifying Bids (other than the Winning Bid) shall be deemed rejected on the date of
the approval of the Final APA by the Court.

Subject to the Sales Process Order or other order of the Court, the Companies, in
consultation with the Proposal Trustee, shall have the right to adopt such other rules for,
or extend any deadlines in, the Sales Process that, at it its sole discretion, will better
promote the goals of the Sales Process.
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Court File da———-Nos. 32-2174822 snd 32-2474820
Extate File Nos, 32-24748272 und32-2474820

ONTARIO

SUPERIOR COURT OF JUSTICE
(N BANBKRUPTCY & INSGLVERNCY)
[COMMERCIAL LIST}

THE-HENGURABLE ) \ WEBKIDAYFHE 2

S BAY-ORE-MONTH-20YR

BRI MCE RN

APRROVAL-AND-VESTING-ORDER

THE HONOCURABLE } FRIDAY. THE 8 DAY

JUSTICE ) OF MARCH. 2019

INTHE MATTER OF THE NOTICES OF INTENTION TO MAKE A
PROPOSAL OF SYNERGY STAMPING INC. AND 1696306 ONTARIO INC...
OF THE CITY OF MISSISSAUGA. INTHE PROVINCE OF ONTARIC

(L1392750.1)
DOCSTOR: 1201927\14



ORDER

(Re: Approval and Vesting, Distribution, etc,)

“PebteriySynerey Stammping Inc. and 1696306 Ontario Inc, tcollectivelyv, the "Companies™)

pursuant o Sections 50.49) and 64.2 of the Bunkruptey and tnsolveney Act, R.S.C. 1985, ¢, B-3,

as amended (the “BIA™) for an order-, inter aliu:

(i) _approving the sale-transaction &

made by and

purchase agreement ef-purehase—

between he"Rurehaser 1090300

Ontane Lid, (he "“Vendor™ and Prestiee Bouinment CPrestige™) dated

A Febnuary 26, 2016 (the “Sorplus Machine APA™) and appended to the
PP

A rpp i 12

eport—and—uflidavit_of Saifur

S-S urphus

Muackine APA (the “Surnlus Machine' ) in the purchaser thereot free and clear of

all claims: and

(un) _approvipg the distribution of the proceeds realized from the sale of the Surplos

Machine 1o BDC less the amount of the Sale Holdback {as hereinafter defined.

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

{1.1392750.1)
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ON READING the ReporiRahman Affidavit and the exhibits thereto and the First Report

of Albert Gelman Inc. in 1ts capacity as the proposal rustee of the Companies (in such capacity,

the “Pronasal Trastee™), dated DATE. 2019, and the appendices thereto (the “First Renortl”),

and on hearing the submissions of counsel for the BeseiverNAMES-OQFE-OTHER-PARTIES

APPEARINGEC ompanies, the Pronosal Trustee, and such other counsel 43 were present, no one

appearing for any other person on the service list, although prepertvduly served as appears from

the affidavit of {NAMEservice of Sandra Radanovic sworn {DATEL 2019, filed:

1. THIS COURT ORDEES that the time for service and filine of the notice of motion and

the motion record is hereby sbridsed and validuted so that this motion is properly retwnable roday

and hereby dispenses with farther service thereof.

12 THIS COURT ORDERS AND DECLARIS that the TeansactionSurplus Machine APA

is hereby authorized and approved, and the execution of the Susle-AgreementSurplus Machine APA

by the-ReeeiverVendor, i1s hereby authorized and approved, with such minor amendments as the
ReeeiverYendor, may deem necessary. ~The ReegiverVendor is hereby authorized and directed to
take such additional steps and execute such additional documents as may be necessary or desirable
for the completion of the Fransuction—and-for-the-copvevanee-oi-the-Parchased-Assets-to-the

Purehuserdransactions  contemplated by the  Swplus Machine  APA  {(collectively, the

“Transaction ).

23. . THIS COURT ORDERS AND DECLARES that upon the Vendor. completing the sule

of the Surplas Machine (o Prestige and upon the delivery of a Reewiver s-certificate by the Proposal

Trustee to the Purchaser substantially in the form attached as Schedule “A” hereto (the

“Reveivers Proposal Certificate”s.”), all of the BebtersVendor's right, title and interest in and

to the Purehased-AssetsSurplus. Machine_as described in the Sale-Agreement-tand-linted-on

(L1392750.1}
DOCSTOR: 1201927\14



4.

Sehedute-B-hesatolSurplus Muchine APA shall vest absolutely in the PusehaserPrestise, free and
Y rigstge

clear of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing:—i}-aay
encuinbrances-or-eharges-erested-by-the Brderofthe Honowrsble-Justiee-INAME-dated - FRATER
144, all charges, security interests or claims exidencedeyidence by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry systems-e-{ii3
thase-Glaims-hsted-oa-Sehedule--G-herete (all of which are collectively referred to as the
"Encumbrances-y-which-term-shalb-rot-inelude-the-permitted-encambrances-cusements—angd
rostrietive-eovenants-isted-aa-Sehedule-I3"): and, for greater certainty, this Court orders that all

of the Encumbrances affecting or relating to the Purehused-AssetsSurpluy Machine are hereby

expunged and discharged as against the Purchased Assets.

B i COUR-ORPERS- that-upen-the-regisirution-in-the-Land-Registrp-Offiee-for-the

Leipith R gistration-—RefomiAet-dly-axeawied-by-—theReceiverand—Fitles—ivision—of

HEOCAHON-ofan-Apphication-for-Vesting-Order-in-the-fomn preseribed-by-the-Land-Fittes-Avt
andlor-the-Land-Registrationi-Reforar-Act]-the-land-Registrur-is-hereby-diregted to-enter-the
Parehaser-ay-the-owner-ob-the-subject-real-property-rdentifiod-1n-Sehedule-B-hereto-the-Real
Property—in-fee-simple—und-is-hereby-direetod-to-delete-nnd-expunge-frorm-title-to-the-Reut

Property-aii-of-the-Claims-histed-in-Schedwle-C-hereto:

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Puarchused-AssetsSurplus Machine shall stand in the

place and stead of the Purchused-AssetsSurplus Machine, and that from and after the delivery of

{1.1392750.1}
DOCSTOR: 1201927\14



-5-

the Reeeivers-CerdficatePurchaser’s Biil of Sale all Claims and Encumbrances shall attach to the

net proceeds from the sale of the Purehased-AssetsSurplus Maching with the same priority as they

had with respect to the Rurchased-AssetsSurplus Machine immediately prior to the sale, as if the

Purehused-AeisetsSurplus Machine had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

Sy PR EAMI RO RDERS-AND-BPIRECTS the-Receiver-to-file-with-the-Courb-areopy-ofthe
Hivery4 :

to-thiselose—and-transter-to~the-Purchaser-all-rrman--resources-and-payrel-infermation-in-the

information-efthose-emplovees-listed-on-Sehedule o o-he-Sale-Agreement—The Purchasershalh

e iﬁf‘i‘iﬁ . Hr% j?)'l’iii@ﬂ' _ﬂ%@ EH’,». ~

ta)(1) __the pendency of these proceedings;

¢(ii)_any applications for a bankruptcy order now or hereafter issued pursuant to
the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and

any bankruptcy order issued pursuant to any such applications; and

{e3(iil) any assignment in bankruptcy made in respect of the Debtor:,

the vesting of the Purehased-AssetsSurplus Machine in she-PurebaserPrestige. or as it may direct,

pursuant to this Order shall be binding on any trustee in bankruptcy that may be appointed in
respect of the DebterCompanies and shall not be void or voidable by creditors of the

{L1392730.1)
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BebrorCompunies, nor shall it constitute nor be deemed to be a frandulent preference, assignment,
fraudulent conveyance, transfer at undervalue; or other reviewable transaction under the
Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial legislation,
nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal

or provincial legislation.

6, THIS COURT ORDERS AND BECLARESDIRECTS the Proposal Trustee to file with

the Cowt a copy of the Proposal Trustees” Certificate, forthwith upon delivery thereof,

7. THIS COURT ORDERS that the-Frammsaetion-ds-exemptConfidential Appendix Y™ and

Confidential Appendizx "X 10 the Rabman Affidavit shali be sealed until the compleuon the sules

progess approved by order of the Court made in this proceeding dated Muarch &, 2019 and any

transaction or transactions contemndated thereby, or untdl further order of this Court,

8. THIS COURT ORDERS that Vendor shall pay the proceeds realized from the application

eftha-fali-Satesdet-pOuiararsale of the Surplus Machine to the Business Development Bank of

Canada CBDC™) less the amount of $10.000 (the “Sale Holdback™), which wpount is (o be held

back by Vendor on account of the administration charge approved by the Court in this proceeding,

0. 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-end-isCompanies. the Proposal Trustee and their

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

ResebeerCompanies.und the Proposal Trustee, as an officer of this Court, as may be necessary or
y

{1.1392750.1}
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desirable to give effect to this Order or to assist the ReeeiverCompanies and the Proposyl Trusiee

and its agents in carrying out the terms of this Order.

{1.3392750.1}
DOCSTOR: 1201927\14



Sebedule-A—Farm-of Recelbves's-LCeptificate
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SCHEDULE “A”

Court File M- Nos, 32-2474822 and 32-2474820
Estate File Nos, 32-2474822 and32-2474820

ONTARIO

SUPERIOR COURT OF JUSTICE
UNBANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

Defendanst
RECEINERSIN THE MATTER OF THE NOTICES OF INTENTION TO
MAKE A PROPOSAL OF SYNERGY STAMPING INC, AND 1696306
ONTARIO INC., OF THE CITY OF MISSISSAUGA, INTHE PROVINCE OF
ONTARIO

PROPOSAL TRUSTEE'S CERTIFICATE

RECITALS

I Aer-Prppsanpd-te-ai-LrderOn February 14, 2019, each of Svynergy Stampineg Inc

(“Svoerey”) and 1693606 Omtario Inc. ¢ 169Co”: and. together with Svnerey. the

Henourable-INAME-OF-JUDGE]"Debtors™) filed a notice of intention 1o _make a

proposal_tinder the Ontarie-Supesior-Gowrt-of-JustieeBankrupicy and nselveney Act,

RS.C. 1985, ¢ B-3 (the “Comwtrydated-BATE--GF--ORDER}INAME--OF
- R NGO,

(L1392750.1}




H.

Albert Gelman Inc, was appointed as proposal trustee under each of the receivertNOIs

.

1V, #&--Unless otherwise indicated herein, terms with initial capitals have the meanings set

{in such capacity, the =¥

“he--Tebter—"Praposal Trustee™).

B—Pursuant to an Order of the Court dated H3AE+:March 8. 2018, the Court approved
the agreement of purchase and sale madebeiween the 169C0, as efBATE-OF

vendor. and Prestice Eauipment Corporaton (the "Purchaser’). as

purchaser. dated Februury 26, 2018 (the "Sale Agreement--bhetwesn-the-Recsbver

5"), and provided for the

vesting in the Purchaser-ef-the-Bebtors, or us it may direct in accordance with the Sale

Agreement, of all 169C0s right, title and interest in and to the Purchased Assets: (a3

defined in the Sale Agreement), which vesting is to be effective with respect to the

Purchased Assets upon the delivery by the ReeetverProposal Trustee to the Purchaser

of a certificate confirming; (i) the payment by the Purchaser of the Purchase

Pereepurchase price for the Purchased Assets; (ii) that the conditions to &esingclosing

as set out in secHon—e-ai-the Sale Agreement have been satisfied or waived by the

ReeetverProposal Trustee and the Purchaser; and (iii) the Transsetiontransaction has

been completed to the satisfaction of the ReeerverProposal Trustee.

out in the Sale Agreement.

THE RECENMERPROPOSAL TRUSTEL CERTIFIES the following:

1. The Purchaser has paid and-the ReceiverhasreceivedthePuarehusePricepurchase price for

the Purchased Assets payable on the &lesing-EBateclosing date pursuant to the Sale Agreement;

2. The conditions to Sesineclosing as set out in seetion-s-of-the Sale Agreement have been

satisfied or

3. The Fransactieatransaction has been completed to the satisfaction of the ReeetverProposal

Trustee: an

(L13%2750.1})

waived by the ReserverVendor and the Purchaser; et

d




4.

This

Certificate

[L1392750.1)

was

[TIME] on

- 211~

delivered

by the ResetvesPropesal  Trostee  at

[DATE].

NAME-GERECIHVERFALBERT GELMAN
INC. in 1ts capamty as R@e@%@—e%&h@

'%—é—i’m;mml §‘ mxim, and not in its

personal capacity or i any. other capacity

Per:

Name:
Title:




Sehedule B—Burehased-Assels

{1.1392750.1}
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TAB 4

Confidential Exhibits X and Y
are filed separately with the Court.
A sealing order is to be requested so as

to keep the same confidential.
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