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APPLICATION 

1. The Applicant, The Toronto-Dominion Bank (the ìBankî or ìTDî), makes application 

for: 

(a) an order validating service of this Notice of Application and the Application Record 

in the manner effected, abridging the time for service thereof, and dispensing with 

service thereof on any party other than the parties served; 

(b) an order appointing Albert Gelman Inc. (ìAGIî) as receiver (ìReceiverî) of the 

property, assets and undertaking of Cutting Edge Precision Services ULC 

(ìCutting Edgeî), Proper Windsor Holdings ULC (ìProper Windsorî) and SGM 

Real Estate Holdings ULC (ìSGM Real Estateî) (collectively, the ìDebtorsî) 

pursuant to Section 243 of the Bankruptcy and Insolvency Act, R.S.C 1985, c. B-3 

(the ìBIAî), and Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43 (the 

ìCJAî); and 

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

2. The grounds for the application are:  

The Parties 

(a) The Debtors are unlimited liability companies governed by the British Columbia 

Business Corporations Act. 

(b) Cutting Edge carries on business as a designer and manufacturer of tooling and 

plastic injection molding services from a plant located at 3230 Moynahan Street, 

Oldcastle, Ontario (the ìReal Propertyî). 
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(c) SGM Real Estate is a holding company that is the registered owner of the Real 

Property. 

(d) Proper Windsor is a holding company that owns all of the shares of Cutting Edge. 

(e) The Debtors are indirect subsidiaries of Proper Group International LLC, which is 

a designer and manufacturer of plastic injection molds and injection-molded sub-

components headquartered in Warren, Michigan. 

(f) As of June 2022, Cutting Edge had approximately 85 employees.  There is no 

employer sponsored pension plan for the employees.  

TD Loans and Security 

(g) Pursuant to a commitment letter dated November 27, 2015, as amended (the 

ìCommitment Letterî), the Bank has extended to Cutting Edge an operating 

demand facility in the maximum amount of $5.0 million (the ìOperating 

Facilityî), and a term facility in the amount of $495,111 (the ìEquipment 

Facilityî), which was provided to Cutting Edge to refinance its facility with TD 

Equipment Finance. 

(h) Cutting Edge is also indebted to the Bank with respect to an Equipment Loan and 

Security Agreement it entered into with Wells Fargo Equipment Finance Company 

(ìWells Fargoî), as TD acquired Wells Fargoís Canadian direct equipment finance 

business in May 2021.  

(i) Proper Windsor and SGM Real Estate each have guaranteed the indebtedness owed 

by Cutting Edge to the Bank. 
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(j) As security for the indebtedness, liabilities and obligations owed by the Debtors to 

the Banks, the Debtors have granted general security agreements in favour of TD 

(ìGSAsî).    

(k) SGM Real Estate has also granted a charge in favour of the Bank in the principal 

amount of $2.5 million, and an assignment of rents, both of which were registered 

on title to the Real Property on September 1, 2022 

(l) Pursuant to the terms of the GSAs, failure to pay an amount when due is an event 

of default.     

(m) The Debtors have agreed that, upon default, the Bank is entitled to appoint a 

receiver in writing and/or make an application for the court appointment of a 

receiver. 

Demands and Attempts at Refinancing 

(n) On December 17, 2021, the Bank demanded payment from each of the Debtors and 

delivered notices of intention to enforce its security under the BIA. 

(o) During the past ten (10) months, the Debtor has attempted to refinance its 

indebtedness with the Bank. 

(p) By May 2022, it was unable to obtain financing with a lender that it had been in 

discussions with for six (6) months.  

(q) On May 27, 2022, the Bank once again demanded payment from each of the 

Debtors and delivered notices of intention to enforce its security under the BIA. 
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Sale Process and Forbearance Agreement 

(r) Cutting Edge advised the Bank that a sale process was being conducted for the sale 

of the Debtorsí Canadian business, along with Proper Groupís U.S. business. 

(s) Cutting Edge requested that the Bank forbear until September 30, 2022 to allow for 

sufficient time to complete a sale transaction with a buyer (the ìBuyerî) that Proper 

Group had entered into a letter of intent with.   

(t) The Bank and the Debtors agreed to the terms of a forbearance agreement dated 

August 24, 2022 between (the ìForbearance Agreementî), pursuant to which the 

Bank agreed to forbear from enforcing its security against the Debtors to September 

30, 2022.   

(u) Pursuant to section 7 of the Forbearance Agreement, it is an event of default if 

Cutting Edge fails to irrevocably repay its indebtedness to the Bank in full by 

September 30, 2022. 

(v) Pursuant to sections 8.1 and 8.2 and Schedule ìCî of the Forbearance Agreement, 

upon the occurrence of an event of default, the Debtors each irrevocably consented 

to an order of the Superior Court of Justice (Commercial List) appointing a receiver 

over the property and assets of the Debtors. 

Failure to Complete Sale Transaction or Assignment of Bankís Debt and Security 

(w) On September 20, 2022, the Bank, through its lawyers, was advised that the sale 

transaction with the Buyer would not be completed by September 30, 2022.   
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(x) As an alternative, the Buyer was prepared to take an assignment of the Bankís debt 

and security, to be completed by September 30, 2022. 

(y) On September 26, 2022, the Bank, through its lawyers, was informed that the Buyer 

was no longer proceeding with the acquisition of the Bankís debt and security. 

(z) On October 3, 2022, the Bank, through its lawyers, was informed that the Buyer 

had walked away from the sale transaction on September 30, 2022 

Just and Convenient to Appoint a Receiver 

(aa) The Bank demanded payment from the Debtors and sent BIA notices in December 

2021 and May 2022.   

(bb) The Debtors owe the Bank in excess of CDN$3.6 million and US$265,000.   

(cc) The Debtors have failed to complete a refinancing of their indebtedness to the Bank 

or a sale of their business to repay the indebtedness during the past ten (10) months.   

(dd) The Debtors are in default under the Forbearance Agreement and have consented 

to the appointment of a receiver under the Forbearance Agreement and the GSAs. 

(ee) It is in the best interests of the Bank and the Debtorsí creditors generally, and is just 

and convenient, to appoint a Receiver to take control and realize on the Debtorsí 

property and assets. 

(ff) AGI has agreed to accept the appointment as Receiver.   

Statutory and Other Grounds 

(gg) Section 243 of the BIA, and Section 101 of the CJA. 
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(hh) Rules 1.04(1), 1.05, 2.01, 2.03, 3.02, and 38 of the Rules of Civil Procedure. 

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

permits. 

3. The following documentary evidence will be used at the hearing of the application:  

(a) the affidavit of Kathryn Furfaro sworn October 7, 2022 and the exhibits thereto; 

and 

(b) such further and other evidence as the lawyers may advise and this Honourable 

Court may permit. 

October 7, 2022 CHAITONS LLP 
5000 Yonge Street, 10th Floor 
Toronto, Ontario  M2N 7E9 
 
Sam Rappos (LSO #51399S) 
Tel: (416) 218-1137 
E-mail: samr@chaitons.com 
 
Lawyers for the Applicant, 
The Toronto-Dominion Bank 
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I, KATHRYN FURFARO, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY AS FOLLOWS: 

1. I am a Manager, Commercial Credit, with the Financial Restructuring Group (ìFRGî) of 

the Applicant, The Toronto-Dominion Bank (the ìBankî or ìTDî).  The facts in this affidavit are 

within my personal knowledge or determined from the face of the documents attached as exhibits 

and from information and advice provided to me by others.  When matters set out below are based 

upon information and advice from others, I have identified the source of the information and 

believe it to be true. 
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2. This affidavit is sworn in support of the Bankís application for the appointment of Albert 

Gelman Inc. (ìAGIî) as receiver of the property, assets and undertakings of Cutting Edge 

Precision Services ULC (ìCutting Edgeî), Proper Windsor Holdings ULC (ìProper Windsorî), 

and SGM Real Estate Holdings ULC (ìSGM Real Estateî) (collectively, the ìDebtorsî and 

individually, a ìDebtorî). 

THE DEBTORS 

3. Each of the Debtors is an unlimited liability company governed by the British Columbia 

Business Corporations Act.  The registered office for each Debtor is the Vancouver office of an 

international law firm.  Copies of the BC Company Summary for each of the Debtors are 

collectively attached hereto and marked as Exhibit ìAî. 

4. Cutting Edge carries on business as a designer and manufacturer of tooling and plastic 

injection molding services, serving automotive, industrial and consumer customers.  Cutting Edge 

operates from a plant located at 3230 Moynahan Street, Oldcastle, Ontario (the ìReal Propertyî). 

5. SGM Real Estate is a holding company that is the registered owner of the Real Property.  

Cutting Edge leases the premises located on the Real Property from SGM Real Estate.  A copy of 

the parcel register for the Real Property is attached hereto and marked as Exhibit ìBî.  

6. Based on information provided to the Bank by the Debtors and a review of Cutting Edgeís 

financial statements, I understand that: (a) Proper Windsor is a holding company that owns all of 

the shares of Cutting Edge; and (b) the Debtors are indirect subsidiaries of Proper Group 

International LLC, which is a designer and manufacturer of plastic injection molds and injection-

molded sub-components.  The Proper Group of companies are headquartered in Warren, Michigan.   
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7. Cutting Edge purchases steels and resells it to Proper Tooling, LLC (ìProper Toolingî), 

which is a Proper Group company.  Additionally, Cutting Edge enters into sales and purchase 

transactions with Proper Tooling, which comprises a significant percentage of their business.   

8. I have been informed by Tom McElroy of AGI that, based on information provided to him 

by Cutting Edge, as of June 2022, Cutting Edge had approximately 85 employees.  None of the 

employees are unionized, and there is no employer sponsored pension plan for the employees.  

TD LOANS AND SECURITY 

9. Pursuant to a commitment letter dated November 27, 2015, as amended (the 

ìCommitment Letterî), the Bank agreed to extend the following credit facilities to Cutting Edge:  

(a) an operating demand facility in the maximum amount of $5.0 million (the 

ìOperating Facilityî), which is margined against certain of Cutting Edgeís 

accounts receivable; and 

(b) a term facility in the amount of $495,111 (the ìEquipment Facilityî), which was 

provided to Cutting Edge to refinance its facility with TD Equipment Finance. 

In addition to the credit facilities discussed above, the Bank has extended VISA credit card 

facilities to Cutting Edge.  Attached hereto and marked as Exhibit ìCî is a copy of the 

Commitment Letter. 

10. Cutting Edge entered into an Equipment Loan and Security Agreement with Wells Fargo 

Equipment Finance Company (ìWells Fargoî) dated February 5, 2020, as amended (collectively, 

the ìEquipment Agreementî) in the amount of UD$398,469.14 (the ìWells Fargo Facilityî) 

with respect to certain equipment financed by Wells Fargo.  In May 2021, TD acquired Wells 
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Fargoís Canadian direct equipment finance business.  As a result, Cutting Edge is indebted to the 

Bank under the Equipment Agreement.  A copy of the Equipment Agreement is attached hereto 

and marked as Exhibit ìDî. 

11.   As of September 29, 2022, the following amounts, which are comprised of principal and 

interest only, were owed by Cutting Edge to the Bank: 

Operating Facility $3,345,641.11 
Equipment Facility $   253,578.56 
Wells Fargo Facility US$   264,767.20 

 

12. Cutting Edgeís indebtedness to the Bank is secured by a general security agreement dated 

January 30, 2015, a copy of which is attached hereto and marked as Exhibit ìEî. 

13. Proper Windsor and SGM Real Estate have each guaranteed the indebtedness owed by 

Cutting Edge to the Bank pursuant to guarantees respectively dated January 30, 2015 and October 

25, 2016 (collectively, the ìGuaranteesî).  Copies of the Guarantees are collectively attached 

hereto and marked as Exhibit ìFî. 

14. As security for their obligations to the Bank: 

(a) Proper Windsor and SGM Real Estate have each granted a general security 

agreement in favour of the Bank, respectively dated January 30, 2015 and October 

25, 2016 (together with the general security agreement granted by Cutting Edge, 

the ìGSAsî), copies of which are collectively attached hereto and marked as 

Exhibit ìGî;  
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(b) SGM Real Estate has granted a charge in favour of the Bank in the principal amount 

of $2.5 million registered on title to the Real Property on September 1, 2022, a copy 

of which is attached hereto and marked as Exhibit ìHî; and 

(c) SGM Real Estate has a granted an assignment of rents in favour of the Bank 

registered on title to the Real Property on September 1, 2022, a copy of which is 

attached hereto and marked as Exhibit ìIî. 

15. Pursuant to section 11 of the GSAs, it is an event of default if the Debtors fail to pay, when 

due, the indebtedness and obligations owed by the Debtors to the Bank.  Pursuant to section 12 of 

the GSAs, upon the occurrence of an event of default, the Debtors have agreed that the Bank may 

appoint a receiver in writing or apply to court for the appointment of a receiver. 

16. The Bank has registered Personal Property Security Act (ìPPSAî) financing statements 

against each of the Debtors in Ontario and British Columbia.  Attached hereto and collectively 

marked as Exhibit ìJî are copies of Ontario Enquiry Response Certificates for the Debtors current 

as of October 3, 2022.  Attached hereto and collectively marked as Exhibit ìKî are copies of BC 

Personal Property Search Results for the Debtors obtained on October 4, 2022.   

OTHER SECURED CREDITORS 

17. Based on my review of the search results attached as exhibits, and information provided to 

the Bank by the Debtors, I understand that the Debtorsí other secured creditors consist of Business 

Development Bank of Canada (ìBDCî) and equipment lessors. 
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BDC 

18. Based on my review of Cutting Edgeís financial statements for the year ended December 

31, 2021, I understand that Cutting Edge owed approximately $1.43 million to BDC with respect 

to equipment, working capital and COVID-19 loans.     

19. As set out in the parcel register for the Real Property, BDC has the first mortgage registered 

on title to the Real Property on September 28, 2020 in the principal amount of $2.5 million (the 

ìBDC Mortgageî), and an assignment of rents also registered on that same day.  Attached hereto 

and collectively marked as Exhibit ìLî are copies of these documents. 

20. BDC has registered PPSA financing statements in BC and Ontario against each of the 

Debtors.  

21. Based on documentation provided to the Bank by Cutting Edge, I understand that as of 

June 22, 2022, there was principal of $1,498,500 outstanding under the BDC Mortgage.   

22. As a result, to the Bankís knowledge, the Debtors owe approximately $2.9 million to BDC. 

23. TD, BDC and Cutting Edge are parties to a priority agreement dated January 30, 2015 (the 

ìPriority Agreementî).  Pursuant to the Priority Agreement, BDC has subordinated its security 

in favour of TDís security over Cutting Edgeís inventory, accounts receivable, and equipment that 

TD has a purchase-money security interest in.  TD has subordinated its security in favour of BDC 

over all of Cutting Edgeís other personal property.  A copy of the Priority Agreement is attached 

hereto and marked as Exhibit ìMî. 
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Equipment Lessors 

24. Based on my review of the PPSA search results attached as exhibits, I understand that the 

following parties have registered PPSA financing statements indicating a security interest in 

certain of Cutting Edgeís equipment: Meridian Onecap Credit Corp., CWB National Leasing Inc., 

and North American Lighting, Inc. (ìNALî).  

25. NAL, TD and Cutting Edge are party to a subordination agreement dated May 19, 2021 

(the ìSubordination Agreementî).  Pursuant to the Subordination Agreement, TD confirmed that 

it has no security interest in any molds, tooling, and property of NAL that are in the possession of 

Cutting Edge.  A copy of the Subordination Agreement is attached hereto and marked as Exhibit 

ìNî. 

FINANCIAL DIFFICULTIES AND DEMAND 

26. In November 2021, the Debtorsí accounts with the Bank were transferred to FRG as a 

result of, among other things, Cutting Edge having negative cash flows in 2020 and 2021 and 

repeated breaches of certain financial covenants.  The Bank had informed Cutting Edge of 

covenant breaches in letters dated August 25, September 1, and November 5, 2021, copies of which 

are collectively attached hereto and marked as Exhibit ìOî.  

27. On December 17, 2021, the Bank, by its lawyers, demanded payment from Cutting Edge 

of the amounts outstanding under the Operating Facility and the Equipment Facility, and delivered 

a notice of intention to enforce security under section 244 of the Bankruptcy and Insolvency Act 

(Canada) (the ìBIAî).  Attached hereto and marked as Exhibit ìPî is a copy of the letter. 

28. Also on December 17, 2021, the Bank, by its lawyers, demanded payment from Proper 

Windsor and SGM Real Estate under the Guarantees, and delivered notices of intention to enforce 
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security under the BIA.  Attached hereto and collectively marked as Exhibit ìQî are copies of the 

letters.  

ATTEMPTS AT REFINANCING 

29. At the time that FRG became involved with the Debtors, the Debtors were in the process 

of negotiating refinancing options with a Canadian-based private credit fund (the ìLenderî).  The 

Lender submitted refinancing proposals to the Debtors on February 2, 2022 and again on March 

29, 2022.  

30. Cutting Edge informed the Bank that the refinancing with the Lender would be completed 

by April 30, 2022.   

31. On April 1, 2022, the Bank wrote to Cutting Edge and informed it that TD was prepared to 

enter into a day to day forbearance until April 30, 2022 to allow the refinancing to be completed.  

A copy of this letter is attached hereto and marked as Exhibit ìRî. 

32. Cutting Edge was unable to complete the proposed refinancing with the Lender by April 

30, 2022.  

33.  In a letter dated May 9, 2022, the Bank, through its lawyers, informed Cutting Edge that 

it was prepared to continue the day to day forbearance until May 20, 2022 to provide additional 

time for the Lender and Cutting Edge to complete the refinancing transaction.  A copy of that letter 

is attached hereto and marked as Exhibit ìSî. 

34. Cutting Edge was unable to complete a refinancing with the Lender. 
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SALE PROCESS AND FORBEARANCE AGREEMENT 

35. In April/May 2022, Cutting Edge advised the Bank that the Proper Group had retained an 

investment bank to assist in marketing Proper Groupís U.S. and Canadian businesses for sale.   

36. In an effort to provide Cutting Edge with time to complete the sale process, the Bank and 

the Debtors commenced discussions regarding the terms of a potential forbearance agreement.   

37. In connection with a proposed forbearance, on May 27, 2022, the Bank, by its lawyers, 

demanded payment from Cutting Edge of the amounts outstanding under the Operating Facility, 

the Equipment Facility and the Wells Fargo Facility, and delivered a notice of intention to enforce 

security under section 244 of the BIA.  Attached hereto and marked as Exhibit ìTî is a copy of 

the letter. 

38. Also on May 27, 2021, the Bank, by its lawyers, demanded payment from Proper Windsor 

and SGM Real Estate under the Guarantees, and delivered notices of intention to enforce security 

under the BIA.  Attached hereto and collectively marked as Exhibit ìUî are copies of the letters.  

39. The Bank and the Debtors engaged in numerous discussions regarding forbearance terms, 

particularly with respect to the timing for the Debtors to complete a sale transaction and repay the 

Bank in full.   

40. The discussions were assisted by the fact that:  

(a) on June 28, 2022, the Bank received approximately $1.675 million from Cutting 

Edge as a permanent paydown of its indebtedness to the Bank, as a result of Cutting 

Edge collecting a large receivable from a U.S. customer; and 
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(b) Proper Group entered into a letter of intent with a buyer (the ìBuyerî) dated July 

19, 2022, which contemplated the sale transaction being completed by August 31, 

2022.   

41. Cutting Edge requested that the Bank forbear until September 30, 2022 to allow for 

sufficient time to complete the sale transaction.   

42. The Bank and the Debtors agreed to the terms of a forbearance agreement dated August 

24, 2022 between (the ìForbearance Agreementî), pursuant to which the Bank agreed to forbear 

from enforcing its security against the Debtors to September 30, 2022.  A copy of the Forbearance 

Agreement is attached hereto and marked as Exhibit ìVî. 

43. Pursuant to section 7 of the Forbearance Agreement, it is an event of default if Cutting 

Edge fails to irrevocably repay its indebtedness to the Bank in full by September 30, 2022. 

44.  Pursuant to sections 8.1 and 8.2 and Schedule ìCî of the Forbearance Agreement, upon 

the occurrence of an event of default, the Debtors each irrevocably consented to an order of the 

Superior Court of Justice (Commercial List) appointing a receiver over the property and assets of 

the Debtors. 

FAILURE TO COMPLETE THE SALE TRANSACTION 

45. I have been advised by Sam Rappos, a lawyer at Chaitons LLP, the Bankís lawyers, that 

on September 20, 2022, he had a telephone conversation with the lawyers for the Debtors and the 

Buyer.  During the call, Mr. Rappos was informed that the sale transaction would not be completed 

by September 30, 2022, and that the Buyer was interested in taking an assignment of the Bankís 

debt and security, which could be completed by September 30, 2022. 
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46. Following that discussion, Mr. Rappos provided a draft assignment agreement and copies 

of the Bankís security to the Buyerís lawyers. 

47. On September 26, 2022, Mr. Rappos was informed via e-mail by the Buyerís lawyer that 

he had received instructions from the Buyer to stand down on the acquisition of the Bankís debt 

and security. 

48. On October 3, 2022, Mr. Rappos was informed by Cutting Edgeís lawyers on a telephone 

call that the Buyer had walked away from the sale transaction on September 30, 2022.   

JUST AND CONVENIENT TO APPOINT A RECEIVER 

49. The Bank demanded payment from the Debtors and sent BIA notices in December 2021 

and May 2022.  The Debtors owe the Bank in excess of CDN$3.6 million and US$265,000.  The 

Debtors have failed to complete a refinancing of their indebtedness to the Bank or a sale of their 

business to repay the indebtedness in the past ten (10) months.   

50. The Debtors are in default under the Forbearance Agreement and have consented to the 

appointment of a receiver under the Forbearance Agreement and the GSAs.   

51. In these circumstances, I believe it is in the best interests of TD and the Debtorsí creditors 

generally that a receiver be appointed to take control over and realize on the Debtorsí property for 

the benefit of the Bank and all other stakeholders.     

52. Accordingly, it is just and convenient in the circumstances to appoint a receiver.   

53. The Bank proposes that AGI be appointed as receiver.  AGI has agreed to accept the 

appointment, as set out in its consent attached hereto and marked as Exhibit ìWî. 
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SWORN BEFORE ME over 
videoconference on this 7th day of  
October, 2022.  The affiant was located in the 
City of Thunder Bay and the commissioner 
was located in the City of Toronto, both in 
the Province of Ontario.  This affidavit was 
commissioned remotely in accordance O. 
Reg. 431/20, Administering Oath or 
Declaration Remotely 

Sam Rappos 
Commissioner for Taking Affidavits 

(or as may be) 

KATHRYN FURFARO 
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(COMMERCIAL LIST) 

Proceedings commenced at Toronto 

AFFIDAVIT OF KATHRYN FURFARO 
(sworn October 7, 2022) 

CHAITONS LLP 
5000 Yonge Street, 10th Floor 
Toronto, ON  M2N 7E9 

Sam Rappos (LSO No. 51399S) 
Tel: (416) 218-1137 
E-mail: samr@chaitons.com 

Lawyers for the Applicant, 
The Toronto-Dominion Bank 
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AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 

  



Mailing Address:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3
www.corporateonline.gov.bc.ca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC
1 877 526-1526

BC Company Summary
For

CUTTING EDGE PRECISION SERVICES ULC

Date and Time of Search: October 04, 2022 12:29 PM Pacific Time

Currency Date: August 04, 2022

ACTIVE
Incorporation Number: C1026838

Name of Company: CUTTING EDGE PRECISION SERVICES ULC

Business Number: 876426412 BC0001

Recognition Date and Time: Continued into British Columbia on February 05, 2015
09:59 AM Pacific Time

In Liquidation: No

Last Annual Report Filed: February 05, 2022 Receiver: No

CONVERT FROM
Previous Company Name Date of Company Change

CUTTING EDGE PRECISION SERVICES LTD. February 05, 2015

PREVIOUS FOREIGN JURISDICTION INFORMATION
Identifying Number in Foreign Jurisdiction: Name in Foreign Jurisdiction:

1912987 Cutting-Edge Technologies Ltd.

Date of Incorporation, Continuation or Amalgamation
in Foreign Jurisdiction:

Foreign Jurisdiction:

October 01, 2014 ONTARIO

REGISTERED OFFICE INFORMATION
Mailing Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

Delivery Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

C1026838 Page: 1 of 2

http://www.corporateonline.gov.bc.ca


RECORDS OFFICE INFORMATION
Mailing Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

Delivery Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Flack, Blaise
Mailing Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

Delivery Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

Last Name, First Name, Middle Name:
O'Brien, Geoffrey C.
Mailing Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

Delivery Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

Last Name, First Name, Middle Name:
O'Neil, Sean
Mailing Address:
3230 MOYNAHAN STREET
OLDCASTLE ON N0R 1L0
CANADA

Delivery Address:
3230 MOYNAHAN STREET
OLDCASTLE ON N0R 1L0
CANADA

NO OFFICER INFORMATION FILED AS AT February 05, 2022.

C1026838 Page: 2 of 2



Mailing Address:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3
www.corporateonline.gov.bc.ca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC
1 877 526-1526

BC Company Summary
For

PROPER WINDSOR HOLDINGS ULC

Date and Time of Search: October 04, 2022 12:31 PM Pacific Time

Currency Date: August 04, 2022

ACTIVE
Incorporation Number: BC1024161

Name of Company: PROPER WINDSOR HOLDINGS ULC

Business Number: 821522596 BC0001

Recognition Date and Time: Incorporated on January 07, 2015 02:40 PM Pacific Time In Liquidation: No

Last Annual Report Filed: January 07, 2022 Receiver: No

REGISTERED OFFICE INFORMATION
Mailing Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

Delivery Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

RECORDS OFFICE INFORMATION
Mailing Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

Delivery Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
Flack, Blaise
Mailing Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

Delivery Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

BC1024161 Page: 1 of 2

http://www.corporateonline.gov.bc.ca


Last Name, First Name, Middle Name:
O'Brien, Geoffrey C.
Mailing Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

Delivery Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

Last Name, First Name, Middle Name:
O'Neil, Sean
Mailing Address:
3230 MOYNAHAN STREET
OLDCASTLE ON N0R 1L0
CANADA

Delivery Address:
3230 MOYNAHAN STREET
OLDCASTLE ON N0R 1L0
CANADA

NO OFFICER INFORMATION FILED AS AT January 07, 2022.

BC1024161 Page: 2 of 2



Mailing Address:
PO Box 9431 Stn Prov Govt
Victoria BC V8W 9V3
www.corporateonline.gov.bc.ca

Location:
2nd Floor - 940 Blanshard Street
Victoria BC
1 877 526-1526

BC Company Summary
For

SGM REAL ESTATE HOLDINGS ULC

Date and Time of Search: October 04, 2022 12:33 PM Pacific Time

Currency Date: August 04, 2022

ACTIVE
Incorporation Number: BC1079963

Name of Company: SGM REAL ESTATE HOLDINGS ULC

Business Number: 764363297 BC0001

Recognition Date and Time: Incorporated on June 20, 2016 12:21 PM Pacific Time In Liquidation: No

Last Annual Report Filed: June 20, 2022 Receiver: No

REGISTERED OFFICE INFORMATION
Mailing Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

Delivery Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

RECORDS OFFICE INFORMATION
Mailing Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

Delivery Address:
2800 PARK PLACE
666 BURRARD STREET
VANCOUVER BC V6C 2Z7
CANADA

DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
O'Brien, Geoffrey C.
Mailing Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

Delivery Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

BC1079963 Page: 1 of 2

http://www.corporateonline.gov.bc.ca


Last Name, First Name, Middle Name:
O'Neil, Sean
Mailing Address:
3230 MOYNAHAN STREET
OLDCASTLE ON N0R 1L0
CANADA

Delivery Address:
3230 MOYNAHAN STREET
OLDCASTLE ON N0R 1L0
CANADA

Last Name, First Name, Middle Name:
Rusch, Mark A.
Mailing Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

Delivery Address:
13870 EAST 11 MILE ROAD
WARREN MI 48089
UNITED STATES

NO OFFICER INFORMATION FILED AS AT June 20, 2022.

BC1079963 Page: 2 of 2
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THIS IS EXHIBIT ìBî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 

  



PT LT 12 CON 7 SANDWICH EAST PT 1 & 2 12R3585; S/T R694390; TECUMSEH

 
RECENTLY 01404-0062. PLANNING ACT CONSENT AS IN R422347. PLANNING ACT CONSENT AS IN R694391.

ESTATE/QUALIFIER:
FEE SIMPLE
LT CONVERSION QUALIFIED

FIRST CONVERSION FROM BOOK & PIN 2002/01/28

OWNERS' NAMES CAPACITY SHARE
SGM REAL ESTATE HOLDINGS ULC

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2002/01/25 **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

**         AND ESCHEATS OR FORFEITURE TO THE CROWN.

**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

**         CONVENTION.

**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 2002/01/28 **

R459284 1970/01/07 NOTICE SEE DOCUMENT DEPARTMENT OF TRANSPORT C
REMARKS: WINDSOR AIRPORT ZONING REGULATIONS D.N.A P.I.N 01337-0434 DELETED NOV 15/07
CORRECTIONS: 'PARTY: DEPARTMENT OF TRANSPORT' ADDED ON 1997/03/25 BY REGISTRAR 23. 'PARTY: SEE DOCUMENT' ADDED ON 1997/04/08 BY REGISTRAR 23.

12R1158 1973/11/06 PLAN REFERENCE C

12R3585 1977/04/20 PLAN REFERENCE C

R694390 1977/04/22 TRANSFER EASEMENT CORPORATION OF THE TOWNSHIP OF SANDWICH SOUTH C

R844423 1981/10/27 NOTICE SEE DOCUMENT DEPARTMENT OF TRANSPORT C
REMARKS: AMENDS 137437 & 459284 WINDSOR AIRPORT ZONING REGULATIONS
CORRECTIONS: 'PARTY' CHANGED FROM 'DEPARTMENT OF TRANSPORT' TO 'DEPARTMENT OF TRANSPORT' ON 1996/11/14 BY LAND REGISTRAR #3. 'PARTY' CHANGED FROM
'DEPARTMENT OF TRANSPORT' TO 'SEE DOCUMENT' ON 1997/04/01 BY LAND REGISTRAR#19. 'PARTY: DEPARTMENT OF TRANSPORT' ADDED ON 1997/04/08 BY REGISTRAR 23.

R844424 1981/10/27 NOTICE SEE DOCUMENT DEPARTMENT OF TRANSPORT C
CORRECTIONS: 'PARTY' CHANGED FROM 'DEPARTMENT OF TRANSPORT' TO 'SEE DOCUMENT' ON 1997/04/01 BY LAND REGISTRAR#19. 'PARTY: DEPARTMENT OF TRANSPORT'
ADDED ON 1997/04/08 BY REGISTRAR 23.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND
REGISTRY
OFFICE #12 75234-0119 (LT)

PAGE 1 OF 4
PREPARED FOR Lynda001
ON 2022/10/04 AT 15:29:07

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

ESTATE/QUALIFIER:RECENTLY:

RECENTLY:

PIN CREATION DATE:

PIN CREATION DATE:

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2002/01/25 ****SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  ***         AND ESCHEATS OR FORFEITURE TO THE CROWN.**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY**         CONVENTION.**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.**DATE OF CONVERSION TO LAND TITLES: 2002/01/28 **

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

R875433 1986/03/17 TRANSFER *** COMPLETELY DELETED ***
MIKKON MACHINE TOOLS LTD.

R1367104 1996/12/04 CHARGE *** DELETED AGAINST THIS PROPERTY ***
MIKKON MACHINE TOOLS LTD WEISSHAAR, WERNER

WEISSHAAR, EDGAR
WEISSHAAR, ELIZABETH

CORRECTIONS: 'CHARGEE: TRUSTEES OF THE WEISSHAAR FAMILY' DELETED ON 2003/03/20 BY TRACI LESPERANCE. 'CHARGEE: TRUST' DELETED ON 2003/03/20 BY TRACI
LESPERANCE. 'CHARGEE: WEISSHAAR, WERNER' ADDED ON 2003/03/20 BY TRACI LESPERANCE. 'CHARGEE: WEISSHAAR, EDGAR' ADDED ON 2003/03/20 BY TRACI LESPERANCE.
'CHARGEE: WEISSHAAR, ELIZABETH' ADDED ON 2003/03/20 BY TRACI LESPERANCE.

R1439019 1998/09/23 NOTICE OF LEASE *** DELETED AGAINST THIS PROPERTY ***
MIKKON MACHINE TOOLS LTD. THE D & H GROUP INC.

REMARKS: PTS. 1, 2 12R 3585

CE31667 2003/09/15 DISCH OF CHARGE *** COMPLETELY DELETED ***
WEISSHAAR, WERNER
WEISSHAAR, EDGAR
WEISSHAAR, ELIZABETH

REMARKS: RE: R1367104

CE32007 2003/09/16 CHARGE *** COMPLETELY DELETED ***
MIKKON MACHINE TOOLS LTD. WEISSHAAR, EDGAR

WEISSHAAR, ELIZABETH

CE245180 2006/11/03 CHARGE *** COMPLETELY DELETED ***
MIKKON MACHINE TOOLS LTD. BUSINESS DEVELOPMENT BANK OF CANADA

CE245214 2006/11/03 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
MIKKON MACHINE TOOLS LTD. BUSINESS DEVELOPMENT BANK OF CANADA

REMARKS: CE245180

CE245474 2006/11/06 NO DET/SURR LEASE *** COMPLETELY DELETED ***
THE D & H GROUP INC.

REMARKS: RE: R1439019

CE245523 2006/11/06 DISCH OF CHARGE *** COMPLETELY DELETED ***
WEISSHAAR, EDGAR
WEISSHAAR, ELIZABETH

REMARKS: RE: CE32007

CE397848 2009/10/14 CHARGE *** COMPLETELY DELETED ***
MIKKON MACHINE TOOLS LTD. O'NEIL, SEAN

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 4
REGISTRY PREPARED FOR Lynda001
OFFICE #12 75234-0119 (LT) ON 2022/10/04 AT 15:29:07
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

WEEKES, MICHAEL

CE513664 2012/04/11 NOTICE OF LEASE $2 MIKKON MACHINE TOOLS LTD. SOLAR POWER NETWORK INC. C

CE531683 2012/08/13 NO ASSG LESSEE INT $2 SOLAR POWER NETWORK INC. SOLAR POWER NETWORK 002 INC. C
REMARKS: CE513664.

CE617768 2014/07/11 NO ASSG LESSEE INT $2 SOLAR POWER NETWORK 002 INC. POWERSTREAM INC. C
REMARKS: CE513664.

CE637890 2014/11/27 APL CH NAME OWNER *** COMPLETELY DELETED ***
MIKKON MACHINE TOOLS LTD. CUTTING-EDGE TECHNOLOGIES LTD.

CE645744 2015/01/30 DISCH OF CHARGE *** COMPLETELY DELETED ***
O'NEIL, SEAN
WEEKES, MICHAEL

REMARKS: CE397848.

CE646097 2015/01/30 TRANSFER *** COMPLETELY DELETED ***
CUTTING-EDGE TECHNOLOGIES LTD. PROPER WINDSOR HOLDINGS ULC

CE646098 2015/01/30 NOTICE OF LEASE PROPER WINDSOR HOLDINGS ULC CUTTING-EDGE TECHNOLOGIES LTD. C

CE646106 2015/01/30 CHARGE *** COMPLETELY DELETED ***
PROPER WINDSOR HOLDINGS ULC BUSINESS DEVELOPMENT BANK OF CANADA

CE646109 2015/01/30 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
PROPER WINDSOR HOLDINGS ULC BUSINESS DEVELOPMENT BANK OF CANADA

REMARKS: CE646106.

CE646813 2015/02/06 APL CH NAME INST CUTTING-EDGE TECHNOLOGIES LTD. CUTTING EDGE PRECISION SERVICES ULC C
REMARKS: CE646098.

CE653822 2015/04/10 DISCH OF CHARGE *** COMPLETELY DELETED ***
BUSINESS DEVELOPMENT BANK OF CANADA

REMARKS: CE245180.

CE723753 2016/07/15 TRANSFER $860,000 PROPER WINDSOR HOLDINGS ULC SGM REAL ESTATE HOLDINGS ULC C
REMARKS: PLANNING ACT STATEMENTS.

CE723802 2016/07/15 CHARGE *** COMPLETELY DELETED ***
SGM REAL ESTATE HOLDINGS ULC BUSINESS DEVELOPMENT BANK OF CANADA

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 3 OF 4
REGISTRY PREPARED FOR Lynda001
OFFICE #12 75234-0119 (LT) ON 2022/10/04 AT 15:29:07
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

CE723811 2016/07/15 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
SGM REAL ESTATE HOLDINGS ULC BUSINESS DEVELOPMENT BANK OF CANADA

REMARKS: CE723802.

CE729705 2016/08/18 DISCH OF CHARGE *** COMPLETELY DELETED ***
BUSINESS DEVELOPMENT BANK OF CANADA

REMARKS: CE646106.

CE965703 2020/09/28 CHARGE $2,500,000 SGM REAL ESTATE HOLDINGS ULC BUSINESS DEVELOPMENT BANK OF CANADA C

CE965710 2020/09/28 NO ASSGN RENT GEN SGM REAL ESTATE HOLDINGS ULC BUSINESS DEVELOPMENT BANK OF CANADA C
REMARKS: CE965703

CE1054405 2022/01/07 NOTICE THE TORONTO-DOMINION BANK C

CE1086258 2022/06/23 DISCH OF CHARGE *** COMPLETELY DELETED ***
BUSINESS DEVELOPMENT BANK OF CANADA

REMARKS: CE723802.

CE1099384 2022/09/01 CHARGE $2,500,000 SGM REAL ESTATE HOLDINGS ULC THE TORONTO-DOMINION BANK C

CE1099385 2022/09/01 NO ASSGN RENT GEN SGM REAL ESTATE HOLDINGS ULC THE TORONTO-DOMINION BANK C
REMARKS: CE1099384

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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REGISTRY PREPARED FOR Lynda001
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THIS IS EXHIBIT ìCî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 
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156 Ouellette Ave Suite 200 
Windsor, ON 
N9A 1A4 
Telephone No.: (519) 358 -1559 
Fax No.: (519) 945 2442 

 
 
February 25, 2021 
 
 

CUTTING EDGE PRECISION SERVICES ULC 
 
 
Attention: Sean O'Neil, Geoff O'Brien, Mark Rusch   
 
 
Dear Sean, Geoff and Mark , 

 
The following amending agreement (the "Amending Agreement") amends the terms and conditions of the credit 
facilities (the "Facilities") provided to the Borrower pursuant to the Agreement dated November 27, 2015 and the 
subsequent Amending Agreements dated September 7, 2016, November 22, 2017, September 4, 2018, January 
22, 2020 and July 29, 2020: 
 

BORROWER 
 
CUTTING EDGE PRECISION SERVICES ULC (the "Borrower") 

 

 
LENDER 
 
The Toronto-Dominion Bank (the "Bank"), through its Windsor branch, in Windsor, ON. 
 
CREDIT LIMIT 
 

 
1) The lesser of: 
 a) CAD $4,000,000 CAD$5,000,000 or its USD$ Equivalent», AND 

  

(i) 90% of accounts receivables where the buyer is EDC insured, plus; 
(ii) 75% of all other accounts receivables, less over 90-day A/R, plus; 
(iii) 75% of the Receivable Value from Proper Group International, LLC less over 60 days, except 
that the amount calculated under (iii) will not exceed CAD $500,000 plus; 
(iv) 50% of WIP Value less customer deposits/advanced billings, plus;  
(v) 80% of WIP insured by EDC, net of progress billings and customer deposits except that the 
amount calculated under (iv) and (v) will not exceed CAD $1,500,000. 
(vi) Plus USD credit balances up to USD $250,000. 

  

 

Forward margined - Availability of the operating line is to be set monthly and limited to the previous 
month's total borrowing base coverage.  
 
For purposes of calculating the Credit Limit, no value will be given to any uninsured foreign accounts 
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receivables and any insured trade account receivable exceeding any: 
- Individual Buyer Credit Limits set out in the applicable policy. 
- Relevant Country's Maximum Payment Terms as set out in the applicable policy. 
- Relevant Country Maximum Liability Amount as set out in the applicable policy. 

  
 

 
 

TYPE OF CREDIT  
AND BORROWING  
OPTIONS 

 
1) Operating Loan available at the Borrower's option by way of: 
 - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 

 

 
 

CONTRACTUAL 
TERM 
 
1) No term 

 

 
 
INTEREST RATES 
AND FEES 
 
Advances shall bear interest and fees as follows: 
 

 
1) Operating Loan: 
 - Prime Based Loans: Prime Rate + 0.850% per annum 
 

 

For all Facilities, interest payments will be made in accordance with Schedule "A" unless otherwise stated in this 
Letter or in the Rate and Payment Terms Notice applicable for a particular drawdown.  Information on interest rate 
and fee definitions, interest rate calculations and payment is set out in the Schedule "A". 
 
 

ARRANGEMENT 
FEE 
 
The Borrower has paid or will pay prior to any drawdown hereunder a non-refundable arrangement fee of 
CAD$1,000. 

 

 
 

ADMINISTRATION 
FEE 
 
CAD$250 per month. 
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DISBURSEMENT 
CONDITIONS 
 
The obligation of the Bank to permit any drawdown hereunder is subject to the Standard Disbursement Conditions 
contained in Schedule "A" and the following additional drawdown conditions: 
 
Delivery to the Bank of the following, all of which must be satisfactory to the Bank: 
 
Assigned 
Facilities Description 

1) 

1. Executed Loan Agreement to be on hand; 
2. EDC approval for 75% EGP coverage on the $1,000,000 increase, i.e. evidence on increase 
current EGP coverage from $500,000 to $1,250,000. 
 

 

 
 

FINANCIAL 
COVENANTS 
 
The Borrower agrees at all times, on a consolidated basis to: 
 
Assigned 
Facilities Description 

All) 

Maintain a Total Liabilities to Tangible Net Worth ratio of less than 3.50x at all times, with increase to 
3.9x at Sept 30/ 20 with future reductions to be determined at the next Annual Review.  
 
Total Liabilities is defined as the Borrower's total indebtedness less loans made by the shareholders 
to the Borrower and postponed in favour of the Bank including principal outstanding on operating 
leases. 
 
Tangible Net Worth is defined as shareholder's equity plus loans made by the shareholders to the 
Borrower and postponed in favour of the Bank, less loans to its shareholders, employees and other 
related parties and less intangible assets including without limitation, goodwill, research and 
development, franchises, patents and trademarks. 
 

 

 
 
 

ANCILLARY 
FACILITIES 
 
As at the date of this Agreement, the following uncommitted ancillary products are made available. These 
products may be subject to other agreements. 
 

1)  

Certain treasury products, such as forward foreign exchange transactions, and/or interest rate and 
currency and/or commodity swaps. 
 
The Borrower agrees that treasury products will be used to hedge its risk and will not be used for 
speculative purposes. 
 
For the Borrower's information only, the Bank advises the Borrower that, as at the day of this 
Agreement only, the Bank would, if requested by the Borrower, make available to the Borrower 
forward foreign exchange contracts for periods of up to 12 months.  This limit and term are subject to 
change at any time at the discretion of the Bank and without prior notice to the Borrower.  The 
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Borrower must contact the Bank from time to time, to obtain information about the Borrower's then 
current forward foreign exchange limit. 
 
 
FX CLOSE OUT 
The Borrower hereby acknowledges and agrees that in the event any of the following occur: (i) 
Default by the Borrower under any forward foreign exchange contract("FX Contract"); (ii) Default by 
the Borrower in payment of monies owing by it to anyone, including the Bank; (iii) Default in the 
performance of any other obligation of the Borrower under any agreement to which it is subject; or 
(iv) the Borrower is adjudged to be or voluntarily becomes bankrupt or insolvent or admits in writing 
to its inability to pay its debts as they come due or has a receiver appointed over its assets, the Bank 
shall be entitled without advance notice to the Borrower to close out and terminate all of the 
outstanding FX Contracts entered into hereunder, using normal commercial practices employed by 
the Bank, to determine the gain or loss for each terminated FX contract.  The Bank shall then be 
entitled to calculate a net termination value for all of the terminated FX Contracts which shall be the 
net sum of all the losses and gains arising from the termination of the FX Contracts which net sum 
shall be the "Close Out Value" of the terminated FX Contracts.  The Borrower acknowledges that it 
shall be required to forthwith pay any positive Close Out Value owing to the Bank and the Bank shall 
be required to pay any negative Close Out Value owing to the Borrower, subject to any rights of set-
off to which the Bank is entitled or subject. 

 

 
 

AVAILABILITY OF 
OPERATING LOAN 
 
The Operating Loan is uncommitted, made available at the Bank's discretion, and is not automatically available 
upon satisfaction of the terms and conditions, conditions precedent, or financial tests set out herein. 
 
The occurrence of an Event of Default is not a precondition to the Bank's right to accelerate repayment and 
cancel the availability of the Operating Loan. 

 
LANGUAGE 
PREFERENCE 
 
This Agreement has been drawn up in the English language at the request of all parties.(Cet acte a été rédigé en 
langue anglaise á la demande de toutes les parties.) 
 
SCHEDULE "A" - 
STANDARD TERMS 
AND CONDITIONS 
 
Schedule "A" sets out the Standard Terms and Conditions ("Standard Terms and Conditions") which apply to 
these credit facilities. The Standard Terms and Conditions, including the defined terms set out therein, form part 
of this Agreement, unless this letter states specifically that one or more of the Standard Terms and Conditions do 
not apply or are modified. 
 
 
Unless otherwise stated, the amendments outlined above are in addition to the Terms and Conditions of the 
existing Agreement.  All other terms and conditions remain unchanged. 
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Borrower Acknowledgement Section. 
 
TO THE TORONTO-DOMINION BANK: 
 

CUTTING EDGE PRECISION SERVICES ULC  hereby accepts the foregoing offer this ________day of 
___________ , 2____. The Borrower confirms that, except as may be set out above, the credit facility(ies) 
detailed herein shall not be used by or on behalf of any third party. 

 
 

 
 
 
________________________________ 
Signature 
 
 
 
________________________________ 
Print Name & Position 
 

 

 

 

. 

FEBRUARY
26

021

Sean O'Neil President
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South West Ontario Commercial Banking Centre 
156 Ouellette Ave Suite 200 
Windsor, ON 
N9A 1A4 
Telephone No.: (519) 945 1301 
Fax No.: (519) 945 2442 

 
 
August 25, 2021 
 
 

CUTTING EDGE PRECISION SERVICES ULC 
 
 
Attention: Sean O'Neil 
 
 
Dear Sean, 

 
The following amending agreement (the "Amending Agreement") amends the terms and conditions of the credit 
facilities (the "Facilities") provided to the Borrower pursuant to the Agreement dated November 27, 2015 and the 
subsequent Amending Agreements dated September 7, 2016, November 22, 2017, September 4, 2018, January 
20, 2020, July 29, 2020 and February 25, 2021: 
 

BORROWER 
 
Cutting Edge Precision Services ULC (the "Borrower") 

 

 
LENDER 
 
The Toronto-Dominion Bank (the "Bank"), through its South Western Ontario Commercial Banking Centre 
branch, in Windsor, ON. 
 
CREDIT LIMIT 

 
3) CAD$495,111 

 

 

TYPE OF CREDIT  
AND BORROWING  
OPTIONS 

 
3) Committed Reducing Term Facility (Single Draw) available at the Borrower's option by way of: 
 - Fixed Rate Term Loan in CAD$ 
 - Floating Rate Term Loan available by way of: 
  - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 
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PURPOSE 
 
3) To take out existing TD Equipment Finance facility  

 

 

TENOR 
 
3) Committed 

 

 

CONTRACTUAL 
TERM 
 
3) 24 months from the date of drawdown  

 

 

RATE TERM 
(FIXED RATE 
TERM LOAN) 
 
3) Fixed rate: 6 month, 12-60 months but never to exceed the Contractual Term Maturity Date 
 Floating rate: No term 

 

 
AMORTIZATION 
 
3)  24 months 
 
INTEREST RATES 
AND FEES 
 
Advances shall bear interest and fees as follows: 

 

3) Committed Reducing Term Facility:  

 
- 
 
 

Fixed Rate Term Loans: as determined by the Bank, in its sole discretion, for the Rate Term 
selected by the Borrower, and as set out in the Rate and Payment Terms Notice applicable to 
that Fixed Rate Term Loan. 

 - Floating Rate Term Loans available by way of: 
  - Prime Based Loans: Prime Rate + 1.250% per annum 
 

 

For all Facilities, interest payments will be made in accordance with Schedule "A" unless otherwise stated in this 
Letter or in the Rate and Payment Terms Notice applicable for a particular drawdown.  Information on interest rate 
and fee definitions, interest rate calculations and payment is set out in the Schedule "A". 
 
Interest on Fixed Rate Term Loans under Facility 3 is compounded and payable monthly in arrears. 
 

DRAWDOWN 
 
3) 
 

One time drawdown prior to Sept 15, 2021, after which time, any amount not drawn is cancelled.  
Amounts repaid may not be redrawn. 
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REPAYMENT AND 
REDUCTION OF 
AMOUNT OF CREDIT 
FACILITY 
 
3) 
 
 
 

All amounts outstanding will be repaid on or before the Contractual Term Maturity Date. The 
drawdown will be repaid in equal monthly payments.  The details of repayment and interest rate 
applicable to such drawdown will be set out in the" Rate and Payment Terms Notice" applicable to 
that drawdown.  Any amounts repaid may not be reborrowed. 

 

 

PREPAYMENT 
 
3) 
 
 
 

Fixed: The Borrower may select the 10% Prepayment Option and accordingly, Fixed Rate Term 
Loans under this Facility may be prepaid in accordance with Section 4a) and 4b) of Schedule A. 
 
Floating: No prepayment penalties. 

 

 

SECURITY 
 
The following security shall be provided, shall, unless otherwise indicated, support all present and future 
indebtedness and liability of the Borrower and the grantor of the security to the Bank including without limitation 
indebtedness and liability under guarantees, foreign exchange contracts, cash management products, and 
derivative contracts, shall be registered in first position, and shall be on the Bank's standard form, supported by 
resolutions and solicitor's opinion, all acceptable to the Bank. 
 
q) 
 

Subordination Agreement/Priorities Agreement (inter-creditor agreement) between the Toronto-Dominion 
Bank, North American Lighting, Inc. and Cutting Edge Precision Services ULC.  

 
All persons and entities required to provide a guarantee shall be referred to in this Agreement individually as a 
"Surety" and/or "Guarantor" and collectively as the "Guarantors"; 
 
All of the above security and guarantees shall be referred to collectively in this Agreement as "Bank Security". 

 

DISBURSEMENT 
CONDITIONS 
 
The obligation of the Bank to permit any drawdown hereunder is subject to the Standard Disbursement Conditions 
contained in Schedule "A" and the following additional drawdown conditions: 
 
Delivery to the Bank of the following, all of which must be satisfactory to the Bank: 
 
3) 
 

a) Executed Amending Loan Agreement to be on hand. 
b) EDC Consent and Approval 

 

 

FINANCIAL 
COVENANTS 
 
The Borrower agrees at all times, on a consolidated basis to: 
 
All) 
 
 

 
Maintain a Total Liabilities to Tangible Net Worth ratio of less than 3.50x at all times, with increase to 
3.9x at Sept 30/20 with reduction back to 3.50x by Dec 31, 2021 and future step downs to be 
reviewed.  
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TO THE TORONTO-DOMINION BANK: 
 

CUTTING EDGE PRECISION SERVICES ULC hereby accepts the foregoing offer this ________day of 
___________ , 2021. The Borrower confirms that, except as may be set out above, the credit facility(ies) detailed 
herein shall not be used by or on behalf of any third party. 

 
 

 
 
 
________________________________ 
Signature 
 
 
 
________________________________ 
Print Name & Position 
 

 

 

 

. 

1
September

Sean O'Neil President
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THIS IS EXHIBIT ìDî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 

  



















Letter  of Economic Terms  
Wells Fargo Equipment  Finance Company 

WFEF 2097 E ( 10 -201 8) IFA - LOET - LOAN 

Date : October  1�� , 2020 

Cutting Edge Precision Services ULC  
3230 Moynaham St.  
Oldcastle, ON N0R 1L0  

Attention: Sean O ’Neil  

RE: Interim Funding Agreement  between Cutting Edge  Precision Services ULC  (“Client ”) and Wells Fargo Equipment Finance 
Company  (" Lende r") dated February 5, 2020  (the “Agreement”).  

Dear Sir,  

The final progress payment will be disbursed imminently an d we want to close out the Agreement and proceed with the Equipment 

Loan and Security  Agreement No . 060 - 1980564 - 001  dated February 5, 2020  (the “L oan  Agreement”). As per the Agreement, 

we confirm that all equipment listed in the equipment list attached hereto has been delivered. The present letter is to be signed and 
returned within 5 days of reception.  

Whereas t he Client  entered into the Loan  Agreement , which contained  economic terms  yet to be determined , the parties agree that 
such terms  are hereby completed as follows  and are effective as of the date hereof : 

- Financ ed Amount : $ 398,469.14 USD . 

The Financed Amount provided in this Agreement was  made up of $ 383,525.00  USD and 
$ 20,732.00  CDN. For the purpose hereof, the Canadian amount was however conver ted 
to 14,944.14 USD at an exchange rate of 1.3873 . 

- Financing  Rate : Fixed  rate of 3.78  % 

- Instalments : $ 7,298.87 USD  

For the purposes of calculating the Financed Amount herein, SWAP Rate is defined as follows:  

INTEREST RATE (US SWAP)  

The Financed Amount will bear interest at an annual rate equal to 350 basis points  above the ask rate for a 3 year US dollar fixed 
interest rate swap as published by Thomson Reuters, Bloomberg (or its respective successors or assigns) or another reputabl e source 
selected by Lender on  the Friday preceding the day Lender calculates the applicable amount. This rate shall remain fixed  for  the entire 
term of this Agreement.  

For indication purposes only, the applicable 3 year swap rate today is 0.280% per annum, plus 350 bps, resulting in a fix ed interest 
rate of 3.780% per annum. The Instalments and the Financing Rate on the signature page of this Agreement are for indication p urposes 
only.  

Any capitalized terms not defined herein shall have the meanings ascribed thereto in the L oan  Agreement.   

Except for the above amendments, all of the terms and conditio ns of the transaction documents remain unchanged.  



WFEF 2097 E (10- 2018) IFA - LOET LOAN  

IN WITNESS WHEREOF,  p lease acknowledge your acceptance of the economic term s of the L oan  Agreement by  signing and returning 
to us the attached copy of this letter at your earliest convenience . 

Acknowledgement:  

Client : Cutting Edge  Precision Services ULC  

By 

Title  
 

Lende r: Wells Fargo Equipment Finance Company  

By 

Title  

President



WFEF 2097 E (10- 2018) IFA - LOET LOAN  

EQUIPMENT DESCRIPTION  
CONTRACT # 060-1980564-001 

This Equipment Description addendum is an integral part of t he EQUIPMENT LOAN AND SECURITY AGREEMENT No. 060 -
1980564 -001 executed at  Oldcastle, in the province of Ontario , this February 5, 2020 . This following equipment 
description su percedes all others.  

One (1) 2018 Atlas Copco GA15+FF (20 HP) Rotary Screw Air Compressor , GA15+FF, SN: API333490 c/w all attachments and 
accessories. 

One  (1) 2020 Quaser UX500 Vertical 5 -Axix Machining Center with Heidenhain TNC640 Control , SN: 315C200027 c/w all attachments 
and accessories. 

One (1) 2020 Erowa Robot Compact 80  Interfaced to 2 Quaser UX500 Machines including modified tables with integrate d chicks , SN: 
ERC80.4310  c/w all attachment and accessories . 

CUTTING EDGE  Precision Services ULC  WELLS FARGO EQUIPMENT FINANCE COMPANY  

By:  By:  

Name:  Name:  

Title:  Title:  

SIGNATURE OF AUTHORIZED OFFICERS SIGNATURE OF AUTHORIZED OFFICERS

Sean O'Neil

President
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AFFIDAVIT OF KATHRYN FURFARO 
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Properties 

PIN 75234 - 0119 LT Interest/Estate Fee Simple 
Description PT LT 12 CON 7 SANDWICH EAST PT 1 & 2 12R3585; S/T R694390; TECUMSEH 
Address 3230 MOYNAHAN ST

TECUMSEH

 
Chargor(s)

 
The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.
 
 

Name SGM REAL ESTATE HOLDINGS ULC
Address for Service 2800 PARK PLACE, 666 BURRARD 

STREET 
VANCOUVER, BC V6C 2Z7

A person or persons with authority to bind the corporation has/have consented to the registration of this document. 
This document is not authorized  under Power of Attorney by this party.

 
Chargee(s) Capacity Share

Name THE TORONTO-DOMINION BANK 
Address for Service 3140 DUFFERIN STREET 

TORONTO, ON M6A 2T1
 
Provisions

 
Principal $2,500,000.00 Currency CDN 
Calculation Period see Schedule 
Balance Due Date On Demand 
Interest Rate see Schedule 
Payments 
Interest Adjustment Date 
Payment Date On Demand 
First Payment Date 
Last Payment Date 
Standard Charge Terms 8520 
Insurance Amount See standard charge terms 
Guarantor

 
Additional Provisions

 
SCHEDULE:
 
The Chargor hereby agrees to pay interest on the Principal Amount at the following Interest Rate: the Bank's Prime Rate plus 5.0 % per
annum. "Prime Rate" means the rate of interest per annum established and reported by the Bank to the Bank of Canada from time to time
as a reference rate of interest for the determination of interest rates that the Bank charges to customers of varying degrees of
creditworthiness in Canada for Canadian dollar loans made by it in Canada.
 
Interest at the Interest Rate aforesaid is calculated and payable monthly, not in advance, before and after demand, default and judgment.
Interest is payable on overdue interest and on Indebtedness payable under this Charge at the aforesaid Interest Rate. Any payment
appropriated as a permanent reduction of this Charge shall be first applied against interest accrued hereunder.

 
Signed By

Lynn Yves Lee 5000 Yonge Street, 10th Floor
Toronto
M2N 7E9

acting for
Chargor(s)

Signed 2022 09 01

Tel 416-222-8888

Fax 416-218-1860 
I have the authority to sign and register the document on behalf of the Chargor(s). 

 

LRO #  12    Charge/Mortgage Receipted as CE1099384  on  2022 09 01      at 14:38

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2



Submitted By

CHAITONS LLP 5000 Yonge Street, 10th Floor
Toronto
M2N 7E9

2022 09 01

Tel 416-222-8888
Fax 416-218-1860

 
Fees/Taxes/Payment

 

Statutory Registration Fee $66.30

Total Paid $66.30

 

LRO #  12 Charge/Mortgage Receipted as CE1099384 on  2022 09 01      at 14:38

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 2
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Properties 

PIN 75234 - 0119 LT 
Description PT LT 12 CON 7 SANDWICH EAST PT 1 & 2 12R3585; S/T R694390; TECUMSEH 
Address 3230 MOYNAHAN ST

TECUMSEH

 
Applicant(s)

 
The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects  a valid and
existing estate, right, interest or equity in land.
 
 

Name SGM REAL ESTATE HOLDINGS ULC
Address for Service 2800 PARK PLACE, 666 BURRARD 

STREET  
VANCOUVER, BC V6C 2Z7

A person or persons with authority to bind the corporation has/have consented to the registration of this document. 
This document is not authorized  under Power of Attorney by this party.

 
Party To(s) Capacity Share

Name THE TORONTO-DOMINION BANK 
Address for Service 3140 DUFFERIN STREET 

TORONTO, ON M6A 2T1
 
Statements

 
The applicant applies for the entry of a notice of general assignment of rents. 
This notice may be deleted by the Land Registrar  when the registered instrument, CE1099384 registered on 2022/09/01 to which this
notice relates is deleted 
Schedule:  See Schedules

 
Signed By

Lynn Yves Lee 5000 Yonge Street, 10th Floor
Toronto
M2N 7E9

acting for
Applicant(s)

Signed 2022 09 01

Tel 416-222-8888

Fax 416-218-1860 
I have the authority to sign and register the document on behalf of all parties to the document. 
 
Lynn Yves Lee 5000 Yonge Street, 10th Floor

Toronto
M2N 7E9

acting for
Party To(s)

Signed 2022 09 01

Tel 416-222-8888

Fax 416-218-1860 
I have the authority to sign and register the document on behalf of all parties to the document. 

 
Submitted By

CHAITONS LLP 5000 Yonge Street, 10th Floor
Toronto
M2N 7E9

2022 09 01

Tel 416-222-8888
Fax 416-218-1860

 
Fees/Taxes/Payment

 

Statutory Registration Fee $66.30

Total Paid $66.30

 

LRO #  12    Notice Of Assignment Of Rents-General Receipted as CE1099385  on  2022 09 01      at 14:38

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 4



CMG MUR General Assignment of Rents
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GENERAL ASSIGNMENT OF RENTS

WHEREAS the Assignee is advancing funds to the Assignor upon the security of a mortgage dated the_________day of
________________________ , 20______ , (the "Mortgage"), which Mortgage secures the principal sum of________________________
______________________________________________________________________________________________________________
Dollars ($____________________), made by the Assignor in favour of the Assignee and covering the lands and premises described in
Schedule "A" attached hereto, (which lands and all buildings at any time situate thereon during the existence of the Mortgage are
hereinafter referred to as the "Mortgaged Premises");

AND WHEREAS as a condition precedent to the making of the Mortgage and the advancing of the moneys thereby secured to the
Assignor, it was agreed between the parties hereto that subject to the terms and conditions hereinafter set forth the Assignor would assign to
the Assignee by way of additional security all Rents now due or accruing due or at any time hereafter to become due under all leases,
present and future, at any time made during the existence of the Mortgage in respect of the Mortgaged Premises or any part thereof;

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the premises and of the said loan being made by the
Assignee to the Assignor, the parties hereto mutually covenant, declare and agree as follows:

1. The Assignor hereby assigns to the Assignee and its successors and assigns, as security for the principal, interest and other
amounts secured by the Mortgage, and until the moneys due under and by virtue of the Mortgage have been fully paid and
satisfied, all Rents and other moneys now due and payable or hereafter to become due and payable from the Mortgaged Premises
and the benefit of all covenants of tenants, subtenants, occupier, licensee, indemnitors and guarantors and assignees ("the Rents");

(a) under every existing and future lease or sublease, and agreement to lease or sublease, of the whole or any portion of the
Mortgaged Premises;

(b) in respect of every existing and future tenancy, agreement as to use or occupation and licence in respect of the whole or
any portion of the Mortgaged Premises, whether or not pursuant to any written lease, agreement or licence;

(c) under every existing and future indemnity or guarantee of all or any of the obligations of any existing or future tenant,
subtenant, occupier, licensee, indemnitor or guarantor (collectively the "Tenant") of the whole or any portion of the
Mortgaged Premises;

(d) under every existing and future assignment and agreement to assume the obligations of Tenants of the whole or any
portion of the Mortgaged Premises;

with full power and authority to demand, collect, sue for, recover, receive and give receipts for the Rents and to enforce payment
thereof in the name of the Assignor or the owner from time to time of the Mortgaged Premises.

BETWEEN:

(Hereinafter called the "Assignor")
OF THE FIRST PART

- and -

THE TORONTO-DOMINION BANK
(Hereinafter called the "Assignee") OF THE SECOND PART

���T�U
�4�F�Q�U�F�N�C�F�S

SGM REAL ESTATE HOLDINGS ULC

22 Two Million Five Hundred
Thousand

2,500,000.00
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2. For purposes of this Agreement, "Leases" shall mean any and all of the agreements, leases, subleases, agreements to lease or
sublease, tenancies, agreements as to use or occupation, licenses, indemnities, guarantees, assignments and agreements to assume
of the kind identified in Section 1.

3. The Assignor shall be permitted to collect and receive the Rents as and when they shall become due and payable according to the
terms of each of the Leases, unless and until there shall be default made in any payment provided for in the Mortgage or until the
breach of any covenant on the part of the Assignor contained in the Mortgage, in which case the Assignee may give notice in
writing to the Tenant advising of default. In such event the Assignor hereby irrevocably directs such Tenant to make payment of
Rent due after receipt of such notice to the Assignee or as the Assignee may direct, upon being furnished with a true copy of this
Assignment and the aforesaid notice in writing, without any further direction or authority being required by such Tenant.

4. Nothing herein contained shall have the effect of making the Assignee or its successors or assigns responsible for the collection of
the Rents or any of them, or for the observance or performance of any of the covenants, obligations or conditions under or in
respect of the Leases, or any of them, to be observed and performed by the Assignor.

5. The Assignee shall not, by virtue of this agreement, or its receipt of the Rents or any of them, become or be deemed a mortgagee in
possession of the Mortgaged Premises, and the Assignee shall not be under any obligation to take any action or exercise any
remedy in the collection or recovery of the Rents, or any of them, or to see to or enforce the performance of the obligations and
liabilities of any person under or in respect of the Leases, or any of them.

6. The Assignee shall be liable to account only for such moneys as shall actually come into its hands, less all costs and expenses and
other proper deductions, and such moneys shall be applied on account of any indebtedness of the Assignor to the Assignee.

7. The Assignor hereby agrees to execute such further assurances as may be reasonably required by the Assignee from time to time to
perfect this Agreement and whenever in the future any Lease with respect to the Mortgaged Premises or any part thereof is made,
the Assignor will forthwith advise the Assignee of the terms thereof and, if requested by the Assignee, give the Assignee a specific
assignment of the Lease and Rents thereunder in the form requested by the Assignee.

8. The Assignor further agrees that the Assignor will not lease or agree to lease any part of the Mortgaged Premises except at a Rent,
on terms and conditions and to Tenants which are not less favourable or desirable to the Assignor than those which a prudent
landlord would expect to receive for the premises to be leased.

9. Whenever any and all default under the Mortgage has been cured, and all taxes and insurance on the Mortgaged Premises have
been paid to date, and all moneys which the Assignee or its agents may have expended or become liable for in connection with the
Mortgaged Premises have been fully repaid, the Assignor shall resume collection of the Rentals on the Mortgaged Premises until
further default has occurred and shall also be entitled to receive any remaining balance of the Rents and revenues realized from the
Mortgaged Premises.

10. The Assignor shall not at any time during the existence of the Mortgage assign, create a security interest in, pledge, hypothecate or
otherwise encumber any Lease now or hereafter existing in respect of the Mortgaged Premises or the Rents and revenues due or to
become due thereunder, or any part thereof, other than to the Assignee.

11. The Assignor shall reimburse, indemnify and hold harmless the Assignee for and from any and all expenses, losses, damages and
liabilities which the Assignee may reasonably incur by reason of this Agreement and the exercise by or on behalf of the Assignee of
any rights under this Agreement.

12. The rights or remedies given to the Assignee hereunder shall be cumulative of and not substituted for any rights and remedies to
which the Assignee may be entitled under the Mortgage or at law, and the taking of this additional security shall in no way lessen,
hinder or prejudice such rights or remedies.

13. It is understood and agreed that a full and complete discharge of the Mortgage shall operate as a full and complete release of the
Assignee's rights and interest hereunder and that when the Mortage has been fully discharged this instrument shall be of no further
effect.
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14. Upon default under the Mortgage, the Assignor hereby nominates, constitutes and appoints the Assignee to be the true and lawful
attorney of the Assignor for and in the name of the Assignor, with full power of substitution, to demand, collect, sue for and enforce
payment of all Rents, and to enforce observance by the Tenants of their covenants, conditions, provisos, stipulations and agreements
contained in the Leases, and for the purposes aforesaid, or any of them, the Assignor hereby authorizes the Assignee, its employees
and agents, at the Assignee's sole option, upon default as described in the Mortgage and while same is continuing:

(a) to enter upon the Mortgaged Premises (either personally or by its receiver or receiver-manager) and to collect, in the name
of the Assignor, or in the name of the Assignee, the Rents accrued but unpaid and in arrears at the date of such default, as
well as the Rents thereafter accruing and becoming payable during the period of the continuance of the said or any other
default; and to this end, the Assignor further agrees that the Assignor will facilitate in all reasonable ways the Assignee's
collection of the Rents and will, upon request by the Assignee, execute a written notice to each Tenant directing the Tenant
to pay Rent to the Assignee; and,

(b) to institute such actions at law or in equity or take such proceedings by distress or otherwise as the Assignee, acting
reasonably, shall from time to time deem fit or proper, and for the purposes aforesaid, or any of them, to make, sign and
execute any and all warrants of distress and other documents or instruments in the name of the Assignor as the Assignee
shall deem fit or proper, the cost of all distraints and other expenses to be paid in cash by the Assignor or, at the discretion
of the Assignee, to be added to and form part of the monies secured by the Mortgage and to bear interest at the rate therein
set forth;

and the Assignor agrees with the Assignee that this power of attorney shall be irrevocable so long as any monies remain owing to
the Assignee and secured by the Mortgage.

15. The terms and conditions hereof shall be binding upon and enure to the benefit of the respective successors and assigns of the
parties hereto and shall be in full force and effect upon execution and delivery of the same by the Assignor to the Assignee and
without execution and delivery by the Assignee to the Assignor.

IN WITNESS WHEREOF the Assignor has executed this Assignment this_____ day of ________________________, 20____. .

_________________________________________________________________________________________________________________
_________________________________________________________________________________________________________________

by: __________________________________________
Name: ____________________________________
Title:______________________________________

by: __________________________________________
Name: ____________________________________
Titles: ____________________________________

I/We have authority to bind the corporation.

[or - if individual]

WITNESS:

_________________________________________________ _______________________________________________
Name:____________________________________________ Name:__________________________________________
Occupation: _______________________________________
Address: __________________________________________

_________________________________________________ _______________________________________________
Name:____________________________________________ Name:__________________________________________
Occupation:_______________________________________
Address:__________________________________________

�7�J�D�F���1�S�F�T�J�E�F�O�U

���T�U�� �4�F�Q�U�F�N�C�F�S 22

SGM REAL ESTATE HOLDINGS ULC

Sean O'Neil
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THIS IS EXHIBIT ìLî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 

  



Properties 

PIN 75234 - 0119 LT Interest/Estate Fee Simple 
Description PT LT 12 CON 7 SANDWICH EAST PT 1 & 2 12R3585; S/T R694390; TECUMSEH 
Address 3230 MOYNAHAN ST

TECUMSEH

 
Chargor(s)

 
The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.
 
 

Name SGM REAL ESTATE HOLDINGS ULC
Address for Service 3230 Moynahan Street 

Oldcastle, Ontario N0R 1L0
I, Sean O'Neil, Vice-President, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party.

 
Chargee(s) Capacity Share

Name BUSINESS DEVELOPMENT BANK OF CANADA 
Address for Service 2485 Ouellette Avenue, Suite 200 

Windsor, Ontairo N8X 1L5
 
Statements

 
Schedule:  See Schedules

 
Provisions

 
Principal $2,500,000.00 Currency CDN 
Calculation Period 
Balance Due Date 
Interest Rate Schedule "A" 
Payments 
Interest Adjustment Date 
Payment Date 
First Payment Date 
Last Payment Date 
Standard Charge Terms 20011 
Insurance Amount See standard charge terms 
Guarantor

 
Signed By

Dayna Louise Pedrosa 423 Pelissier St.
Windsor
N9A 4L2

acting for
Chargor(s)

Signed 2020 09 28

Tel 519-255-9840

Fax 519-255-1413 
I have the authority to sign and register the document on behalf of the Chargor(s). 

 
Submitted By

KIRWIN PARTNERS LLP 423 Pelissier St.
Windsor
N9A 4L2

2020 09 28

Tel 519-255-9840
Fax 519-255-1413

 
Fees/Taxes/Payment

 

Statutory Registration Fee $65.05

Total Paid $65.05

LRO #  12    Charge/Mortgage Registered as CE965703  on  2020 09 28      at 10:53

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 3



File Number
 
Chargee Client File Number : 31409 (LOAN #084694-13)

 

LRO #  12 Charge/Mortgage Registered as CE965703 on  2020 09 28      at 10:53

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 3



Schedule - Mortgage (Ontario) ñ Readvanceable (E-REG) 
Rev. September, 2001

SCHEDULE A 

LAND REGISTRATION REFORM ACT 

Payment Provisions 

You charge the property covered by the Charge as security for payment to the Chargee, 
Business Development Bank of Canada, of all Secured Obligations, as defined in the 
Standard Charge Terms described in the electronic form of charge to which this 
document forms a schedule, including the following: 

(i) all present and future debts, liabilities and obligations now or 
hereafter owing by the Chargor to the Chargee including any and 
all principal advances and re-advances made by the Chargee to 
the Chargor after the repayment of any or all principal amounts, 
provided that the total principal amount secured shall not at any 
time exceed the principal amount referred to in the electronic form 
of charge to which this document forms a schedule; and, 

(ii) interest on the amounts payable under paragraph (i) above at the 
rate equal to the floating base rate of Business Development Bank 
of Canada for commercial and industrial loans denominated in 
Canadian dollars announced from time to time, plus 10.00% per 
year, calculated monthly and payable monthly, both after as well 
as before maturity, default and/or judgment.  If the Chargor and 
the Chargee have agreed in writing in any agreement referred to 
in the "Secured Obligations" described in paragraph (i) above, or 
in any other agreement, that a different interest rate will apply to 
all or part of the debts and liabilities described in paragraph (i) 
above, then that different rate will apply. 



Properties 

PIN 75234 - 0119 LT 
Description PT LT 12 CON 7 SANDWICH EAST PT 1 & 2 12R3585; S/T R694390; TECUMSEH 
Address 3230 MOYNAHAN ST

TECUMSEH

 
Applicant(s)

 
The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects  a valid and
existing estate, right, interest or equity in land.
 
 

Name SGM REAL ESTATE HOLDINGS ULC
Address for Service 3230 Moynahan Street 

Oldcastle, Ontario N0R 1L0
I, Sean O'Neil, Vice-President, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party.

 
Party To(s) Capacity Share

Name BUSINESS DEVELOPMENT BANK OF CANADA 
Address for Service 2485 Ouellette Avenue, Suite 200 

Windsor, Ontario N8X 1L5
 
Statements

 
The applicant applies for the entry of a notice of general assignment of rents. 
This notice may be deleted by the Land Registrar  when the registered instrument, CE965703 registered on 2020/09/28 to which this
notice relates is deleted 
Schedule:  See Schedules

 
Signed By

Dayna Louise Pedrosa 423 Pelissier St.
Windsor
N9A 4L2

acting for
Applicant(s)

Signed 2020 09 28

Tel 519-255-9840

Fax 519-255-1413 
I have the authority to sign and register the document on behalf of all parties to the document. 
 
Dayna Louise Pedrosa 423 Pelissier St.

Windsor
N9A 4L2

acting for
Party To(s)

Signed 2020 09 28

Tel 519-255-9840

Fax 519-255-1413 
I have the authority to sign and register the document on behalf of all parties to the document. 

 
Submitted By

KIRWIN PARTNERS LLP 423 Pelissier St.
Windsor
N9A 4L2

2020 09 28

Tel 519-255-9840
Fax 519-255-1413

 
Fees/Taxes/Payment

 

Statutory Registration Fee $65.05

Total Paid $65.05

 
File Number

 
Applicant Client File Number : 31490
Party To Client File Number : LOAN NO. 084694-13

 

LRO #  12    Notice Of Assignment Of Rents-General Registered as CE965710  on  2020 09 28      at 11:11

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 4









 
DOC#10424679v1 

 
 
 
 
 
 
 
 
 

THIS IS EXHIBIT ìMî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 
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South West Ontario Commercial Banking Centre 
156 Ouellette Ave Suite 200 
Windsor, ON 
N9A 1A4 
 
Telephone No.: (519) 945 1301 
Fax No.: (519) 945 2442 

 
August 25, 2021 
 

Cutting Edge Precision Services ULC 
 
Attention:   Sean O'Neil 
 
Dear Sean, 

 
We refer to the Letter Agreement dated November 27, 2015 and the subsequent Amending Agreements dated 
September 7, 2016, November 22, 2017, September 4, 2018, January 22, 2020, July 29, 2020 and February 25, 
2021 signed by you in relation to the credit facilities (the "Facilities") granted to you by the bank.   
 
One of your obligations (the "Obligation") under the Agreement is: Maintain a Total Liabilities to Tangible Net Worth 
ratio of less than 3.50x at all times, with increase to 3.9x at Sept 30/20. 
 
The covenant is calculated using combined financial reporting for Proper Windsor Holdings ULC, Cutting Edge 
Precision Services ULC and SGM Real Estate Holdings ULC. 
 
Total Liabilities is defined as the Borrower's total indebtedness less loans made by the shareholders to the Borrower 
and postponed in favour of the Bank including principal outstanding on operating leases. 
 
Tangible Net Worth is defined as shareholder's equity plus loans made by the shareholders to the Borrower and 
postponed in favour of the Bank, less loans to its shareholders, employees and other related parties and less 
intangible assets including without limitation, goodwill, research and development, franchises, patents and 
trademarks. 
 
As at December 31, 2020 based on year-end financial statements provided, total liabilities to tangible net worth ratio 
calculated per the above formula was 4.08x as well as 4.04x based on March 31, 2021 quarterly reporting and you 
are in default of the obligation. 
 
Going forward, the Bank requires compliance with the Obligation and with all other terms and conditions of the 
Agreement at all times. If you have any queries or comments, please do not hesitate to contact the writer. 
 
Yours truly,  
 
 
 
THE TORONTO-DOMINION BANK 
 
 
 
 
Lou Di Pietro 
Commercial Credit Manager 

 Casey Geneau 
Senior Account Manager 
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South West Ontario Commercial Banking Centre 
156 Ouellette Ave Suite 200 
Windsor, ON 
N9A 1A4 
 
Telephone No.: (519) 945 1301 
Fax No.: (519) 945 2442 

 
September 1, 2021 
 

Cutting Edge Precision Services ULC 
 
Attention:   Sean O'Neil 
 
Dear Sean, 

 
We refer to the Letter Agreement dated November 27, 2015 and the subsequent Amending Agreements dated 
September 7, 2016, November 22, 2017, September 4, 2018, January 22, 2020, July 29, 2020 and February 25, 
2021 signed by you in relation to the credit facilities (the "Facilities") granted to you by the bank.   
 
One of your obligations (the "Obligation") under the Agreement is: Maintain a Total Liabilities to Tangible Net Worth 
ratio of less than 3.50x at all times, with increase to 3.9x at Sept 30/20 and reduction back to 3.50x by December 31, 
2021. 
 
The covenant is calculated using combined financial reporting for Proper Windsor Holdings ULC, Cutting Edge 
Precision Services ULC and SGM Real Estate Holdings ULC. 
 
Total Liabilities is defined as the Borrower's total indebtedness less loans made by the shareholders to the Borrower 
and postponed in favour of the Bank including principal outstanding on operating leases. 
 
Tangible Net Worth is defined as shareholder's equity plus loans made by the shareholders to the Borrower and 
postponed in favour of the Bank, less loans to its shareholders, employees and other related parties and less 
intangible assets including without limitation, goodwill, research and development, franchises, patents and 
trademarks. 
 
As at June 30, 2021 based on the quarterly financial statements provided, total liabilities to tangible net worth ratio 
calculated per the above formula was 4.28x and you are in default of the obligation. 
 
Going forward, the Bank requires compliance with the Obligation and with all other terms and conditions of the 
Agreement at all times. If you have any queries or comments, please do not hesitate to contact the writer. 
 
Yours truly,  
 
 
 
THE TORONTO-DOMINION BANK 
 
 
 
 
Lou Di Pietro 
Commercial Credit Manager 

 Casey Geneau 
Senior Account Manager 
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South West Ontario Commercial Banking Centre 
156 Ouellette Ave Suite 200 
Windsor, ON 
N9A 1A4 
 
Telephone No.: (519) 945 1301 
Fax No.: (519) 945 2442 

 
November 5, 2021 
 

Cutting Edge Precision Services ULC 
 
Attention:   Sean O'Neil 
 
Dear Sean, 

 
We refer to the Letter Agreement dated November 27, 2015 and the subsequent Amending Agreements dated 
September 7, 2016, November 22, 2017, September 4, 2018, January 22, 2020, July 29, 2020, February 25, 2021 
and August 25, 2021 signed by you in relation to the credit facilities (the "Facilities") granted to you by the bank.   
 
One of your obligations (the "Obligation") under the Agreement is: Maintain a Total Liabilities to Tangible Net Worth 
ratio of less than 3.50x at all times, with increase to 3.9x at Sept 30/20 and reduction back to 3.50x by December 31, 
2021. 
 
The covenant is calculated using combined financial reporting for Proper Windsor Holdings ULC, Cutting Edge 
Precision Services ULC and SGM Real Estate Holdings ULC. 
 
Total Liabilities is defined as the Borrower's total indebtedness less loans made by the shareholders to the Borrower 
and postponed in favour of the Bank including principal outstanding on operating leases. 
 
Tangible Net Worth is defined as shareholder's equity plus loans made by the shareholders to the Borrower and 
postponed in favour of the Bank, less loans to its shareholders, employees and other related parties and less 
intangible assets including without limitation, goodwill, research and development, franchises, patents and 
trademarks. 
 
As at September 30, 2021 based on the quarterly financial statements provided, total liabilities to tangible net worth 
ratio calculated per the above formula was 4.28x.  
 
You are in default of the obligation and the Bank does not waive compliance with this Obligation.  Please be advised 
that the Bank preserves all rights and remedies under any and all agreements and security provided in connection 
with the Facility.  If you fail to rectify the default to the complete satisfaction of the Bank, the Bank will exercise any 
or all rights and remedies under such agreements and security, and/or such rights and remedies as may otherwise 
be available to it at law. 
 
Yours truly, 
 
THE TORONTO-DOMINION BANK 
 
 
 
 
Lou Di Pietro 
Commercial Credit Manager 

 Casey Geneau 
Senior Account Manager 
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THIS IS EXHIBIT ìPî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 
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PRIVATE & CONFIDENTIAL  

December 17, 2021 

VIA EMAIL, REGULAR MAIL AND REGISTERED MAIL  

Cutting Edge Precision Services ULC 
3230 Moynahan Street 
Oldcastle ON  N0R 1L0 
 

Cutting Edge Precision Services ULC 
2800 Park Place, 666 Burrard Street 
Vancouver, BC  V6C 2Z7 
 

Attention: Sean OíNeil 
 
Re: Indebtedness of Cutting Edge Precision Services ULC  (the “Borrower”) to The Toronto -

Dominion Bank  (the “ Bank ”)  

Dear Sirs, 

We are lawyers for the Bank.   

Pursuant to a credit agreement dated November 27, 2015, as amended by agreements dated September 
7, 2016, November 22, 2017, September 4, 2018, January 22, 2020, July 29, 2020 (collectively, the ìCredit 
Agreement î), the Bank made certain credit facilities available to the Borrower, including a demand 
operating loan, a term loan and a demand VISA credit facility. 

According to the Bankís records, the outstanding indebtedness owed by the Borrower to the Bank as of 
December 15, 2021 was $5,210,342.55, as detailed in Schedule “A”  enclosed herewith.  Interest continues 
to accrue at the applicable rates under the Credit Agreement.   

Payment of the indebtedness owed to the Bank is secured by, among other things, a General Security 
Agreement dated January 30, 2015 (collectively, the ìSecurity î). 

We are advised by the Bank that the Borrower is in default of its obligations under the Credit Agreement, 
as detailed in the Bankís letters dated August 25, 2021, September 1, 2021 and November 5, 2021.  

By reason of such defaults, on behalf of the Bank, we hereby demand payment of the Borrowerís 
indebtedness to the Bank.  Unless payment of the aforesaid sum of $5,210,342.55, together with additional 
interest accrued and fees and costs actually incurred to the date of payment are paid forthwith, the Bank 
shall take such steps as it deems necessary or desirable to recover payment of the Borrowerís 
indebtedness in full, without further demand upon or notice to the Borrower, which may include enforcement 
of the Security.    

Enclosed please find the Bankís Notice of Intention to Enforce Security, which is served upon the Borrower 
pursuant to section 244(1) of the Bankruptcy and Insolvency Act (Canada). 

 
 
 
 
 
 
 
 

REPLY TO: HARVEY G. CHAITON 
FILE NO.: 68787 
DIRECT: 416-218-1129 
EMAIL: harvey@chaitons.com 
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Yours truly, 
CHAITONS LLP 
 
 

 
 
Harvey G. Chaiton 
PARTNER 
Encl.  
 
Cc: The Toronto-Dominion Bank 
 SGM Real Estate Holdings ULC 
 Proper Windsor Holdings, ULC 
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SCHEDULE “A”  
 

 

Credit Line 9524594-01 $               4,770,000.00 
Interest to Close                        6,120.32 

Total                 4,776,120.32 

  
Term Loan 9524594-12                   433,222.23 

Interest to Close                                     - 
Total                    433,222.23 

Interest Per Diem                             43.92 

  
Visa Card Contingency                      35,000.00 

  
Discharge Fee                      1,000.00 

  
Total Amount  $               5,210,342.55 

 



Doc#5309271v1 

NOTICE OF INTENTION TO ENFORCE A SECURITY  
(given pursuant to section 244 of the Bankruptcy and Insolvency Act ) 

 
To: Cutting Edge Precision Services ULC , an insolvent person 

Take notice that: 

1. The Toronto -Dominion Bank , a secured creditor, intends to enforce its security on all of the present 
and after-acquired property of Cutting Edge Precision Services ULC. 

2. The security that is to be enforced includes, inter alia, a General Security Agreement dated January 
30, 2015 (collectively, the ìSecurity î). 

3. The total amount of indebtedness secured by the Security as at the close of business on December 
15, 2021 is $5,210,342.55 inclusive of principal, interest and fees (excluding costs). 

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

DATED at Toronto, this 17th day of December, 2021. 

 

THE TORONTO-DOMINION BANK ,  
by its lawyers, Chaitons LLP 

 

Per:  _______________________ 
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THIS IS EXHIBIT ìQî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 
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PRIVATE & CONFIDENTIAL  

December 17, 2021 

VIA EMAIL, REGULAR MAIL AND REGISTERED MAIL  

SGM Real Estate Holdings ULC 
3230 Moynahan Street 
Oldcastle ON  N0R 1L0 
 

SGM Real Estate Holdings ULC 
2800 Park Place, 666 Burrard Street 
Vancouver, BC  V6C 2Z7 
 

Attention: Sean OíNeil 
 
Re: Indebtedness of Cutting Edge Precision Services ULC  (the “Borrower”) to The Toronto -

Dominion Bank (the “Bank”)  

Dear Sirs, 

We are lawyers for the Bank.   

Please find enclosed a copy of our letter to the Borrower dated December 17, 2021 demanding payment 
of the Borrowerís indebtedness to the Bank. 
 
Payment of the Borrowerís indebtedness to the Bank was guaranteed by SGM Real Estate Holdings ULC 
(the ìCompany î) pursuant to an unlimited guarantee dated October 25, 2016 (the ìGuarantee î).  
 
The Companyís liability under the Guarantee is payable on demand and is secured by, among other things, 
a general security agreement dated October 25, 2016.    
    
On behalf of the Bank, we hereby demand payment of the Companyís indebtedness to the Bank under the 
Guarantee.  Payment of the total amount owing together with additional interest accrued and fees and legal 
costs actually incurred to the date of payment is to be made forthwith. 
 
Enclosed please find our clientís Notice of Intention to Enforce Security, which is served upon you pursuant 
to section 244(1) of the Bankruptcy and Insolvency Act (Canada). 
 

Yours truly, 
CHAITONS LLP 
 

 
 
 
Harvey G. Chaiton 
PARTNER 
Encl. 
 
Cc: The Toronto-Dominion Bank 

REPLY TO: HARVEY G. CHAITON 
FILE NO.: 68787 
DIRECT: 416-218-1129 
EMAIL: harvey@chaitons.com 



 

Doc#5308103v1 

 

 

PRIVATE & CONFIDENTIAL  

December 17, 2021 

VIA EMAIL, REGULAR MAIL AND REGISTERED MAIL  

Cutting Edge Precision Services ULC 
3230 Moynahan Street 
Oldcastle ON  N0R 1L0 
 

Cutting Edge Precision Services ULC 
2800 Park Place, 666 Burrard Street 
Vancouver, BC  V6C 2Z7 
 

Attention: Sean OíNeil 
 
Re: Indebtedness of Cutting Edge Precision Services ULC  (the “Borrower”) to The Toronto -

Dominion Bank  (the “ Bank ”)  

Dear Sirs, 

We are lawyers for the Bank.   

Pursuant to a credit agreement dated November 27, 2015, as amended by agreements dated September 
7, 2016, November 22, 2017, September 4, 2018, January 22, 2020, July 29, 2020 (collectively, the ìCredit 
Agreement î), the Bank made certain credit facilities available to the Borrower, including a demand 
operating loan, a term loan and a demand VISA credit facility. 

According to the Bankís records, the outstanding indebtedness owed by the Borrower to the Bank as of 
December 15, 2021 was $5,210,342.55, as detailed in Schedule “A”  enclosed herewith.  Interest continues 
to accrue at the applicable rates under the Credit Agreement.   

Payment of the indebtedness owed to the Bank is secured by, among other things, a General Security 
Agreement dated January 30, 2015 (collectively, the ìSecurity î). 

We are advised by the Bank that the Borrower is in default of its obligations under the Credit Agreement, 
as detailed in the Bankís letters dated August 25, 2021, September 1, 2021 and November 5, 2021.  

By reason of such defaults, on behalf of the Bank, we hereby demand payment of the Borrowerís 
indebtedness to the Bank.  Unless payment of the aforesaid sum of $5,210,342.55, together with additional 
interest accrued and fees and costs actually incurred to the date of payment are paid forthwith, the Bank 
shall take such steps as it deems necessary or desirable to recover payment of the Borrowerís 
indebtedness in full, without further demand upon or notice to the Borrower, which may include enforcement 
of the Security.    

Enclosed please find the Bankís Notice of Intention to Enforce Security, which is served upon the Borrower 
pursuant to section 244(1) of the Bankruptcy and Insolvency Act (Canada). 

 
 
 
 
 
 
 
 

REPLY TO: HARVEY G. CHAITON 
FILE NO.: 68787 
DIRECT: 416-218-1129 
EMAIL: harvey@chaitons.com 
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Yours truly, 
CHAITONS LLP 
 
 

 
 
Harvey G. Chaiton 
PARTNER 
Encl.  
 
Cc: The Toronto-Dominion Bank 
 SGM Real Estate Holdings ULC 
 Proper Windsor Holdings, ULC 
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SCHEDULE “A”  
 

 

Credit Line 9524594-01 $               4,770,000.00 
Interest to Close                        6,120.32 

Total                 4,776,120.32 

  
Term Loan 9524594-12                   433,222.23 

Interest to Close                                     - 
Total                    433,222.23 

Interest Per Diem                             43.92 

  
Visa Card Contingency                      35,000.00 

  
Discharge Fee                      1,000.00 

  
Total Amount  $               5,210,342.55 
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NOTICE OF INTENTION TO ENFORCE A SECURITY  
(given pursuant to section 244 of the Bankruptcy and Insolvency Act ) 

 
To: Cutting Edge Precision Services ULC , an insolvent person 

Take notice that: 

1. The Toronto -Dominion Bank , a secured creditor, intends to enforce its security on all of the present 
and after-acquired property of Cutting Edge Precision Services ULC. 

2. The security that is to be enforced includes, inter alia, a General Security Agreement dated January 
30, 2015 (collectively, the ìSecurity î). 

3. The total amount of indebtedness secured by the Security as at the close of business on December 
15, 2021 is $5,210,342.55 inclusive of principal, interest and fees (excluding costs). 

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

DATED at Toronto, this 17th day of December, 2021. 

 

THE TORONTO-DOMINION BANK ,  
by its lawyers, Chaitons LLP 

 

Per:  _______________________ 
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NOTICE OF INTENTION TO ENFORCE A SECURITY  
(given pursuant to section 244 of the Bankruptcy and Insolvency Act ) 

 
To: SGM Real Estate Holdings ULC , an insolvent person 

Take notice that: 

1. The Toronto -Dominion Bank , a secured creditor, intends to enforce its security on all of the present 
and after-acquired property of SGM Real Estate Holdings ULC. 

2. The security that is to be enforced includes, inter alia, a General Security Agreement dated October 
25, 2016 (collectively, the ìSecurity î). 

3. The total amount of indebtedness secured by the Security as at the close of business on December 
15, 2021 is $5,210,342.55 inclusive of principal, interest and fees (excluding costs). 

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

DATED at Toronto, this 17th day of December, 2021. 

 

THE TORONTO-DOMINION BANK ,  
by its lawyers, Chaitons LLP 

 

Per:  _______________________ 
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PRIVATE & CONFIDENTIAL  

December 17, 2021 

VIA EMAIL, REGULAR MAIL AND REGISTERED MAIL  

Proper Windsor Holdings ULC 
3230 Moynahan Street 
Oldcastle ON  N0R 1L0 
 

Proper Windsor Holdings ULC 
2800 Park Place, 666 Burrard Street 
Vancouver, BC  V6C 2Z7 
 

Attention: Sean OíNeil 
 
Re: Indebtedness of Cutting Edge Precision Services ULC  (the “Borrower”) to The Toronto -

Dominion Bank (the “Bank”)  

Dear Sirs, 

We are lawyers for the Bank.   

Please find enclosed a copy of our letter to the Borrower dated December 17, 2021 demanding payment 
of the Borrowerís indebtedness to the Bank. 
 
Payment of the Borrowerís indebtedness to the Bank was guaranteed by Proper Windsor Holdings ULC 
(the ìCompany î) pursuant to an unlimited guarantee dated January 30, 2015 (the ìGuarantee î).  
 
The Companyís liability under the Guarantee is payable on demand and is secured by, among other things, 
a general security agreement dated January 30, 2015.    
    
On behalf of the Bank, we hereby demand payment of the Companyís indebtedness to the Bank under the 
Guarantee.  Payment of the total amount owing together with additional interest accrued and fees and legal 
costs actually incurred to the date of payment is to be made forthwith. 
 
Enclosed please find our clientís Notice of Intention to Enforce Security, which is served upon you pursuant 
to section 244(1) of the Bankruptcy and Insolvency Act (Canada). 
 

Yours truly, 
CHAITONS LLP 
 

 
 
Harvey G. Chaiton 
PARTNER 
Encl. 
 
Cc: The Toronto-Dominion Bank 

REPLY TO: HARVEY G. CHAITON 
FILE NO.: 68787 
DIRECT: 416-218-1129 
EMAIL: harvey@chaitons.com 
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PRIVATE & CONFIDENTIAL  

December 17, 2021 

VIA EMAIL, REGULAR MAIL AND REGISTERED MAIL  

Cutting Edge Precision Services ULC 
3230 Moynahan Street 
Oldcastle ON  N0R 1L0 
 

Cutting Edge Precision Services ULC 
2800 Park Place, 666 Burrard Street 
Vancouver, BC  V6C 2Z7 
 

Attention: Sean OíNeil 
 
Re: Indebtedness of Cutting Edge Precision Services ULC  (the “Borrower”) to The Toronto -

Dominion Bank  (the “ Bank ”)  

Dear Sirs, 

We are lawyers for the Bank.   

Pursuant to a credit agreement dated November 27, 2015, as amended by agreements dated September 
7, 2016, November 22, 2017, September 4, 2018, January 22, 2020, July 29, 2020 (collectively, the ìCredit 
Agreement î), the Bank made certain credit facilities available to the Borrower, including a demand 
operating loan, a term loan and a demand VISA credit facility. 

According to the Bankís records, the outstanding indebtedness owed by the Borrower to the Bank as of 
December 15, 2021 was $5,210,342.55, as detailed in Schedule “A”  enclosed herewith.  Interest continues 
to accrue at the applicable rates under the Credit Agreement.   

Payment of the indebtedness owed to the Bank is secured by, among other things, a General Security 
Agreement dated January 30, 2015 (collectively, the ìSecurity î). 

We are advised by the Bank that the Borrower is in default of its obligations under the Credit Agreement, 
as detailed in the Bankís letters dated August 25, 2021, September 1, 2021 and November 5, 2021.  

By reason of such defaults, on behalf of the Bank, we hereby demand payment of the Borrowerís 
indebtedness to the Bank.  Unless payment of the aforesaid sum of $5,210,342.55, together with additional 
interest accrued and fees and costs actually incurred to the date of payment are paid forthwith, the Bank 
shall take such steps as it deems necessary or desirable to recover payment of the Borrowerís 
indebtedness in full, without further demand upon or notice to the Borrower, which may include enforcement 
of the Security.    

Enclosed please find the Bankís Notice of Intention to Enforce Security, which is served upon the Borrower 
pursuant to section 244(1) of the Bankruptcy and Insolvency Act (Canada). 

 
 
 
 
 
 
 
 

REPLY TO: HARVEY G. CHAITON 
FILE NO.: 68787 
DIRECT: 416-218-1129 
EMAIL: harvey@chaitons.com 
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Yours truly, 
CHAITONS LLP 
 
 

 
 
Harvey G. Chaiton 
PARTNER 
Encl.  
 
Cc: The Toronto-Dominion Bank 
 SGM Real Estate Holdings ULC 
 Proper Windsor Holdings, ULC 
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SCHEDULE “A”  
 

 

Credit Line 9524594-01 $               4,770,000.00 
Interest to Close                        6,120.32 

Total                 4,776,120.32 

  
Term Loan 9524594-12                   433,222.23 

Interest to Close                                     - 
Total                    433,222.23 

Interest Per Diem                             43.92 

  
Visa Card Contingency                      35,000.00 

  
Discharge Fee                      1,000.00 

  
Total Amount  $               5,210,342.55 
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NOTICE OF INTENTION TO ENFORCE A SECURITY  
(given pursuant to section 244 of the Bankruptcy and Insolvency Act ) 

 
To: Cutting Edge Precision Services ULC , an insolvent person 

Take notice that: 

1. The Toronto -Dominion Bank , a secured creditor, intends to enforce its security on all of the present 
and after-acquired property of Cutting Edge Precision Services ULC. 

2. The security that is to be enforced includes, inter alia, a General Security Agreement dated January 
30, 2015 (collectively, the ìSecurity î). 

3. The total amount of indebtedness secured by the Security as at the close of business on December 
15, 2021 is $5,210,342.55 inclusive of principal, interest and fees (excluding costs). 

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

DATED at Toronto, this 17th day of December, 2021. 

 

THE TORONTO-DOMINION BANK ,  
by its lawyers, Chaitons LLP 

 

Per:  _______________________ 
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NOTICE OF INTENTION TO ENFORCE A SECURITY  
(given pursuant to section 244 of the Bankruptcy and Insolvency Act ) 

 
To: Proper Windsor Holdings ULC , an insolvent person 

Take notice that: 

1. The Toronto -Dominion Bank , a secured creditor, intends to enforce its security on all of the present 
and after-acquired property of Proper Windsor Holdings ULC. 

2. The security that is to be enforced includes, inter alia, a General Security Agreement dated January 
30, 2015 (collectively, the ìSecurity î). 

3. The total amount of indebtedness secured by the Security as at the close of business on December 
15, 2021 is $5,210,342.55 inclusive of principal, interest and fees (excluding costs). 

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

DATED at Toronto, this 17th day of December, 2021. 

 

THE TORONTO-DOMINION BANK ,  
by its lawyers, Chaitons LLP 

 

Per:  _______________________ 
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THIS IS EXHIBIT ìRî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 

  



 

Internal 

April 1, 2022 

VIA E-MAIL 

Cutting Edge Precision Services ULC  
3230 Moynahan Street  
Oldcastle ON  N0R 1L0 

Attention: �6�H�D�Q���2�¶�1�H�L�O 

Re:  �,�Q�G�H�E�W�H�G�Q�H�V�V���R�I���&�X�W�W�L�Q�J���(�G�J�H���3�U�H�F�L�V�L�R�Q���6�H�U�Y�L�F�H�V���8�/�&�����W�K�H���³�%�R�U�U�R�Z�H�U�´�����W�R���7�K�H���7�R�U�R�Q�W�R-
 �'�R�P�L�Q�L�R�Q���%�D�Q�N�����W�K�H���³�%�D�Q�N�´�� 

Dear �0�U�����2�¶�1�H�L�O�� 

As you know, the Borrower is indebted to the Bank pursuant to a credit agreement dated November 27, 
2015, as amended ���W�K�H���³Credit Agreement �´��. 

As a result of Cutting Edge being in default of its obligations to the Bank, on December 17, 2021, the Bank 
�G�H�P�D�Q�G�H�G���S�D�\�P�H�Q�W���R�I���W�K�H���%�R�U�U�R�Z�H�U�¶�V���L�Q�G�H�E�W�H�G�Q�H�V�V���W�R���W�K�H���%�D�Q�N��in full and delivered a notice of intention 
to enforce security pursuant to section 244(1) of the Bankruptcy and Insolvency Act (Canada). 

As of the date hereof, Cutting Edge had yet to repay its indebtedness to the Bank in full.   

You have provided a proposal dated March 29, 2022 from FrontWell Capital Partners Inc. (�³FrontWell �´����
that contemplates FrontWell providing financing to the Borrower and its related parties which will enable 
the Borrower to repay the Bank in full by April 30, 2022. 

The Bank is prepared to forbear, on a day to day basis, from enforcing its security until April 30, 2022.  In 
�F�R�Q�V�L�G�H�U�D�W�L�R�Q���R�I���W�K�H���%�D�Q�N�¶�V���G�D�\���W�R���G�D�\���I�R�U�E�H�D�U�D�Q�F�H����Cutting Edge agrees to pay to the Bank a fully earned 
and non-refundable work fee of $10,000, which shall be paid contemporaneously with the execution of this 
letter.  The Bank is authorized to debit the bank account of the Borrower maintained with the Bank for 
payment of the Work Fee. 

The Bank has not waived and continues to reserve all of its rights and remedies available to it under the 
Credit Agreement or any other loan and security document, at law and in equity.  All other terms and 
conditions under the Credit Agreement or any other loan and security documents remain in full force and 
effect, except to the extent of any actual conflict with the terms of this letter agreement, in which event, the 
terms of this letter agreement shall govern in respect of such conflict. 

This letter agreement shall be of no force and effect unless by 2:00 pm EST on April 1, 2022 it is signed 
and delivered to the Bank, along with receipt of the Work Fee by the Bank. 

THE TORONTO-DOMINION BANK 

 
Per:    ___ 
Name: Katie Furfaro 
Title: Manager, Commercial Credit 
 
I have the authority to bind the corporation 

 

 



 

Internal 

The undersigned hereby acknowledge and agree to the terms and conditions of this agreement. 

 
Dated this        day of ______, 2022. 
 
       
CUTTING EDGE PRECISION SERVICES ULC 
 
 
Per: ___________________________________ 
Name:   
Title:    
 
I have authority to bind the corporation 

 
 

Sean O'Neil
President

April1
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THIS IS EXHIBIT ìSî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 

  



May 9, 2022

VIA EMAIL

Cutting Edge Precision Services ULC 
3230 Moynahan Street 
Oldcastle ON  N0R 1L0

Attention: Sean O’Neil

Re: Indebtedness of Cutting Edge Precision Services ULC (the “Borrower”) to The Toronto-
Dominion Bank (the “Bank”)

Dear Mr. O’Neil,

As you know, the Borrower is indebted to the Bank pursuant to a credit agreement dated November 27, 
2015, as amended (the “Credit Agreement ”).

As a result of Cutting Edge being in default of its obligations to the Bank, on December 17, 2021, the Bank 
demanded payment of the Borrower’s indebtedness to the Bank in full and delivered a notice of intention 
to enforce security.

The Borrower previously advised the Bank that it had entered into a proposal with FrontWell Capital 
Partners Inc. (“FrontWell ”) with respecting to financing that would enable the Borrower to repay the Bank 
in full by April 30, 2022. 

In the interim, the Bank agreed to forbear, on a day to day basis, from enforcing its security until April 30, 
2022 to allow the Borrower to complete the refinancing with FrontWell.

As of the date hereof, the FrontWell refinancing has not been completed.

The Bank requires the Borrower to have completed the refinancing with FrontWell and have the Borrower’s 
indebtedness to the Bank repaid in full by no later than May 20, 2022.

The Bank has not waived and continues to reserve all of its rights and remedies available to it under the 
Credit Agreement and any other loan and security document, at law and in equity.  All other terms and 
conditions under the Credit Agreement and any other loan and security documents remain in full force and 
effect.

Yours truly,
CHAITONS LLP

Sam Rappos
PARTNER

Cc: The Toronto-Dominion Bank

REPLY TO: SAM RAPPOS
FILE NO.: 68787
DIRECT: 416-218-1137
EMAIL: samr@chaitons.com
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THIS IS EXHIBIT ìTî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 

  



PRIVATE & CONFIDENTIAL  

May 27, 2022 

VIA EMAIL, REGULAR MAIL AND REGISTERED MAIL  

Cutting Edge Precision Services ULC 
3230 Moynahan Street 
Oldcastle, ON  N0R 1L0 

Cutting Edge Precision Services ULC 
2800 Park Place, 666 Burrard Street 
Vancouver, BC  V6C 2Z7 

Attention: Sean OíNeil 

Re: Indebtedness  of Cutting  Edge Precision  Services  ULC (the “ Borrower” �� �R�U�� ���&�X�W�W�L�Q�J�� �(�G�J�H��) 
����to ���� ��������The���������� T����������������oronto ������������-���'�R�P�L�Q�L�R�Q���%�D�Q�N�����W�K�H�����%�D�Q�N����

Dear Sirs, 

We are lawyers for the Bank.  

The Bank has made certain loan and credit facilities available to the Borrower pursuant to various loan and 
credit agreements (collectively, the ìLoan  Agreement sî). 

According to the Bankís records, the outstanding indebtedness owed by the Borrower to the Bank as of 
May 26, 2021 was CDN$5,435,074.08 and US$313,856.54 in principal and interest, as detailed in 
Schedule “A”  enclosed herewith.  Interest continues to accrue at the applicable rates under the Loan 
Agreements.   

Payment of the indebtedness owed to the Bank is secured by, among other things, a General Security 
Agreement dated January 30, 2015 (collectively, the ìSecurity î). 

In a letter dated December 17, 2021, we advised you that the Borrower was in default of its obligations 
under the Loan Agreements and demanded payment of the Borrowerís indebtedness to the Bank.  

Pursuant to a letter agreement dated April 1, 2022, the Bank agreed to forbear from enforcing the 
Security on a day to day basis until April 30, 2022 so that Cutting Edge could complete a refinancing.   

The refinancing did not close by April 30, 2022. 

In a letter dated May 9, 2022, the Bank informed Cutting Edge that it was required to repay the Bank in full 
by no later than May 20, 2022.   

As of the date hereof, Cutting Edge has not repaid the Bank. 

On behalf of the Bank, we hereby demand payment of the Borrowerís indebtedness to the Bank.  Unless 
payment of the aforesaid sums, together with additional interest accrued and fees and costs actually 
incurred to the date of payment are paid forthwith, the Bank shall take such steps as it deems necessary 
or desirable to recover payment of the Borrowerís indebtedness in full, without further demand upon or 
notice to the Borrower, which may include enforcement of the Security.    

Enclosed please find the Bankís Notice of Intention to Enforce Security, which is served upon the Borrower 
pursuant to section 244(1) of the Bankruptcy and Insolvency Act (Canada). 

REPLY TO: SAM RAPPOS 
FILE NO.: 68787 
DIRECT: 416-218-1137 
EMAIL: samr@chaitons.com 
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Yours truly, 
CHAITONS LLP 
 

 
 
Sam Rappos 
PARTNER 
Encl.  
 
Cc: The Toronto-Dominion Bank 
 SGM Real Estate Holdings ULC 
 Proper Windsor Holdings, ULC 
  
 



 

 

SCHEDULE “A”  
 

 

Credit Line 9524594-01                CDN $5,105,000.00 
  

Term Loan 9524594-12 CDN $   433,222.23 
 

Total Amount  CDN $5,435,074.08 

  
          

 

Term Loan 9524594-11 US $  27,165.25 
  

Term Loan 22024520                  US $286,691.29 
 

Total Amount             US $313,856.54 

  
 
 



NOTICE OF INTENTION TO ENFORCE A SECURITY  
(given pursuant to section 244 of the Bankruptcy and Insolvency Act ) 

 
To: Cutting Edge Precision Services ULC , an insolvent person 

Take notice that: 

1. The Toronto -Dominion Bank , a secured creditor, intends to enforce its security on all of the present 
and after-acquired property of Cutting Edge Precision Services ULC. 

2. The security that is to be enforced includes, inter alia, a General Security Agreement dated January 
30, 2015 (collectively, the ìSecurity î). 

3. The total amount of indebtedness secured by the Security as at the close of business on May 26, 2022 
was CDN$5,435,074.08 and US$313,856.54 in principal and interest (excluding fees and costs). 

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

DATED at Toronto, this 27th day of May, 2022. 

 

THE TORONTO-DOMINION BANK ,  
by its lawyers, Chaitons LLP 

 

Per:  _______________________ 
 Sam Rappos  
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THIS IS EXHIBIT ìUî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 

  



 

 

PRIVATE & CONFIDENTIAL  

May 27, 2022 

VIA EMAIL, REGULAR MAIL AND REGISTERED MAIL  

SGM Real Estate Holdings ULC 
3230 Moynahan Street 
Oldcastle ON  N0R 1L0 
 

SGM Real Estate Holdings ULC 
2800 Park Place, 666 Burrard Street 
Vancouver, BC  V6C 2Z7 
 

Attention: Sean OíNeil 
 
Re: Indebtedness of Cutting Edge Precision Services ULC  (the “Borrower”) to The Toronto -

Dominion Bank (the “Bank”)  

Dear Sirs, 

We are lawyers for the Bank.   

Please find enclosed a copy of our letter to the Borrower dated May 27, 2022 demanding payment of the 
Borrowerís indebtedness to the Bank. 
 
Payment of the Borrowerís indebtedness to the Bank was guaranteed by SGM Real Estate Holdings ULC 
(the ìCompany î) pursuant to an unlimited guarantee dated October 25, 2016 (the ìGuarantee î).  
 
The Companyís liability under the Guarantee is payable on demand and is secured by, among other things, 
a general security agreement dated October 25, 2016.    
    
On behalf of the Bank, we hereby demand payment of the Companyís indebtedness to the Bank under the 
Guarantee.  Payment of the total amount owing together with additional interest accrued and fees and legal 
costs actually incurred to the date of payment is to be made forthwith. 
 
Enclosed please find our clientís Notice of Intention to Enforce Security, which is served upon you pursuant 
to section 244(1) of the Bankruptcy and Insolvency Act (Canada). 
 

Yours truly, 
CHAITONS LLP 
 

 
 
Sam Rappos 
PARTNER 
Encl. 
 
Cc: The Toronto-Dominion Bank 

REPLY TO: SAM RAPPOS 
FILE NO.: 68787 
DIRECT: 416-218-1137 
EMAIL: samr@chaitons.com 





PRIVATE & CONFIDENTIAL  

May 27, 2022 

VIA EMAIL, REGULAR MAIL AND REGISTERED MAIL  

Cutting Edge Precision Services ULC 
3230 Moynahan Street 
Oldcastle, ON  N0R 1L0 

Cutting Edge Precision Services ULC 
2800 Park Place, 666 Burrard Street 
Vancouver, BC  V6C 2Z7 

Attention: Sean OíNeil 

Re: Indebtedness  of Cutting  Edge Precision  Services  ULC (the “ Borrower” �� �R�U�� ���&�X�W�W�L�Q�J�� �(�G�J�H��) 
����to ���� ��������The���������� T����������������oronto ������������-���'�R�P�L�Q�L�R�Q���%�D�Q�N�����W�K�H�����%�D�Q�N����

Dear Sirs, 

We are lawyers for the Bank.  

The Bank has made certain loan and credit facilities available to the Borrower pursuant to various loan and 
credit agreements (collectively, the ìLoan  Agreement sî). 

According to the Bankís records, the outstanding indebtedness owed by the Borrower to the Bank as of 
May 26, 2021 was CDN$5,435,074.08 and US$313,856.54 in principal and interest, as detailed in 
Schedule “A”  enclosed herewith.  Interest continues to accrue at the applicable rates under the Loan 
Agreements.   

Payment of the indebtedness owed to the Bank is secured by, among other things, a General Security 
Agreement dated January 30, 2015 (collectively, the ìSecurity î). 

In a letter dated December 17, 2021, we advised you that the Borrower was in default of its obligations 
under the Loan Agreements and demanded payment of the Borrowerís indebtedness to the Bank.  

Pursuant to a letter agreement dated April 1, 2022, the Bank agreed to forbear from enforcing the 
Security on a day to day basis until April 30, 2022 so that Cutting Edge could complete a refinancing.   

The refinancing did not close by April 30, 2022. 

In a letter dated May 9, 2022, the Bank informed Cutting Edge that it was required to repay the Bank in full 
by no later than May 20, 2022.   

As of the date hereof, Cutting Edge has not repaid the Bank. 

On behalf of the Bank, we hereby demand payment of the Borrowerís indebtedness to the Bank.  Unless 
payment of the aforesaid sums, together with additional interest accrued and fees and costs actually 
incurred to the date of payment are paid forthwith, the Bank shall take such steps as it deems necessary 
or desirable to recover payment of the Borrowerís indebtedness in full, without further demand upon or 
notice to the Borrower, which may include enforcement of the Security.    

Enclosed please find the Bankís Notice of Intention to Enforce Security, which is served upon the Borrower 
pursuant to section 244(1) of the Bankruptcy and Insolvency Act (Canada). 

REPLY TO: SAM RAPPOS 
FILE NO.: 68787 
DIRECT: 416-218-1137 
EMAIL: samr@chaitons.com 
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Yours truly, 
CHAITONS LLP 
 

 
 
Sam Rappos 
PARTNER 
Encl.  
 
Cc: The Toronto-Dominion Bank 
 SGM Real Estate Holdings ULC 
 Proper Windsor Holdings, ULC 
  
 



 

 

SCHEDULE “A”  
 

 

Credit Line 9524594-01                CDN $5,105,000.00 
  

Term Loan 9524594-12 CDN $   433,222.23 
 

Total Amount  CDN $5,435,074.08 

  
          

 

Term Loan 9524594-11 US $  27,165.25 
  

Term Loan 22024520                  US $286,691.29 
 

Total Amount             US $313,856.54 

  
 
 



NOTICE OF INTENTION TO ENFORCE A SECURITY  
(given pursuant to section 244 of the Bankruptcy and Insolvency Act ) 

 
To: Cutting Edge Precision Services ULC , an insolvent person 

Take notice that: 

1. The Toronto -Dominion Bank , a secured creditor, intends to enforce its security on all of the present 
and after-acquired property of Cutting Edge Precision Services ULC. 

2. The security that is to be enforced includes, inter alia, a General Security Agreement dated January 
30, 2015 (collectively, the ìSecurity î). 

3. The total amount of indebtedness secured by the Security as at the close of business on May 26, 2022 
was CDN$5,435,074.08 and US$313,856.54 in principal and interest (excluding fees and costs). 

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

DATED at Toronto, this 27th day of May, 2022. 

 

THE TORONTO-DOMINION BANK ,  
by its lawyers, Chaitons LLP 

 

Per:  _______________________ 
 Sam Rappos  

 





NOTICE OF INTENTION TO ENFORCE A SECURITY  
(given pursuant to section 244 of the Bankruptcy and Insolvency Act ) 

 
To: SGM Real Estate Holdings ULC , an insolvent person 

Take notice that: 

1. The Toronto -Dominion Bank , a secured creditor, intends to enforce its security on all of the present 
and after-acquired property of SGM Real Estate Holdings ULC. 

2. The security that is to be enforced includes, inter alia, a General Security Agreement dated October 
25, 2016 (collectively, the ìSecurity î). 

3. The total amount of indebtedness secured by the Security as at the close of business on May 26, 2022 
was CDN$5,435,074.08 and US$313,856.54 in principal and interest (excluding fees and costs). 

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

DATED at Toronto, this 27th day of May, 2022. 

 

THE TORONTO-DOMINION BANK ,  
by its lawyers, Chaitons LLP 

 

Per:  _______________________ 
 Sam Rappos 

 



 

 

PRIVATE & CONFIDENTIAL  

May 27, 2022 

VIA EMAIL, REGULAR MAIL AND REGISTERED MAIL  

Proper Windsor Holdings ULC 
3230 Moynahan Street 
Oldcastle ON  N0R 1L0 
 

Proper Windsor Holdings ULC 
2800 Park Place, 666 Burrard Street 
Vancouver, BC  V6C 2Z7 
 

Attention: Sean OíNeil 
 
Re: Indebtedness of Cutting Edge Precision Services ULC  (the “Borrower”) to The Toronto -

Dominion Bank (the “Bank”)  

Dear Sirs, 

We are lawyers for the Bank.   

Please find enclosed a copy of our letter to the Borrower dated May 27, 2022 demanding payment of the 
Borrowerís indebtedness to the Bank. 
 
Payment of the Borrowerís indebtedness to the Bank was guaranteed by Proper Windsor Holdings ULC 
(the ìCompany î) pursuant to an unlimited guarantee dated January 30, 2015 (the ìGuarantee î).  
 
The Companyís liability under the Guarantee is payable on demand and is secured by, among other things, 
a general security agreement dated January 30, 2015.    
    
On behalf of the Bank, we hereby demand payment of the Companyís indebtedness to the Bank under the 
Guarantee.  Payment of the total amount owing together with additional interest accrued and fees and legal 
costs actually incurred to the date of payment is to be made forthwith. 
 
Enclosed please find our clientís Notice of Intention to Enforce Security, which is served upon you pursuant 
to section 244(1) of the Bankruptcy and Insolvency Act (Canada). 
 

Yours truly, 
CHAITONS LLP 
 

 
 
Sam Rappos 
PARTNER 
Encl. 
 
Cc: The Toronto-Dominion Bank 

REPLY TO: SAM RAPPOS 
FILE NO.: 68787 
DIRECT: 416-218-1137 
EMAIL: samr@chaitons.com 





PRIVATE & CONFIDENTIAL  

May 27, 2022 

VIA EMAIL, REGULAR MAIL AND REGISTERED MAIL  

Cutting Edge Precision Services ULC 
3230 Moynahan Street 
Oldcastle, ON  N0R 1L0 

Cutting Edge Precision Services ULC 
2800 Park Place, 666 Burrard Street 
Vancouver, BC  V6C 2Z7 

Attention: Sean OíNeil 

Re: Indebtedness  of Cutting  Edge Precision  Services  ULC (the “ Borrower” �� �R�U�� ���&�X�W�W�L�Q�J�� �(�G�J�H��) 
����to ���� ��������The���������� T����������������oronto ������������-���'�R�P�L�Q�L�R�Q���%�D�Q�N�����W�K�H�����%�D�Q�N����

Dear Sirs, 

We are lawyers for the Bank.  

The Bank has made certain loan and credit facilities available to the Borrower pursuant to various loan and 
credit agreements (collectively, the ìLoan  Agreement sî). 

According to the Bankís records, the outstanding indebtedness owed by the Borrower to the Bank as of 
May 26, 2021 was CDN$5,435,074.08 and US$313,856.54 in principal and interest, as detailed in 
Schedule “A”  enclosed herewith.  Interest continues to accrue at the applicable rates under the Loan 
Agreements.   

Payment of the indebtedness owed to the Bank is secured by, among other things, a General Security 
Agreement dated January 30, 2015 (collectively, the ìSecurity î). 

In a letter dated December 17, 2021, we advised you that the Borrower was in default of its obligations 
under the Loan Agreements and demanded payment of the Borrowerís indebtedness to the Bank.  

Pursuant to a letter agreement dated April 1, 2022, the Bank agreed to forbear from enforcing the 
Security on a day to day basis until April 30, 2022 so that Cutting Edge could complete a refinancing.   

The refinancing did not close by April 30, 2022. 

In a letter dated May 9, 2022, the Bank informed Cutting Edge that it was required to repay the Bank in full 
by no later than May 20, 2022.   

As of the date hereof, Cutting Edge has not repaid the Bank. 

On behalf of the Bank, we hereby demand payment of the Borrowerís indebtedness to the Bank.  Unless 
payment of the aforesaid sums, together with additional interest accrued and fees and costs actually 
incurred to the date of payment are paid forthwith, the Bank shall take such steps as it deems necessary 
or desirable to recover payment of the Borrowerís indebtedness in full, without further demand upon or 
notice to the Borrower, which may include enforcement of the Security.    

Enclosed please find the Bankís Notice of Intention to Enforce Security, which is served upon the Borrower 
pursuant to section 244(1) of the Bankruptcy and Insolvency Act (Canada). 

REPLY TO: SAM RAPPOS 
FILE NO.: 68787 
DIRECT: 416-218-1137 
EMAIL: samr@chaitons.com 
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Yours truly, 
CHAITONS LLP 
 

 
 
Sam Rappos 
PARTNER 
Encl.  
 
Cc: The Toronto-Dominion Bank 
 SGM Real Estate Holdings ULC 
 Proper Windsor Holdings, ULC 
  
 



 

 

SCHEDULE “A”  
 

 

Credit Line 9524594-01                CDN $5,105,000.00 
  

Term Loan 9524594-12 CDN $   433,222.23 
 

Total Amount  CDN $5,435,074.08 

  
          

 

Term Loan 9524594-11 US $  27,165.25 
  

Term Loan 22024520                  US $286,691.29 
 

Total Amount             US $313,856.54 

  
 
 



NOTICE OF INTENTION TO ENFORCE A SECURITY  
(given pursuant to section 244 of the Bankruptcy and Insolvency Act ) 

 
To: Cutting Edge Precision Services ULC , an insolvent person 

Take notice that: 

1. The Toronto -Dominion Bank , a secured creditor, intends to enforce its security on all of the present 
and after-acquired property of Cutting Edge Precision Services ULC. 

2. The security that is to be enforced includes, inter alia, a General Security Agreement dated January 
30, 2015 (collectively, the ìSecurity î). 

3. The total amount of indebtedness secured by the Security as at the close of business on May 26, 2022 
was CDN$5,435,074.08 and US$313,856.54 in principal and interest (excluding fees and costs). 

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

DATED at Toronto, this 27th day of May, 2022. 

 

THE TORONTO-DOMINION BANK ,  
by its lawyers, Chaitons LLP 

 

Per:  _______________________ 
 Sam Rappos  
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NOTICE OF INTENTION TO ENFORCE A SECURITY  
(given pursuant to section 244 of the Bankruptcy and Insolvency Act ) 

 
To: Proper Windsor Holdings ULC , an insolvent person 

Take notice that: 

1. The Toronto -Dominion Bank , a secured creditor, intends to enforce its security on all of the present 
and after-acquired property of Proper Windsor Holdings ULC. 

2. The security that is to be enforced includes, inter alia, a General Security Agreement dated January 
30, 2015 (collectively, the ìSecurity î). 

3. The total amount of indebtedness secured by the Security as at the close of business on May 26, 2022 
was CDN$5,435,074.08 and US$313,856.54 in principal and interest (excluding fees and costs). 

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

DATED at Toronto, this 27th day of May, 2022. 

 

THE TORONTO-DOMINION BANK ,  
by its lawyers, Chaitons LLP 

 

Per:  _______________________ 
 Sam Rappos 
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THIS IS EXHIBIT ìVî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 
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FORBEARANCE AGREEMENT

THIS AGREEMENT is made as of the 24th day of August, 2022,

BETWEEN:

THE TORONTO-DOMINION BANK
(“TD” or the “Bank”)

– and –

CUTTING EDGE PRECISION SERVICES ULC
(the “Borrower”)

– and –

PROPER WINDSOR HOLDINGS ULC
(“PWH”)

– and –

SGM REAL ESTATE HOLDINGS ULC
(“SGM”)

RECITALS:

A. The Borrower is indebted to the Bank pursuant to various loan agreements (collectively, 
the “Loan Agreements”).

B. The Borrower, PWH and SGM (collectively, the “Obligors” and individually, an 
“Obligor”) have executed and delivered to the Bank the agreements described in Schedule 
“A”  attached hereto as security for the indebtedness, liabilities and obligations owed by 
the Obligors to the Bank (collectively, the “Security”).

C. The Borrower is in default of its obligations to the Bank under the Loan Agreements.

D. By letter dated May 27, 2022, the Bank demanded payment of the Borrower’s 
indebtedness, liabilities, and obligations to TD and issued a Notice of Intention to Enforce 
Security (“NITES”) pursuant to section 244 of the Bankruptcy and Insolvency Act 
(Canada) (the “BIA ”).

E. By letters dated May 27, 2022, the Bank demanded payment by PWH’s and SGM’s 
(collectively, the “Guarantors”) of their respective indebtedness, liabilities, and 
obligations to TD and issued NITES pursuant to section 244 of the BIA. 
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F. At the request of the Obligors, the Bank has agreed to forbear from enforcing its Security, 
subject to and in accordance with the terms of this Forbearance Agreement (the 
“Agreement”).

NOW THEREFORE THIS AGREEMENT WITNESSES  that for good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by each of the parties 
hereto, the parties agree as follows:

ARTICLE 1 - INTERPRETATION

1.1 Definitions.  In this Agreement, unless the context otherwise requires, all capitalized terms 
defined in the Loan Agreements and the Security and not otherwise defined herein shall 
have the meanings ascribed to such terms in the Loan Agreements and the Security, as 
applicable.

1.2 Gender and Number.  Words importing the singular include the plural and vice versa and 
words importing gender include all genders.

1.3 Time.  Time is of the essence in the performance of the Obligors’ obligations.

1.4 Severability.  Each of the provisions contained in this Agreement is distinct and severable, 
and a declaration of invalidity, illegality, or unenforceability of any such provision or part 
thereof by a court of competent jurisdiction shall not affect the validity or enforceability of 
any other provision of this Agreement. 

1.5 Headings.  The division of this Agreement into articles, sections and clauses, and the 
insertion of headings are for convenience of reference only and shall not affect the 
construction or interpretation of this Agreement. 

1.6 Entire Agreement.  This Agreement, the Loan Agreements and the Security together with 
the agreements and other documents required to be delivered pursuant to this Agreement, 
constitute the entire agreement between the parties and set out all the covenants, promises, 
warranties, representations, conditions, understandings and agreements between the parties 
pertaining to the subject matter of this Agreement and supersedes all prior agreements, 
understandings, negotiations and discussions, whether oral or written.  There are no 
covenants, promises, warranties, representations, conditions, understanding or other 
agreements, oral or written, express, implied, or collateral between the parties in 
connection with the subject matter of this Agreement except as specifically set forth in this 
Agreement and any document required to be delivered pursuant to this Agreement. 

1.7 Governing Law.  This Agreement shall be construed in accordance with the laws of 
Ontario and the laws of Canada applicable therein. 

1.8 Conflicts. If there is any inconsistency or conflict between the terms of this Agreement 
and the terms of the Loan Agreements and the Security or any other agreement executed 
in connection therewith or herewith, the provisions of this Agreement shall prevail to the 
extent of the inconsistency. 
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ARTICLE 2 - ACKNOWLEDGEMENTS

2.1 Recitals.  The parties hereto acknowledge and agree that each of the foregoing recitals is 
true and accurate both in substance and in fact.

2.2 Indebtedness.  The Borrower acknowledges that as of June 28, 2022, the amount owing 
to the Bank under the Loan Agreements and secured by the Security is CDN$3,614,487.48 
and US$303,089.26 in principal and interest, as more particularly described in Schedule 
“B” attached hereto (together with all additional accrued interest, fees, costs, and other 
amounts payable under the Loan Agreements and the Security, the “Indebtedness”).  The 
Borrower confirms that the Indebtedness is unconditionally owing to the Bank, it does not 
dispute that it is liable to pay the Indebtedness to the Bank on any ground whatsoever, it 
has no claim, demand, setoff or counterclaim against the Bank on any basis whatsoever, 
and there is no matter, fact or thing which may be asserted by it in extinction or diminution 
of the Indebtedness or result in any bar to or delay in the recovery thereof.  If there are any 
claims for setoff, counterclaim, or damages, they are hereby expressly released and 
discharged. 

2.3 Default.  The Borrower acknowledges and agrees that it is in default of its obligations 
contained in the Loan Agreements and the Security, including without limitation by reason 
of its non-payment of the Indebtedness pursuant to the Borrower Demand (as such term is 
defined below).

2.4 The Borrower.  The Borrower acknowledges and agrees that the Loan Agreements and 
the Security now held by the Bank for payment and performance of the Indebtedness have 
not been released, waived, or varied, and are valid, binding, and enforceable against it in 
accordance with their written terms.  

2.5 Guarantors.  The Guarantors confirm that they have respectively guaranteed the payment 
and performance of the Indebtedness and obligations owing by the Borrower to the Bank 
in accordance with the guarantees listed in Schedule “A” (collectively, the “Guarantees”).  
The Guarantors do not dispute their respective liability to the Bank under the Guarantees 
on any basis whatsoever and confirm that they have no claim for setoff, counterclaim, or 
damages on any basis whatsoever against the Bank.  If there are any claims, they are hereby 
expressly released and discharged.  The Guarantors confirm that the Guarantees have not 
been released, waived, or varied, that they are binding upon them and that they are valid 
and enforceable against them in accordance with their written terms.

2.6 TD’s Rights.  Each Obligor acknowledges, confirms, and agrees that the Bank is entitled 
to exercise its rights and remedies under the Loan Agreements and the Security, at law and 
in equity.  Each Obligor further acknowledges and agrees that except as provided in this 
Agreement, the Bank (by itself or through its employees or agents) has not made any 
promises, or taken any action or omitted to take any action which would constitute a waiver 
of its right to take any enforcement action in connection with the enforcement of the Loan 
Agreements and the Security, or which would estop it from so doing and that no statement, 
representation, promise, act or omission by the Bank or its employees or agents shall create 
such a waiver or estoppel.  Each Obligor acknowledges and agrees that by entering into 
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this Agreement, the Bank, except as provided in this Agreement, has not waived any of its 
rights under any of the Loan Agreements and the Security, including without limitation the 
Bank’s right to take any enforcement action in connection with the enforcement of the 
Loan Agreements and the Security.    

2.7 Borrower Demand Letter and NITES.  The Borrower acknowledges receipt of a demand 
letter sent by lawyers for the Bank dated May 27, 2022 (the “Borrower Demand”) wherein 
the Bank demanded immediate payment of its indebtedness, obligations, and liabilities to 
the Bank.  The Borrower also acknowledges receipt of a NITES issued on behalf of the 
Bank pursuant to Section 244(1) of the BIA. The Borrower further acknowledges that the 
Borrower Demand and the NITES are valid and effective, and that the time given by the 
Bank for payment was reasonable. The Borrower agrees not to contest the validity of the 
Borrower Demand, the NITES, or the reasonableness of the time given for payment in any 
proceeding for any reason whatsoever. 

2.8 Guarantors Demand Letters and NITES. The Guarantors each acknowledge receipt of 
a demand letter sent by lawyers for the Bank dated May 27, 2022 (collectively, the 
“Guarantors Demands”), wherein the Bank demanded immediate payment of the 
Guarantors’ respective indebtedness, obligations, and liabilities to the Bank.  The 
Guarantors also each acknowledge receipt of a NITES issued on behalf of the Bank 
pursuant to Section 244(1) of the BIA.  The Guarantors further acknowledge that the 
Guarantors Demands and the NITES are valid and effective, and that the time given by the 
Bank for payment was reasonable. The Guarantors agree not to contest the validity of the 
Guarantors Demand, the NITES, or the reasonableness of the time given for payment in 
any proceeding for any reason whatsoever. 

ARTICLE 3 - FORBEARANCE

3.1 The Obligors have requested, and the Bank has agreed to forbear from enforcing the 
Security, subject to and in accordance with the terms of this Agreement.  

3.2 The Bank agrees not to take any steps to enforce the Security until the earlier of:

(a) September 30, 2022 (or such later date as the Bank, acting in its sole discretion may 
agree to in writing); and

(b) the occurrence of an Event of Default,

(hereinafter referred to as the “Forbearance Termination Date” and the period 
commencing on the date hereof and ending on (but excluding) the Forbearance 
Termination Date is the “Forbearance Period”).

ARTICLE 4 - CONDITIONS

4.1 The Bank’s agreement to forbear is conditional upon compliance, on or before 2:00 pm on 
August 26, 2022, with each of the following terms and conditions, which conditions have 
been inserted solely for the benefit of the Bank and may be waived by the Bank, in its sole 
and unfettered discretion: 
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(a) the Obligors delivering executed copies of this Agreement; and

(b) the Obligors making payment of $25,000 of the Forbearance Fee (as defined 
below).

ARTICLE 5 - ADDITIONAL SECURITY

5.1 In consideration of the Bank’s forbearance, and other good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged, SGM covenants and agrees to 
deliver the following documents (collectively, the “Additional Security”) to the Bank on 
or before 2:00 pm on September 2, 2022: 

(a) a charge/mortgage in registrable form in the principal amount of $2.5 million 
granted by SGM in favour of the Bank with respect to property municipally known 
as 3230 Moynahan Street, Oldcastle, Ontario (the “Real Property”); 

(b) an assignment of rents in registerable form with respect to the Real Property; and

(c) such further documents, opinions and instruments as the Bank may reasonably 
require.

5.2 The Additional Security shall be in a form and substance acceptable to the Bank and its 
lawyers.

5.3 The Loan Agreements, the Security, and the Additional Security shall be collectively 
referred to herein as the “Documents”.

ARTICLE 6 - COVENANTS AND AGREEMENTS

During the Forbearance Period:

6.1 Principal and Interest.  The Borrower shall continue to pay to the Bank all regularly 
scheduled principal and interest payments owing under the Loan Agreements when due.  

6.2 Forbearance Fee.  In consideration for the Bank’s forbearance and other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
Obligors shall pay to TD a fully earned and non-refundable forbearance fee of $50,000 (the 
“Forbearance Fee”).  $25,000 of the Forbearance Fee shall be paid by the Borrower to the 
Bank contemporaneously with the execution of this Agreement.  The remaining $25,000 
of the Forbearance Fee shall be paid by the Borrower to the Bank by no later than 2:00 pm 
on September 9, 2022.  The Bank is authorized to debit the bank account of the Borrower 
maintained with the Bank for payment of the Forbearance Fee.

6.3 Management.  The Obligors shall not permit there to be any change in their respective 
senior management without the prior written consent of the Bank acting reasonably.
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6.4 Reporting Requirements. The Obligors are required to satisfy all reporting requirements 
set out in the Documents and shall promptly provide TD with whatever additional 
documentation and information that it may reasonably require.   

6.5 Priority Payables.  The Obligors shall keep current all of their obligations to their creditors 
who may have a lien, charge, security interest or deemed trust in their respective properties 
and assets which may rank in priority to the security held by the Bank on such properties 
and assets, including, without limitation, all amounts owing for wages, vacation pay, 
property tax, employee source deductions, harmonized goods and services tax, and 
provincial sales tax (collectively, the “Priority Payables”).

6.6 Proof of Priority Payables.  The Obligors shall provide written evidence to the Bank, 
forthwith upon request made by the Bank, that all Priority Payables have been paid, such 
written evidence to be in a form and content to the satisfaction of TD in its sole and absolute 
discretion.

6.7 Payments to Creditors.  The Obligors shall utilize their available cash in a manner so as 
to ensure their respective continued operation, and not to make any payments out of the 
ordinary course of business.  During the Forbearance Period, the Borrower shall pay all of 
its suppliers effectively on a “cash-on-delivery” basis for product, services and materials 
supplied to the Borrower.

6.8 Agreements Out of Ordinary Course.  The Obligors shall not enter into any material 
agreements out of the ordinary course of business, except with the prior written consent of 
the Bank, which consent may be withheld in the Bank’s sole discretion.

6.9 Encumbrances, etc. The Obligors shall not encumber, sell, transfer, convey, lease, or 
otherwise dispose of any of their respective assets or property out of the ordinary course of 
business without the prior written consent of the Bank, which consent may be withheld in 
the Bank’s sole discretion.  

6.10 Loans, Advances, etc.  The Obligors shall not, without the prior consent of the Bank, make 
any loans or advance money or property to any other person or invest in or purchase shares 
of another party or guarantee, assume or otherwise become responsible for the 
indebtedness, performance, or obligations of any other person. 

6.11 Remuneration.  Without the prior written consent of the Bank, the Obligors shall not make 
any distributions, directly or indirectly, to or for the benefit of any shareholder, director, 
officer, employee, or any other person not dealing at arm’s-length with the Obligors, other 
than the current remuneration paid by the Obligors to such individuals.

6.12 Corporate Existence.  The Obligors shall maintain their corporate existence as valid and 
subsisting entities and shall not merge, amalgamate, or consolidate with any other 
corporation(s) without the Bank’s prior written consent.

6.13 Access to Premises, Books and Records.  The Obligors shall upon request, permit the 
Bank and its representatives or agents, during normal business hours, to enter upon their 
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respective premises to inspect their respective property and assets, and to examine and take 
away copies of all books and records relating thereto. 

6.14 Notice of Default.  The Obligors shall forthwith provide the Bank with written notice of 
the occurrence of an Event of Default hereunder.

6.15 Notice of Proceedings.  The Obligors shall provide the Bank with notice of the 
commencement of any legal proceeding brought by any person against them within one 
Business Day of receipt of same, and provide the Bank with a copy of the relevant 
pleadings and diligently keep the Bank current and up to date with respect to the status of 
any such proceeding;

6.16 Material Contracts.  The Obligors shall not surrender, terminate, repudiate, or amend, 
vary, or modify in a manner adverse to the Bank acting reasonably, any material contract 
with respect to its property and assets without the prior written consent of the Bank which 
may be withheld in the Bank’s discretion, acting reasonably.

6.17 Other Agreements.  The covenants and other terms and conditions contained in the 
Documents shall continue in full force and effect, except that, to the extent there exists any 
actual inconsistency between such provisions and the provisions of this Agreement, the 
provisions of this Agreement shall govern; and

6.18 Insolvency Proceedings.  The Obligors shall not commence any proceedings under the 
BIA, the Companies’ Creditors Arrangement Act (Canada) (“CCAA”), or similar 
legislation without the Bank’s prior written consent.  In the event that any Obligor 
commences such proceedings, they agree that the Bank shall be an “unaffected creditor” 
under any such proceedings and hereby consents to a court order lifting any stay of 
proceeding as against the Bank.

ARTICLE 7 - DEFAULT

7.1 Events of Default.  Any one or more of the following events will constitute an event of 
default under this Agreement (each an “Event of Default” ):

(a) the non-payment when due of any principal, interest, or other amounts payable by 
any Obligor to the Bank under this Agreement or the Documents;

(b) a default or breach of any obligation, promise, covenant, term, or condition occurs 
under this Agreement or the Documents after execution of this Agreement;

(c) any representation or warranty made by any Obligor in the Documents, or in any 
certificate or other document delivered to the Bank in connection with the 
Documents, or this Agreement, is false or misleading in any material respect; 

(d) the Borrower has failed to deliver the Additional Security to TD by 2:00 pm on 
September 2, 2022;



- 8 -

 
DOC#5326442v6

(e) the Borrower has failed to pay $25,000 of the Forbearance Fee to TD by 2:00 pm 
on September 9, 2022;

(f) the Borrower has failed to irrevocably repay the Indebtedness to TD in full by 
September 30, 2022;

(g) any change of ownership, control or management of any Obligor, without the prior 
written consent of the Bank;

(h) any default occurs under any material contract which would permit the counter 
party to terminate the contract;

(i) any Obligor ceases or threatens to cease to carry on its business or a substantial part 
thereof in the ordinary course;

(j) any Obligor becomes insolvent or bankrupt, or makes or files a petition, application, 
proposal, a notice of intention to make a proposal or an assignment for the benefit 
of creditors under the BIA, the CCAA, or comparable legislation in Canada or any 
other jurisdiction; an application for a bankruptcy order or for the appointment of a 
receiver, receiver and manager or interim receiver is filed against any Obligor; a 
receiver is appointed with respect to any Obligor; or, if proceedings are initiated 
under any legislation by or against any Obligor for its restructuring, liquidation, 
winding-up, dissolution or reorganization or any arrangement or composition of its 
debts;

(k) any person takes possession of all or any material part of the property of any 
Obligor by distress or execution or similar process is levied or enforced against all 
or any material part of the property of any Obligor;

(l) any other creditor of any Obligor exercises or purports to exercise any rights against 
any of the property, assets or undertaking of any Obligor;

(m) the non-payment when due of any Priority Payables amount owed by any Obligor;

(n) any default occurs under any other credit, loan or security agreement executed and 
delivered by any Obligor to any other creditor;

(o) if any financial reporting information provided by or on behalf of the Obligors to 
the Bank proves to be false, misleading, inaccurate, or incorrect in any material 
respect, or if there is a failure to provide the Bank with such financial reporting or 
other information as they may require from time to time acting reasonably; or

(p) if the Bank, in its sole and absolute discretion, acting reasonably, determines that 
there’s a material adverse change after the date of this Agreement in the business 
or financial condition of any Obligor or the ability of the Bank to recover payment 
of the Indebtedness has been or will be impaired. 
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7.2 Remedies.  In addition to the Bank’s rights and remedies available under the Documents 
and under this Agreement, at law or in equity, on the Forbearance Termination Date or 
upon the occurrence of an Event of Default, whichever is earlier:

(a) the outstanding balance of the Indebtedness owing by the Borrower to the Bank 
shall, at the option of the Bank, become immediately due and payable; and

(b) the Documents shall, at the Bank’s option, become enforceable in accordance with 
their terms, including without limitation the Bank’s right to the appointment of a 
private receiver or the court appointment of an interim receiver, national receiver 
and receiver and manager of the property, assets and undertakings of any of the 
Obligors.

ARTICLE 8 - CONSENTS

8.1 Subject to applicable law, upon the occurrence of an Event of Default, the Obligors consent 
to any action by the Bank in connection with the enforcement of the Documents, without 
the necessity of further notice or demand, and hereby agree not to directly or indirectly 
commence, carry on, consent to, or be a party in any way to any proceeding which would 
constrain any such action or which would call into question the validity or enforceability 
of the Indebtedness, and/or the Documents.  Without limiting the generality of the 
foregoing, upon or after the occurrence of an Event of Default, the Obligors each hereby 
irrevocably consent to the private or Court appointment of a receiver in respect of any or 
all of the property or assets of each of the Obligors.

8.2 Concurrently with the execution of this Agreement, the Obligors shall each execute the 
consent in the form attached hereto as Schedule “C” to an Order of the Superior Court of 
Justice (Commercial List) appointing a receiver in respect in respect of any or all of the 
property or assets of each of the Obligors.  The consent may be utilized by the Bank at any 
time upon or after the occurrence of an Event of Default, acting in the Bank’s sole and 
unfettered discretion. 

ARTICLE 9 - GENERAL PROVISIONS

9.1 Reimbursement.  The Obligors agree to reimburse the Bank in respect of all reasonable 
expenses (including fees and disbursements at its lawyers’ normal charges) which the Bank 
has incurred or will incur in connection with the review of the Security, the negotiation and 
preparation of this Agreement and the Additional Security, and the administration and the 
enforcement of the Documents and this Agreement.  To the extent such expenses have not 
been included in the Indebtedness, the Bank may pay such expenses directly and the 
amount so paid shall form part of the Indebtedness, shall bear interest from the date of 
payment at the highest rate payable by the Obligors for any of the Indebtedness to the Bank, 
and shall be secured by the Security. 

9.2 Release. The Obligors hereby absolutely and irrevocably release, remise, acquit and 
forever discharge the Bank, its officers, directors, employees, agents and lawyers (all of 
the foregoing hereinafter called the “Released Parties”) from any and all actions and 
causes of action, suits, claims, demands, liabilities, obligations, damages and expenses of 
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any and every character, known or unknown, direct or indirect, at law or in equity, of 
whatsoever kind or nature, whether heretofore or hereafter arising, for or because of any 
fact, matter or things done, omitted or suffered to be done by the Released Parties prior to 
and including the date of execution hereof, and in any way directly or indirectly arising out 
of or in any way connected to this Agreement, the Documents, and the administration and 
enforcement of the Documents and this Agreement (the “Released Matters”).  The 
Obligors acknowledge that the agreements in this paragraph are intended to be in full 
satisfaction of all or any alleged injuries or damages arising in connection with the 
Released Matters.  The Obligors represent and warrant to the Released Parties that they 
have not purported to transfer, assign, or otherwise convey any of their respective rights, 
title or interest in any Released Matter to any other person and that the foregoing constitutes 
a full and complete release of all Released Matters.  The foregoing release shall survive the 
termination of this Agreement and the Documents, and payment in full of the Indebtedness.

9.3 Independent Legal Advice.  The Obligors acknowledge that, in executing and delivering 
this Agreement, they have acted and continue to act freely and without duress.  The 
Obligors acknowledge that the actions of the Bank in entering into this Agreement have 
been fair and reasonable and that the Bank (i) has not acted in a managerial capacity with 
respect to the Obligors, and (ii) has no fiduciary duty to the Obligors in connection with 
this Agreement, or the Documents.  The Obligors confirm that they have had the benefit of 
independent legal advice in connection with the negotiation of this Agreement.  The 
Obligors hereby waive and agree not to assert or cause to be asserted any defence, right or 
claim with respect to any matter set forth in this Agreement.

9.4 Capacity and Authority .  The Obligors represent and warrant to the Bank that they have 
the capacity and authority to enter into and perform their obligations under this Agreement.

9.5 Necessary Proceedings.  The execution and delivery of this Agreement and the 
performance by the Obligors of their obligations hereunder have been duly authorized by 
all necessary proceedings.

9.6 Notices.  Any notice, consent or approval required or permitted to be given in connection 
with this Agreement (a “Notice” ) shall be in writing and shall be sufficiently given if 
delivered (whether in person, by courier service or other personal method of delivery), or 
if transmitted by e-mail:

(a) in the case of a Notice to the Bank at:

The Toronto-Dominion Bank
3140 Dufferin Street
Toronto ON  M6A 2T1

Attention: Kathryn Furfaro and Abner Pennings
E-mail: kathryn.furfaro@td.com and abner.pennings@td.com
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and with a copy to:

Chaitons LLP
5000 Yonge Street, 10th Floor
Toronto, ON  M2N 7E9

Attention: Sam Rappos
E-mail: samr@chaitons.com

(b) in the case of a Notice to the Obligors:

Cutting Edge Precision Services ULC
3230 Moynahan Street
Oldcastle, ON  N0R 1L0

Attention: Sean O’Neil
E-mail: soneil@proper.net

and with a copy to:

McTague Law Firm LLP
455 Pelissier Street
Windsor, ON  N9A 6Z9

Attention: Jeff MacKinnon
E-mail: jmackinnon@mctaguelaw.com

The date of receipt of such notice shall be the date of the actual delivery to the address 
specified if delivered or the date of actual transmission to the electronic address if sent by 
electronic communication, respectively, unless such date is not a Business Day, in which 
event the date of receipt shall be the next Business Day immediately following the date of 
such delivery or transmission. “Business Day” means a day other than a Saturday, Sunday, 
statutory holiday in the Province of Ontario, or any other day on which the Schedule 1 
Canadian Chartered Banks located in the City of Toronto are not open for business during 
normal banking hours.

9.7 Assignment.  The Obligors may not assign this Agreement or any rights or obligations 
under this Agreement except with the prior written consent of the Bank which may be 
withheld in the Bank’s sole discretion.

9.8 Amendment.  No amendment, modification, waiver of this Agreement and, unless 
otherwise specified, no consent or approval by any party, shall be binding unless executed 
in writing by the party to be bound thereby. 

9.9 Enurement.  This Agreement shall enure to the benefit of and be binding upon the parties 
and their respective successors (including any successor by reason of amalgamation of any 
party), and permitted assigns.
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9.10 No Third-Party Beneficiaries.  Unless expressly stated herein, this Agreement shall be 
solely for the benefit of the parties hereto and no other person or entity shall be a third-
party beneficiary hereof.

9.11 No Novation.  This Agreement shall not constitute and shall not be deemed or construed 
to be a satisfaction, reinstatement, novation or release of the Loan Agreements and the 
Security.

9.12 Execution and Delivery.  This Agreement may be executed in counterparts, and 
acceptance of this Agreement may be provided by email transmission in PDF format and, 
on such execution and transmission, this Agreement shall be binding on the parties with 
the same force and effect as if originally executed.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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IN WITNESS OF WHICH  the parties have duly executed this Agreement on the date 
described above.

THE TORONTO-DOMINION BANK  

Per: 
Name:  
Title:    

We have authority to bind the corporation.

CUTTING EDGE PRECISION SERVICES 
ULC

Per: ____________________________________
Name: 
Title:  

I have authority to bind the corporation

PROPER WINDSOR HOLDINGS ULC

Per: _______________________________
Name: 
Title:  

I have authority to bind the corporation

SGM REAL ESTATE HOLDINGS ULC

Per: ____________________________________
Name: 
Title:  

I have authority to bind the corporation

K. Furfaro
Manager, Commercial Credit - Financial Restructuring Group
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SCHEDULE “A”

SECURITY

1. General Security Agreement dated January 2015 executed by the Borrower

2. General Security Agreement dated January 30, 2015 executed by Proper

3. General Security Agreement dated October 2016 executed by SGM

4. Guarantee dated January 30, 2015 executed by Proper

5. Guarantee dated October 25, 2016 executed by SGM
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SCHEDULE “B”

INDEBTEDNESS

CDN$

BCRS Operating Line: 9524594-01 3880 3,266,552.66
CAD Equipment loan: 9524594-12 3880 309,990.00
VISA 4520 **** **** 3198 896.37
VISA 4520 **** **** 5770 1,048.45
VISA Contingency 35,000.00
Discharge Fee 1,000.00
TOTAL $3,614,487.48

US$

Equipment Loan: 9524594-11 3880 18,196.74
Wells Fargo/TDEF Loan: 22024520 284,892.52
TOTAL $303,089.26
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SCHEDULE “C”
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CONSENT

TO: TORONTO-DOMINION BANK

CUTTING EDGE PRECISION SERVICES ULC,  PROPER WINDSOR 

HOLDINGS ULC  and SGM REAL ESTATE HOLDINGS ULC  each hereby consents to the 

appointment of a receiver or receiver and manager in respect of its property, assets and undertaking 

pursuant to an Order of the Superior Court of Justice (Commercial List), in form and substance 

satisfactory to The Toronto-Dominion Bank.

DATED at Windsor, Ontario this 26th day of August, 2022

CUTTING EDGE PRECISION SERVICES 
ULC

Per: ____________________________________
Name: 
Title:  

I have authority to bind the corporation

PROPER WINDSOR HOLDINGS ULC

Per: _______________________________
Name: 
Title:  

I have authority to bind the corporation

SGM REAL ESTATE HOLDINGS ULC

Per: ____________________________________
Name: 
Title:  

I have authority to bind the corporation
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THIS IS EXHIBIT ìWî TO THE 
AFFIDAVIT OF KATHRYN FURFARO 

SWORN BEFORE ME THIS  
7TH DAY OF OCTOBER, 2022 

 
 

ÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖÖ.. 
A Commissioner Etc. 

 
 
 
 
 
 
 
 
 
 
 
 
 



Court File No.    
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

B E T W E E N: 
 

THE TORONTO-DOMINION BANK 
Applicant 

 
- and - 

 
 

CUTTING EDGE PRECISION SERVICES ULC,  
PROPER WINDSOR HOLDINGS ULC and  

SGM REAL ESTATE HOLDINGS ULC 
Respondents 

 
 

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

 
CONSENT 

 
ALBERT GELMAN INC. ���³AGI�´�� hereby consents to act as Court-appointed receiver, 

without security, of all of the assets, undertakings and properties of the Respondents pursuant to 

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

101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended. 

DATED this 7th day of October, 2022 ALBERT GELMAN INC. 
 

By:  _____________________________ 
Name:     Bryan Gelman 
Position:  Managing Director 
 
I have authority to bind the corporation 



THE TORONTO-DOMINION BANK -and- CUTTING EDGE PRECISION SERVICES ULC et al 
Applicant   Respondents  
                                                                                                                                                          Court File No.         

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto 

 APPLICATION RECORD 
(re appointment of Receiver) 

 

 CHAITONS LLP 
5000 Yonge Street, 10th Floor 
Toronto, ON  M2N 7E9 
 
Sam Rappos (LSO No. 51399S) 
Tel: (416) 218-1137 
E-mail: samr@chaitons.com 
 
Lawyers for the Applicant, 
The Toronto-Dominion Bank 
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