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Court File No.

CV-18-000 13 (F6- 000
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
ROYAL BANK OF CANADA

Applicant

-and -

LAPLANTE WELDING OF CORNWALL INC.

Respondent

APPLICATION UNDER s. 101 of the Courts of Justice Act, R.S.0. 1990, c¢.C-43 and
s. 243 (1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, ss. 67(1)(a) and (e) of the
Personal Property Security Act, R.S.0. 1990, c. P.10 and
Rules 3 and 14.05(2), (3) (g) and (h) of the Rules of Civil Procedure

NOTICE OF APPLICATION

TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing on Tuesday, October 30, 2018 at 2:00
p.m., at 161 Elgin Street, Ottawa, Ontario, K2P 2K1.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not
have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and
you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO THE
COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE APPLICATION, you or your
lawyer must, in addition to serving your notice of appearance, serve a copy of the evidence on



the Applicant’s lawyer or, where the Applicant does not have a lawyer, serve it on the
Applicant, and file it, with proof of service, in the court office where the application is to be
heard as soon as possible, but at least two days before the hearing.

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

Date Issued by MW
J

0CT 192018
Local Registrar

Address of
court office: 161 Elgin Street, Ottawa, Ontario, K2P 2K1

TO: Laplante Welding of Cornwall Inc.
800 Second Street West
Cornwall, ON K6J 1H6

c/o Andrew D. Ferguson

MBC Law Professional Corporation
265 Carling Avenue, Suite 500
Ottawa, ON K1S 2E1

Email: aferguson@mbclaw.ca

AND TO: Service List attached



SERVICE LIST

. Canada Revenue Agency, Legal Services
555 McKenzie Road
Ottawa, ON K1AOLS

. Her Majesty In Right of Ontario Represented by the Minister of Finance
3-1400 Blair Place
Ottawa, ON K1) 9B8

. Laplante Steel Structures Inc.
1400 Tenth Street
Cornwall, ON K6H 5R5

. Canada Equipment Financing G.P. (9717688001) RS
2300 Meadowvale Boulevard, Suite 100
Mississauga, ON L5N 5P9

. National Leasing Group Inc.
1525 Buffalo Place
Winnipeg, MB R3T 119

. Business Development Bank of Canada
Manulife Place, 55 Metcalfe Street
Ottawa, ON K1P 6L5

c/o Sam P. Rappos

Chaitons LLP

5000 Yonge Street, 10™ Floor
Toronto, ON M2N 7ES
Email: samr@chaitons.com

. Cornwall & The Counties Community Futures Development Corporation
850 Boundary Road, Suite 9
South Glengarry, ON K6J 7P6

. Wells Fargo Equipment Finance Company

1290 Central Parkway West, Suite 1100
Mississauga, ON L5C 4R3

. Atco Structures & Logistics Ltd.

115 Peacekeepers Drive SW
Calgary, AB T3E 7X4



APPLICATION

The Applicant, Royal Bank of Canada (the “Bank”), makes application for:

(a)

(b)

(c)

(d)

(e)

an Order, if necessary, dispensing with service and filing of the within
Application, declaring that service of this Application has been validly effected on
all necessary parties and declaring that this Application is properly returnable on
Tuesday, October 30, 2018 at 2:00 p.m. in Ottawa, Ontario, or as soon

thereafter as this Application can be heard;

an Order pursuant to s. 101 of the Courts of Justice Act, R.S.0. 1990, c. C-43
and/or s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3 and/or
ss. 67(1) (a) and (e) of the Personal Property Security Act R.S.0. 1990 c.P.10
appointing Raymond Chabot Inc. (“RCI”) as Court-Appointed Receiver and
Receiver/Manager (in such capacity, the “Receiver”), without security, over all of
the assets, undertakings and property (collectively, the “Property”) of the

Respondent;

an Order ancillary to the Receivership requested above in the form of the draft
Order annexed hereto as Schedule “A”, as a result of the circumstances

described in the Affidavits filed in support of this Application;
costs of the Application on a substantial indemnity basis; and

such further and other Relief as this Honourable Court may deem just.

The grounds for the application are:

The Parties

(a)

The Bank is a chartered bank which provides, amongst other services, financing

to business corporations. At all material times, the Bank had a banking



(b)

relationship with the Respondent, Normand Excavation Inc. (the “Company”),

and was constituted as a secured creditor of the Company;

The Company is a corporation incorporated pursuant to the laws of Ontario and
operates as a steel structure contractor. At all material times, the Company was

indebted to the Bank pursuant to the loan and security instruments described

below;

The Bank’s Loans

(c)

(d)

Pursuant to a letter of offer of credit dated August 25, 2014, as thereafter
amended from time to time, the Bank granted to the Company the following

credit facilities (the “Credit Facilities”):

(1) A revolving demand facility in the amount of $1,950,000.00;
(ii) A non-revolving term facility in the amount of $400,000.00;

(iiiy  Various demand loans; and

(iv) A Business Visa Facility in the maximum amount of $70,000.00.

The Credit Facilities provide, among other things:

(i) The revolving demand facility, the demand loans and the Business Visa
Facility are repayable on demand;
(i) The term facility was repayable upon maturity;
(iiy  The Company must comply with certain covenants, including:
(1) Limiting borrowings under the revolving demand facility to less
than the aggregate of 75% of good accounts receivable and 50%
of the less of cost or net realizable value of unencumbered
inventory (to a maximum of $300,000), less any potential prior-
ranking claims (the “Borrowing Limit”);
(2) Maintaining a debt-service coverage ratio of 1.25:1 (“DSC

Covenant”); and
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(3) Maintaining a ratio of total liabilities to tangible net worth of no
greater than 2.75:1 (“Net Worth Covenant”).

(v The Company is required to comply with certain financial reporting
requirements to the Bank;

(v) It is an event of default, entitling the Bank to cancel the Credit Facilities,
demand repayment in full, and to realize on its security if, among other
things:

(1) The Company fails to pay to the Bank any principal, interest or
other amount as and when due;

(2) The Company fails to observe any covenant, term or condition
contained in the Credit Facilities or Security (as hereinafter
defined);

(3) There is a material deterioration in the financial condition of the
Company.

The Bank’s Security

(e) It was a condition of the granting of the Credit Facilities by the Bank to the
Company that the Company grant amongst other security (the “Security”), a
General Security Agreement from the Company in favour of the Bank granting a

security interest over the Company’s assets (the “GSA”);

(f) The Bank’s Security expressly provides that it is entitled to appoint a receiver in

the event of default;

(g) The Bank’s security interest granted by the GSA was perfected by registration
pursuant to the PPSA on September 15, 2006. In addition to the Bank, there are
another 7 creditors that have registered security interests in respect of certain of

the Company’s personal property;



Transfer to SLAS

(h)

(i)

(i)

Given excesses and delinquencies on the Credit Facilities, consistently high loan
utilization and the Company’s failure over two consecutive quarters to provide
to the Bank required financial reporting in accordance with the terms of the
Credit Facilities and the Security, the Company’s accounts were initially referred

to the Bank’s Special Loans and Advisory unit on or about July 26, 2018;

As a result, the Bank met with the Company’s principal, Kevin Laplante and his
advisors, Pierre Marchand of MNP Ltd. and Art Zentner of BGM Services on
August 1, 2018. The Bank’s concerns were discussed during this meeting and the
Bank confirmed that the Bank would require various financial information and

reporting, along with a detailed and specific restructuring plan;

During this meeting, Mr. Marchand delivered to the Bank a “Preliminary Review
of the Financial Situation and Restructuring Plan” of the Company, which

confirmed:

(i) As of June 30, 2018, the Company had experienced significant cost
overruns on projects as a result of which the Company’s losses of $4.2
million in the 9 months ended June 30, 2018 offset the 2016 and 2017
earnings for a cumulative loss in the preceding three years exceeding
$3.7 million. Once reported, this would have likely resulted in the
Company being in breach of the DSC Covenant and the Net Worth

Covenant;

(ii) According to the Company, the cost overruns resulted in the Company
reporting accounts payable and accrued liabilities as of June 30, 2018
totaling $5,899,000. By comparison, accounts receivable were then
reported to total $3,731,000, of which $3,559,000 were deemed to be
doubtful since they were subject to holdback and lien claims of various

owners, contractors and subcontractors. According to the Company, the
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(k)

(iii)

(iv)

value of the accounts receivable, “net of the claims from suppliers is” $1
million. As a result, the Company reported a Borrowing Limit deficit of -

$1,855,000, such that the company was in breach of that covenant;

The value of the Company’s inventory was noted to be $942,000.
However, a subsequent inventory count performed at the Bank’s request

during this August 1* meeting confirmed that the actual value of the

inventory was $464,000;

In addition to the foregoing, the Company reported potential priority
claims, such as source deductions and WSIB remittances, totaling

$270,000, which constitutes a breach of the Credit Facilities and Security;

Following this meeting, the Company proposed the following restructuring plan:

(i)

(ii)

(iii)

It would grant the Bank a second-ranking mortgage on a property owned
by the Company’s holding company, estimating that the equity in this
property was $1 million. Since then, however, the Bank has confirmed
that there is no equity in this property and no second-ranking mortgage

has therefore been granted to the Bank;

The Bank’s exposure would be reduced by: the sale of excess equipment
estimated to be worth $750,000 within 1-3 months; the collection of the
“Dymon” accounts receivable estimated to be $450,000 within 3-6
months (see below); and new financing with an asset based lender for

$1,000,000 with 1-6 months;

The Company also proposed selling certain excess equipment but that
the “Company needs to use the proceed[s] of approximately $150K from
the sale of small equipment to finance the transitional period”. This
would mean that the sale of assets subject to the Bank’s Security would

be used by the Company to finance operational losses;



(iv)

(v)

The Company would also attempt to complete ongoing construction
projects to have holdbacks and accounts receivable released to attempt
to repay the Bank in part. Again, it was proposed that certain accounts
receivable subject to the Bank’s Security would be used to finance
ongoing operational losses. The accounts receivable relating to the
Dymon projects (the “Dymon Projects”) would be used to repay the

Bank;

The Company would need to restructure its affairs under the BIA is it was

“unable to meet its obligations as they become due”;

The Company Provides Some Financial Information Confirming it is Insolvent

(1)

(m)

The financial information requested from the Company included the outstanding

quarterly reporting for March and June 2018 under the Credit Facilities including

Company prepared financial statements, aged accounts receivable listing, aged

accounts payable listing, Borrowing Limit certificates required pursuant to the

Credit Facilities, and statements of account in respect of priority payables;

In response to the Bank’s request for financial information and documentation,

the Company and its advisors provided some financial reporting on August 10,

2018, which confirms the following:

()

(i)

Accounts Receivable: As at June 30, 2018, the Company’s accounts
receivable were reported to total $3,645.736.44. Notably, $1,894,676.94
or 52% of these accounts receivable were over 60 days past due or were

subject to holdback claims;

Accounts Payable: As at June 30, 2018, the Company’s accounts payable
totaled $5,672,816.81 and the aged reporting confirmed that
$4,085,610.36 or 72% of the accounts payable were payables over 60

days past due or subject to holdback claims;



(iii)

(iv)

Borrowing Limit Certificate: pursuant to this certificate Mr. Laplante, on
behalf of the Company, certified and confirmed a Borrowing Limit deficit
of -$1,778,365.82 thus confirming a significant breach of the Borrowing

Limit covenant;

Priority Payables: The Company’s reporting as at June 30, 2018

confirmed priority claims, including source deduction, WSIB and other

remittances, exceeded $300,000;

Recent Developments

(n)

(o)

On August 20, 2018, the Company ﬁlgd a Notice of Intention to Make a Proposal

pursuant to ss. 50.4(1) of the BIA. To date, no proposal has been filed by the

Company and on September 10, 2018, the Court issued an Order extending the

deadline to file the proposal by 45 days to November 5, 2018;

In support of its proposal proceedings under the BIA and of its proposed

restructuring plan with the Bank, the Company delivered to the Bank the cash

flow statement ending March 1, 2019. The Bank is unable to support the cash

flow statement and the Company’s proposed restructuring plan supported by

the said statement since:

(i)

(ii)

The sale of equipment is projected to generate $856,553 by the end of
October 2018, yet no equipment has been sold to date. Moreover, as
noted above, the sale of equipment subject to the Bank’s security would

be used in part to fund operational losses;

The collection of accounts receivable is projected to generate $3,165,518
by December 2018. However, this would require the Dymon Projects to
be completed and the holdbacks with respect thereto released. For the
reasons detailed below, the Bank has no confidence that this will

materialize. Moreover, as noted above, the collection of certain accounts
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(p)

(a)

receivable subject to the Bank’s Security would be used by the Company

to fund operational losses;

(iii)  Professional “consultant” and “restructuring” fees totaling $363,000
would be paid to the Company’s consultants in priority to the Bank,

which is the Company’s primary secured creditor;

(iv)  Priority claims are not reduced and projected to increase from a low of

$307,826 in August 2018 to a high of $373,924 in December 2018;

Given that the Company’s restructuring plan contemplates the Bank being repaid
in part following completion of the Dymon Projects, the Bank retained Altus
Group Limited (“Altus”), a construction project and contract consultant, to
review the Dymon contracts and confirm the costs and time to complete the
Dymon Projects and the likelihood of the Bank recovering pursuant to those

projects;

Altus delivered a report to the Bank dated October 15, 2018. In its report, Altus
raises several significant and troubling issues with respect to the Dymon

Projects, including the following:

(i) Altus concludes that the Company is significantly underestimating the

time required to complete the projects;

(i) Altus also concludes that the Company is significantly underestimating

the costs required to complete the Dymon Projects;

(iii)  Altus is also of the view that the Company is overestimating the net

amount that might be paid to it in once the projects were completed;

(iv)  Altus also confirmed that the Company failed to provide it with various

information and documentation requested by it in completing its review;

11



(r)

In light of the foregoing, the Bank has no confidence that the Company will
achieve any meaningful recovery on the Dymon Projects to repay the Bank and

that in the interim the Bank’s position will continue to further deteriorate;

Defaults under the Credit Facilities and Security, and Demands for Payment

(s)

(t)

As a result of various ongoing defaults by the Company under the Credit
Facilities, the Bank demanded payment of the Credit Facilities by letters dated
August 3, 2018 for payment of the entire indebtedness owing by the Company
and the guarantors to the Bank by August 13, 2018. The Bank further delivered
to the Company a Notice of Intention to Enforce Security (“NITES”) in accordance

with section 244 of the BIA;

As of October 9, 2018, the Company’s aggregate indebtedness to the Bank
pursuant to the Credit Facilities totals $1,880,895.84, exclusive of further

accrued interest, fees, disbursements and costs;

The Necessity for the Appointment of a Receiver

(u)

v)

(w)

(x)

The Bank’s original demand for payment and NITES expired approximately 2
months ago on August 13, 2018, such that the Bank is entitled to enforce the

Security;

Further, the Bank is contractually and statutorily entitled to the appointment of
a Receiver pursuant to the Bank’s Credit Facilities and Security, and the BIA and

PPSA given the Company’s numerous defaults as outlined herein;

The Company is significantly indebted to the Bank in the amount of

$1,880,895.84 as of October 9, 2018;

As outlined above, the Company has demonstrated that it has been unable to

refinance or divest of its assets in order to repay the Bank. Moreover, the

12



(v)

(z)

Company’s restructuring plan is unsatisfactory to the Bank such that the Bank

will not support it;

The Company has further demonstrated that it is unable to fulfill its financial and

other obligations to the Bank and its numerous other creditors to which the

Company is indebted in the approximate amount of $7,554,000. By way of

specific examples:

(i)

(ii)

(iii)

There are serious concerns about the Company’s ability to complete the
Dymon Projects without suffering further losses and the Bank’s position

will continue to deteriorate in the interim;

The Company is unable to meet its source deduction obligations, along
with other priority payables, which imperils the Bank’s security since they

would be paid in priority to the Bank;

The Company is unable to generate sufficient revenue to service its
significant debts, even under its proposal proceedings the Company

cannot meet its liabilities as they become due and is insolvent;

The Company has also failed to provide the Bank with the following financial

reporting as is required pursuant to the express terms of the Credit Facilities and

Security:

(i)

(ii)

(iii)

Quarterly in-house financial statements for the Company for the period
ending June 30, 2018, which were due within 45 days of the that date

and which have been repeatedly requested by the Bank;

Internal financial statements for the period ending July and August 2018

as requested by the Bank;

Updated listing of all priority payable and aged accounts payabile listing as
requested by the Bank;

13



(aa)

(bb)

(cc)

(dd)

(ee)
(f)

(gg)
(hh)

(ii)

(iv)  As outlined above, the Company has also failed to provide various

information and documentation required by Altus;

As a result, the Bank cannot adequately assess its risk and this failure to provide
this financial information and disclosure constitutes an event of default pursuant

to the Credit Facilities and Security;

In the circumstances, the Bank has come to the conclusion that it can no longer
hold-off on enforcing the Security as it has become apparent that no reasonable

or realistic repayment or refinancing or restructuring scenario exists;
Moreover in light of the foregoing, the Bank has lost confidence in the Company;

The foregoing confirms that the security held by the Bank is in jeopardy and it is
necessary for a Receiver to take control of the assets, undertakings and property
of the Company to ensure the Company’s assets are dealt with in an orderly and
proper manner. In this regard, RCl, a duly qualified Receiver, has consented to

act as Court-Appointed Receiver of the Company;

In light of the foregoing, the appointment of a receiver is just and equitable in
the circumstances and necessary for the protection of the Company’s property

and for the protection of the interests of all stakeholders;

Section 101 of the Courts of Justice Act;

Subsections 243 (1) and 243(1.1)(b) of the Bankruptcy and Insolvency Act;
Subsections 67(1){(a) and (e) of the Personal Property Security Act;

Rules 14.05(2), (3) (g) and (h) of thg Rules of Civil Procedure; and

Such further and other grounds as counsel may advise.

The following documentary evidence will be used at the hearing of the Application:
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(a) The Affidavit of Wajahat Mahmood, sworn on October 16, 2018 and the Exhibits

thereto;
(b)  The Consent of RCl to act as Court-Appointed Receiver/Manager; and

(c) Such further and other evidence as the lawyers for the Applicant may advise and

this Honourable Court may permit.

Date: October 19, 2018 SOLOWAY WRIGHT LLP
Lawyers
700-427 Laurier Avenue West
Ottawa, ON K1R 7Y2

André A. Ducasse (#44739R)
613-236-0111 telephone
613-238-8507 facsimile

Lawyers for the Applicant, Royal Bank of
Canada
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SCHEDULE “A”

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE ) DAY, THE DAY
)
JUSTICE ) OF , 2018.
BETWEEN:
ROYAL BANK OF CANADA
Applicant
-and -~
LAPLANTE WELDING OF CORNWALL INC.
Respondent

ORDER

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of the
Bankruptcy and~lnsolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing Raymond
Chabot Inc. as receiver (in such capacities, the "Receiver") without security, of all of the assets,
undertakings and properties of the Respondent (hereinafter the “Debtor”) acquired for, or used
in relation to the Respondent’s operations, was heard this day at the Courthouse, 161 Elgin

Street, Ottawa, Ontario, K2P 2K1.

ON READING the Affidavit of Wajahat Mahmood, sworn on October 16, 2018 and the
Exhibits thereto, the Factum and Authorities of the Applicant, on hearing the submissions of
counsel for the parties, no one appearing on behalf of any other creditors on the Service List

although duly served as appears from the Affidavit of Service of Roxanne Chapman swornon ___
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and on reading the consent of Raymond Chabot Inc., dated October 16,

2018, to act as the Receiver in respect of the assets of the Respondent referred to herein,

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

Application is hereby abridged and validated so that this application is properly returnable

today and hereby dispenses with further service thereof.

APPOINTMENT
2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the

CJA, MNP Ltd. is hereby appointed Receiver, without security, of all of the assets, undertakings
and properties (the “Property”) of the Debtor acquired for, or used in relation to the Debtor’s

business operations.
RECEIVER’S POWERS

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

any of the following where the Receiver considers it necessary or desirable:

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

Property;

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

desirable;

17
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(c)

(d)

(e)

(f)

(g)

(h)

(i)

1)

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

business, or cease to perform any contracts of the Debtor;

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

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any

part or parts thereof;

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

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

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

Order;

to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtor;

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

instituted with respect to the Debtor, the Property or the Receiver, and

18



(k)

{n

(m)

(n)

to settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and

negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

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

and

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

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Mortgages
Act, as the case may be, shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.

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

Property;

to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters relating
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(o)

(p)

(a)

(r)

(s)

(t)

to the Property and the receivership, and to share information, subject to

such terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

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

the Debtor;

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

property owned or leased by the Debtor;

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

which the Debtor may have;

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

the performance of any statutory obligations; and

to assign the Debtor into bankruptcy;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
‘officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
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governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

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

to statutory provisions prohibiting such disclosure.

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

require including providing the Receiver with instructions on the use of any computer or other
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system and providing the Receiver with any and all access codes, account names and account

numbers that may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

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

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

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

Court.'
NO EXERCISE OF RIGHTS OR REMEDIES

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

or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH THE RECEIVER

10.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
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licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.
CONTINUATION OF SERVICES

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

the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

the terms of this Order or any further Order of this Court.
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PIPEDA

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

information is destroyed.
LIMITATION ON ENVIRONMENTAL LIABILITIES

14.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
"Possession”) of any of the Property that might be environmentally contaminated, might be a
poliutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit
of a substance contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating to the
disposal of waste or other contamination including, without limitation, the Canadian
Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water
Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder
(the "Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of

the Receiver's duties and powers under this Order, be deemed to be in Possession of any of the
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Property within the meaning of any Environmental Legislation, unless it is actually in

possession.
LIMITATION ON THE RECEIVER’S LIABILITY

15.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of
its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this
Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or

by any other applicable legislation.

RECEIVER'S ACCOUNTS

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

‘subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

referred to a judge of the Ontario Superior Court of Justice.

18. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the normal rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against

its remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

19. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not
exceed $100,000.00 (or such greater amount as this Court may by further Order authorize) at
any time, at such rate or rates of interest as it deems advisable for such period or periods of
time as it may arrange, for the purpose of funding the exercise of the powers and duties
conferred upon t_he Receiver by this Order, including interim expenditures. The whole of the
Property shall be and is hereby charged by way of a fixed and specific charge (the "Receiver's
Borrowings Charge") as security for the payment of the monies borrowed, together with
interest and charges thereon, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to
the Receiver’s Charge and the.charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

20. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

21.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule “A” hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

22.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise

agreed to by the holders of any prior issued Receiver's Certificates.
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GENERAL

23.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

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

24.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting as

a trustee in bankruptcy of the Debtor.

25.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory
or administrative body having jurisdiction in Canada or in the United States to give effect to this
Order and to assist the Receiver and its agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its

agents in carrying out the terms of this Order.

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

jurisdiction outside Canada.

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

determine.
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28.  THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to

be affected by the order sought or upon such other notice, if any, as this Court may order.
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RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that MNP Ltd., the receiver (the “Receiver”) of all of the assets,
undertakings and properties of the Debtor, acquired for, or used in relation to the Property
appointed by Order of the Ontario Superior Court of Justice (the “Court”) dated the day of

, 2018 (the “Order”) made in an action having Court file number

, has received as such Receiver from the holder of this certificate (the “Lender”) the
principal sum of $ , being part of the total principal sum of $ which

the Receiver is authorized to borrow under and pursuant to the Order.

2, The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated after the date hereof at a notional rate per annum equal to the rate

of per cent above the prime commercial lending rate of Bank of from time
to time.
3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to
the Order or to any further order of the Court, a charge upon the whole of the Property, in
priority to the security interests of any other person, but subject to the priority of the charges
set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to

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

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

creating charges ranking or purporting to rank in priority to this certificate shall be issued by the
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Receiver to any person other than the holder of this certificate without the prior written

consent of the holder of this certificate.

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

the Court.

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

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

DATED the day of , 20

By:

Name:
Title:
Debtor/Firm:
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
ROYAL BANK OF CANADA
Applicant
-and -
LAPLANTE WELDING OF CORNWALL INC.

Respondent

AFFIDAVIT OF _WAJAHAT MAHMOOD
(sworn on October /&, 2018)

I, Wajahat Mahmood, of the Town of Oakville, in the Province of Ontario, MAKE OATH
AND SAY as follows:

1 I am a Manager in the Special Loans and Advisory Services {“SLAS”) unit of the Applicant,
Royal Bank of Canada (the “Bank”). | have primary responsibility for the administration of the
credit facilities granted by the Bank to the Respondent, Laplante Welding of Cornwall Inc. (the
“Company”). As such, | have personal knowledge of the matters to which | hereinafter depose,
except where such knowledge is stated to be based on information and belief, in which case |

confirm the source of my information and belief, and verily believe same to be true.

2. I make this Affidavit in support of the Bank’s Application for an order appointing Raymond
Chabot Inc. ("RCI1”) as receiver, without security, of the assets, undertakings and properties of
the Company pursuant to the provisions of the Bankruptcy and Insolvency Act (the “BIA"), the
Personal Property Security Act (the "PPSA”) and the Courts of Justice Act.



The Parties

3. The Bank is a chartered bank which provides, amongst other services, financing to
business corporations. At all material times, the Bank had a banking relationship with the
Company and was constituted as a secured creditor of the Company pursuant to the loan and

security instruments described below.

4. The Company is a corporation incorporated pursuant to the laws of Ontario, and operates
as a steel structure contractor. At all material times, the Company was indebted to the Bank
pursuant to the loan and security instruments described below. Attached hereto as Exhibit “A”

is a true copy of the corporate profile report for the Company.
The Bank’s Loans

5. Pursuant to a letter of offer of credit dated August 25, 2014, as thereafter amended from
time to time, the Bank granted to the Company the following credit facilities (the “Credit
Facilities”):

a. A revolving demand facility in the amount of $1,950,000.00;

b. A non-revolving term facility in the amount of $400,000.00;

c. Various demand loans; and

d. A Business Visa Facility in the maximum amount of $70,000.00.
A true copy of the Credit Facilities is attached as Exhibit “B”.
6. The Credit Facilities provide that, among other things:

a. The revolving demand facility, the demand loans and the Business Visa Facility are

repayable on demand;

b. The term facility was repayable upon maturity;



The Company must comply with certain covenants, including:

Limiting borrowings under the revolving demand facility to less than the aggregate
of 75% of good accounts receivable and 50% of the less of cost or net realizable value
of unencumbered inventory (to a maximum of $300,000), less any potential prior-

ranking claims (the “Borrowing Limit");
Maintaining a debt-service coverage ratio of 1.25:1 (“DSC Covenant”); and

Maintalning a ratio of total liabilities to tangible net worth of no greater than 2.75:1

(“Net Worth Covenant”).

The Company is required to comply with certain financial reporting requirements to

the Bank;

It is an event of default, entitling the Bank to cancel the Credit Facilities, demand

repayment in full, and to realize on its security if, among other things:

The Company fails to pay to the Bank any principal, interest or other amount as and

when due;

The Company fails to observe any covenant, term or condition contained in the

Credit Facilities or Security (as hereinafter defined);

There is a material deterioration in the financial condition of the Company.

The Bank’s Security

7.

It was a condition of the granting of the Credit Facilities by the Bank to the Company that

the Company grant, amongst other security {the “Security”), a General Security Agreement from

the Company in favour of the Bank granting a security interest over the Company’s assets (the
“GSA”). Attached hereto as Exhibit “C” is a true copy of the GSA dated September 21, 2006.



8. The Bank’s Security expressly provides that it is entitled to appoint a receiver in the event

of default (see para. 13(a) of the GSA).

9. The Bank’s security interest granted by the GSA was perfected by registration pursuant
to the PPSA on September 15, 2006. The results of the October 15, 2018 search of the PPSA
registry are attached hereto as Exhibit “D”. The search results confirm that, in addition to the
Bank, there are another 7 creditors that have registered security interests in respect of certain of

the Company’s personal property.
Transfer to SLAS

10.  Given excesses and delinguencies on the Credit Facilities, consistently high loan utilization
and the Company’s failure over two consecutive quarters to provide to the Bank required
financial reporting in accordance with the terms of the Credit Facilities and the Security, the

Company’s accounts were initially referred to the Bank’s SLAS unit on or about July 26, 2018.

11.  Asaresult, |, along with my colleague, Jason Zomok, met with the Company’s principal,
Kevin Laplante and his advisors, Pierre Marchand of MNP Ltd. and Art Zentner of BGM Services
on August 1, 2018. The Bank’s concerns were discussed during this meeting and the Bank
confirmed that the Bank would require various financial information and reporting, along with a

detailed and specific restructuring plan.

12.  During this meeting, Mr. Marchand delivered to the Bank a “Preliminary Review of the
Financial Situation and Restructuring Plan” of the Company, a copy of which is attached hereto
as Exhibit “E”. This report confirmed the following:

a. Asoflune 30, 2018, the Company had experienced significant cost overruns on projects
as a result of which the Company’s losses of $4.2 million in the 9 months ended June 30,
2018 offset the 2016 and 2017 earnings for a cumulative loss in the preceding three years
exceeding $3.7 million. These losses “wiped the equity of the Company”. Once reported,
this would have likely resulted in the Company being in breach of the DSC Covenant and
the Net Worth Covenant.



b. According to the Company, the cost overruns resulted in the Company reporting

accounts payable and accrued liabilities as of June 30, 2018 totaling $5,899,000.

¢. By comparison, accounts receivable were then reported to total $3,731,000, of which
$3,559,000 were deemed to be doubtful since they were subject to holdback and lien
claims of various owners, contractors and subcontractors. According to the Company,
the value of the accounts receivable, “net of the claims from suppliers is” $1 million. As
a result, the Company reported a Borrowing Limit deficit of -$1,855,000, such that the

company was in breach of that covenant.

d. The value of the Company’s inventory in this presentation was noted to be $942,000.
However, a subsequent inventory count performed at the Bank’s request during this

August 1%t meeting confirmed that the actual value of the inventory was $464,000.

e. In addition to the foregoing, the Company reported potential priority claims, such as
source deductions and WSIB remittances, totaling $270,000. This also constitutes a
breach of the Credit Facilities and Security.

13.  Following this meeting, the Company proposed the following restructuring plan in its
updated report dated August 14, 2018, a true copy of which is attached hereto as Exhibit “F”:

a. It would change its business model to refocus its work from “project-based” work to

“sub-fabrication” work in an effort to decrease risk.

b. it would grant the Bank a second-ranking mortgage on a property owned by the
Company’s holding company, estimating that the equity in this property was $1 million.
Since then, however, the Bank has confirmed that there is no equity in this property and

no second-ranking mortgage has therefore been granted to the Bank.

c. The Bank’s exposure would be reduced by: the sale of excess equipment estimated to be
worth $750,000 within 1-3 months; the collection of the “Dymon” accounts receivable
estimated to be $450,000 within 3-6 months (further explained below); and new
financing with an asset based lender for $1,000,000 with 1-6 months.



d. The Company also proposed selling certain excess equipment but that the “Company
needs to use the proceedfs] of approximately $150K from the sale of small equipment to
finance the transitional period”. This would mean that the sale of assets subject to the

Bank’s Security would be used by the Company to finance operational losses.

e. The Company would also attempt to complete ongoing construction projects to have
holdbacks and accounts receivable released to attempt to repay the Bank in part. Again,
it was proposed that certain accounts receivable subject to the Bank’s Security would be
used to finance ongoing operational losses. The accounts receivable relating to the

Dymon projects (the “Dymon Projects”) would be used to repay the Bank.

f. The Company would need to restructure its affairs under the BIA is it was “unable to

meet its obligations as they become due”.

The Company Provides Some Financial Information Confirming it is Insolvent

14.  The financial information requested from the Company following the August 1, 2018
meeting included, amongst other things, the outstanding quarterly reporting for March and June
2018 under the Credit Facilities including Company prepared financial statements, aged accounts
receivable listing, aged accounts payable listing, Borrowing Limit certificates required pursuant

to the Credit Facilities, and statements of account in respect of priority payables.

15.  In response to the Bank’s request for financial information and documentation, the
Company and its advisors provided some financial reporting on August 10, 2018, which confirms

the following:

a. Accounts Receivable: As at June 30, 2018, the Company’s accounts receivable were
reported to total $3,645.736.44. Notably, $1,894,676.94 or 52% of these accounts

receivable were over 60 days past due or were subject to holdback claims.

b. Accounts Payable: As at June 30, 2018, the Company's accounts payable totaled
$5,672,816.81 and the aged reporting confirmed that $4,085,610.36 or 72% of the

accounts payable were payables over 60 days past due or subject to holdback claims.



c. Borrowing Limit Certificate: pursuant to this certificate Mr. Laplante, on behalf of the
Company, certified and confirmed a Borrowing Limit deficit of -$1,778,365.82 thus

confirming a significant breach of the Borrowing Limit covenant.

d. Priority Payables: The Company’s reporting as at June 30, 2018 confirmed priority claims,

including source deduction, WSIB and other remittances, exceeded $300,000.

The foregoing is confirmed in the Company’s financial reporting, a true copy of which is attached
hereto as Exhibit “G".

Recent Developments

16.  On August 20, 2018, the Company filed a Notice of Intention to Make a Proposal pursuant
to ss. 50.4(1) of the BIA, as is confirmed by the certificate of filing attached hereto as Exhibit “H".

17.  To date, no proposal has been filed by the Company and on September 10, 2018, the
Court issued an Order extending the deadline to file the proposal by 45 days to November 5,
2018. Attached hereto in this regard as Exhibit “I” is the Order of the Honourable Mr. Justice
Hackland dated September 10, 2018.

18. In support of its proposal proceedings under the BIA and of its proposed restructuring
plan with the Bank, the Company delivered to the Bank the cash flow statement ending March 1,
2019 attached hereto as Exhibit “)”. For the following reason, the Bank is unable to support the
cash flow statement and the Company’s proposed restructuring plan supported by the said

statement:

a. The sale of equipment is projected to generate $856,553 by the end of October 2018,
yet no equipment has been sold to date. Moreover, as noted above, the sale of
equipment subject to the Bank’s security would be used in part to fund operational

losses.

b. The collection of accounts receivable is projected to generate $3,165,518 by December

2018. However, this would require the Dymon Projects to be completed and the



holdbacks with respect thereto released. For the reasons detailed below, the Bank has
no confidence that this will materialize. Moreover, as noted above, the collection of
certain accounts receivable subject to the Bank’s Security would be used by the Company

to fund operational losses.

c. Professional “consultant” and “restructuring” fees totaling $363,000 would be paid to
the Company’s consultants in priority to the Bank, which is the Company’s primary

secured creditor.

d. Priority claims are not reduced and projected to increase from a low of $307,826 in

August 2018 to a high of $373,924 in December 2018.

19.  Given that the Company’s restructuring plan contemplates the Bank being repaid in part
following completion of the Dymon Projects, the Bank retained Altus Group Limited (“Altus”), a
construction project and contract consultant, to review the Dymon contracts and confirm the
costs and time to complete the Dymon Projects and the likelihood of the Bank recovering

pursuant to those pojects.

20.  Altus delivered a report to the Bank dated October 15, 2018, attached hereto as Exhibit
“K”_ In its report, Altus raises several significant and troubling issues with respect to the Dymon

Projects, including the following:

a. Altus concludes that the Company is significantly underestimating the time required to

complete the projects. It expresses these conclusions as follows (pp. 6 &9):

With regards to Schedule, we are of the opinion Laplante will require several months to
complete the outstanding works, and in particular the Block 7 works. The fabrication of

most of the Block 7 area was not started, based on advice from Laplante, and a such it
would appear unlikely works in this area could commence as we would anticipate a lag
of weeks between the start of fabrication and the timing of the delivery of the materials
to site. We are not sure whether or not Laplante have already procured the materials for
fabrication. Leeswood ({the Construction Manager on site) indicated they were awaiting
a revised schedule from Laplante and Dymon, but based on our site visit the target date

of late October 20189 for completion on the remaining scope of work under their
contract is not achievable. [...]
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We have requested a copy of the Dymon/Laplante construction schedule. We were
advised that a construction schedule would be provided today (not yet received) which
would detail 3 4 to 5 week schedule for the works to enclose the building envelope for
weather related purposes. This schedule will not be sufficient as we need a construction
schedule that will detail the milestones and durations for all remaining scope under the
Laplante contract. In absence of this schedule we can confirm that the contract will not

be completed over the next 4 to 5 weeks and may extend into 2019 based on current
progress on-site and scope of works that are vet to be awarded or fabricated.

Altus also concludes that the Company is significantly underestimating the costs required

to complete the Dymon Projects. In this regard, Altus writes {p. 7):

Based on our review of the available documentation we have established high level cost-
to-complete amounts for the three sites summarized below. |...]

The [Company’s] summary details balance of work to be completed under the contracts

and extras of $356,001. [...] Based on our site visits and estimated cost-to-complete we

opine that this cost-to-complete appears to be understated. Our estimate above reflects
an estimated cost-to-complete of $1,172,500, a variance of $816,499.

Altus is also of the view that the Company is overestimating the net amount that might

be paid to it in once the projects were completed. As stated by Altus (p. 7):

BGM Services [the Company’s restructuring advisor] provided a copy of the Dymon
Contracts Reconciliation Summary dated October 10, 2018. This summary outlines
contracts, extras, work completed to date, holdbacks, payments to date, lien claims cash
secured by Dymon, Back charge claims by Dymon and summarized a net amount payable

to Laplante of $542,025. Qur general observation is that we disagree with this amount
pavable to Laplante as the estimated cost-to-complete under the contract amount is
significantly understated on the summary.

Altus also confirmed that the Company failed to provide it with various information and
documentation requested by it in completing its review. By way of examples, despite
repeated and ongoing requests by Altus, the Company failed to deliver amongst other
things: project contracts; details and documentation with respect to contract extras;
progress billings information/documentation; details with respect to back charges; aged
payables list; particulars of payments made to date; and a detailed construction

schedule.
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21.  Inlight of the foregoing, the Bank has no confidence that the Company will achieve any
meaningful recovery on the Dymon Projects to repay the Bank and that in the interim the Bank’s

position will continue to further deteriorate.

Defaults under the Credit Facilities and Security, and Demands for Payment

22.  As a result of various ongoing defaults by the Company under the Credit Facilities, the
Bank demanded payment of the Credit Facilities by letters dated August 3, 2018 for payment of
the entire indebtedness owing by the Company and the guarantors to the Bank by August 13,
2018. The Bank further delivered to the Company a Notice of Intention to Enforce Security
(“NITES”) in accordance with section 244 of the BIA. Attached hereto as Exhibit “L" is a true copy
of the Bank’s demand letter to the Company enclosing the NITES.

23.  As of October 9, 2018, the Company’s aggregate indebtedness to the Bank pursuant to
the Credit Facilities totals $1,880,895.84, exclusive of further accrued interest, fees,

disbursements and costs.

The Necessity for the Appointment of a Receiver

24.  The Bank’s original demand for payment and NITES expired approximately 2 months ago

on August 13, 2018, such that the Bank is entitled to enforce the Security.

25.  Further, the Bank is contractually and statutorily entitled to the appointment of a
Receiver pursuant to the Bank’s Credit Facilities and Security, and the BIA and PPSA given the

Company’s numerous defaults as outlined herein.

26. The Company is significantly indebted to the Bank in the amount of $1,880,895.84 as of
October 9, 2018.

27.  Asoutlined above, the Company has demonstrated that it has been unable to refinance
or divest of its assets in order to repay the Bank. Moreover, the Company’s restructuring plan is

unsatisfactory to the Bank such that the Bank will not support it.
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The Company has further demonstrated that it is unable to fulfill its financial and other

obligations to the Bank and its numerous other creditors to which the Company is indebted in

the approximate amount of $7,554,000. By way of specific examples:

a.

29.

There are serious concerns about the Company’s ability to complete the Dymon Projects

without suffering further losses and the Bank’s position will continue to deteriorate in

the interim;

The Company is unable to meet its source deduction obligations, along with other
priority payables, which imperils the Bank’s security since they would be paid in priority

to the Bank;

The Company is unable to generate sufficient revenue to service its significant debts,
even under its proposal proceedings the Company cannot meet its liabilities as they

become due and is insolvent.

The Company has also failed to provide the Bank with the following financial reporting as

is required pursuant to the express terms of the Credit Facilities and Security:

Quarterly in-house financial statements for the Company for the period ending June 30,
2018, which were due within 45 days of the that date and which have been repeatedly
requested by the Bank;

Internal financial statements for the period ending July and August
2018 as requested by the Bank;

Updated listing of all priority payable and aged accounts payable listing as requested by
the Bank;

As outlined above, the Company has also failed to provide various information and

documentation required by Altus.
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As a result, the Bank cannot adequately assess its risk and this failure to provide this financial

information and disclosure constitutes an event of default pursuant to the Credit Facilities and

Security.

30. In the circumstances, the Bank has come to the conclusion that it can no longer hold-off
on enforcing the Security as it has become apparent that no reasonable or realistic repayment or

refinancing or restructuring scenario exists.
31.  Moreover in light of the foregoing, the Bank has lost confidence in the Company.

32.  Theforegoing confirms that the security held by the Bank is in jeopardy and it is necessary
for a Receiver to take control of the assets, undertakings and property of the Company to ensure
the Company’s assets are dealt with in an orderly and proper manner. In this regard, RCI, a duly
qualified Receiver, has consented to act as Court-Appointed Receiver of the Company. A true
copy of RCl's consent to act as Court-Appointed Receiver of the Company is attached hereto as
Exhibit “M".

33.  In light of the foregoing, | verily believe that the appointment of a receiver is just and
equitable in the circumstances and necessary for the protection of the Company’s property and

for the protection of the interests of all stakeholders.

SWORN BEFORE/me at the
City of_To 7
Province

pa
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)
AC m&on r for Taking Affidavits, etc. ) WAJAHAT MAHMOOD

Peter John on, a Commissioner, etc.,
City of Torontd, for the Royal Bank of Canada.
Expires June 10, 2020.
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Request(D: 021940307
Transaction ID; 58839428
Category ID: UN/E

Provinee of Onlario
Ministry of Govemnment Services

CORPORATION PROFILE REPORT

Ontario Corp Number

639540

Corporation Typo
ONTARIO BUSINESS CORP.

Registared Office Address

800 SECOND STREET WEST

CORNWALL
ONTARIO
CANADA K6J 1HB

Malllng Address

800 SECOND STREET WEST

CORNWALL
ONTARIO
CANADA K6J 1H6

Activity Classification
NOT AVAILABLE

Corporation Name

LAPLANTE WELDING OF CORNWALL INC.

Corporation Status

ACTIVE

Number of Directors

Minimum Maximum

Date Report Preduced: 2018:07/27
Time Report Produced: }1:35:20

Page:

Date Amalgamated
NOT APPLICABLE
Naw Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licancea Eff.Date
NOT APPLICABLE

Date Commencead
in Ontarlo

UNKNOWN UNKNOWN NOT APPLICABLE

Incorporation Data
1985/08/30
Jurisdiction
ONTARIO

Fosrmer Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Data
NOT APPLICABLE
Canceliinactive Date
NOT APPLICABLE

EP Liconce Term.Dato
NOT APPLICABLE

Date Ceased
in Ontarlo

NOT APPLICABLE



Request!D: 021940307 Province of Ontarlo

Transaction {0: 66839428 Ministry of Government Services

Category ID: UN/E

CORPORATION PROFILE REPORT

Ontarlo Corp Number

638540

Comorate Name History
LAPLANTE WELDING OF CORNWALL INC.

Current Business Name(s) Exist:
Explred Business Name{s) Exist:

Administrator:
Namo (Individual f Corporation)

KEVIN
LAPLANTE

Date Began First Director
1985/09/30 NOT APPLICABLE
Dasignation Officer Type
DIRECTOR

Corporation Name

Date Report Produced: 2018/07/27
Time Report Produced: 11:36:20
Page: 2

LAPLANTE WELDING OF CORNWALL INC.

Effective Dato
1985/09/30

NO
NO

Address
18531 COUNTY ROAD 18
RR#1

WILLIAMSTOWN
ONTARIO
CANADA KOC 2J0

Rasident Canadian
Y



Request iD: 021840307
Transaction ID: 68833428
Category(D: UNE

Province of Ontario

Ministry of Govemment Services

Date Repont Produced: 2018/07/27
Timo Repost Produced: ; 1:36:20

Page:

CORPORATION PROFILE REPORT

Ontario Carp Number

638540

Administrator:

Name (Individual / Corporation)
KEVIN

LAPLANTE

Data Began

1985/09/30
Designation
OFFICER

Administrator:
Name (Individual / Corporation)

DEBORAH
LAPLANTE

Data Began
2006/10/03
Deglgnation
OFFICER

Flrst Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officor 'Iypé
SECRETARY

Corporation Name

LAPLANTE WELDING OF CORNWALL INC,

Address

18531 COUNTY ROAD 18
RR#

WILLIAMSTOWN

ONTARIO
CANADA KOC 2J0

Rosldont Canadian
Y

Address

18531 COUNTY ROAD 18
RR#

WILLIAMSTOWN
ONTARIO

CANADA KeC 240

Resldant Canadian



Request ID: 021840307
Transaction ID; 68833428
Category ID:  UNE

Province of Ontatio

Ministry of Govammoent Services

CORPORATION PROFILE REPORT

Ontarlo Corp Number

639540

Administrater:
Name (Indlvidual / Corporation)

JULIE
STEWART

Date Began

2006/10/03
Designation
OFFICER

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

Date Repost Produced: 2018/07/27
Time Repont Produced: 11:36:20
Page: 4

LAPLANTE WELDING OF CORNWALL INC.

Addross

17 DAVID STREET
RR#3
INGLESIDE

ONTARIO
CANADA KOC 1MO

Resident Canadian



Request(D: 021940307 Provinca of Ontario Date Report Produced: 2018/07/27
Transaction 1D: 68839428 Minlstry of Govemment Services 'Fl:uue Report Produced: ;1:36:20
age:

CORPORATION PROFILE REPORT

Ontatio Corp Numboer Corporation Name
G39540 LAPLANTE WELDING OF CORNWALL INC.
Last Dacument Recorded
AclUCode Description Form Date
CIA ANNUAL RETURN 2017 ic 2018/04/29 (ELECTRONIC FILING)

A R P L PR R

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

Tho issusnce of this repert in etectronic form Is autharized by the Ministry of Govemment Sesvices.



This is Exhibit “B” reffrred o in the Affidavit of Wajahat
Mahmood sworn Octob, [L , 2018

CW Toking Affidovits for s moy be)

Peter John Gordon, a Commissioner, etc.,
City of Toronto, for the Royal Bank of Canada.
Expires June 10, 2020.



Royal Bank of Canada
Commercial Financial Services
6683 4” Line Road, P.O. Box 40
North Gower, Ontario K0A 2TD

Private and Confidential
August 25, 2014

Laplante Welding of Comwall Inc.
800 Second Street West
Comwall, Ontario

K8J 1H8

ROYAL BANK OF CANADA (the “Bank”) hereby confirms the credit faclities described below (the “Credit
Facllities”) subject to the terms and conditions set forth below and In the attached Terms & Conditions and
Schedutes (collectively the “Agreement”). This Agreement amends and restates without novalion the
existing agreement dated May 16, 2012 and any amendments thereto. Any amount owing by the Borrower to
the Bank under such previous agresment is deemed {0 be a Borrowing under this Agreement. Any and all
security that has been delivered to the Bank and is set forth as Security below, shall remain in full force and
effect, is expressly reserved by the Bank and shall apply in respect of all obligations of the Borrower under the
Credit Facilities. Unless otherwise provided, all dollar amounts are In Canadian cusrency.

The Bank reserves all of its rights and remedies at any time and from time to time in connection with any or all
breaches, defaults or Events of Default now existing or hereafter arising under this Agreement or any other
agreement delivered to the Bank, and whether known or unknown, and this Agreement shall not be construed
as a waiver of any such breach, defaults or Events of Defauit. : -

BORROWER

Laplante Welding of Cornwall Inc. (the “Borrower”)

C IT FACI

Facility (1): $1,960,000.00 revolving demand facility by way of RBP based loans {“RBP Loans")
Revoive in . Minimum retained

| increments of: $6,000.00 balance: $0.00
Revolved by: Bank Interest rate (per annum): | RBP + 0.675%
hility

The Borrower may borrow, repay and reborrow up lo the amount of this facllity provided this facility is made
available at the scle discretion of the Bank and the Bank may cancel or restrict the avallability of any
unutilized portion at any time and from time to time without notice. ,

Borrowings outstanding under this facifity must not exceed at any time the aggregate of the following, less
Potentiat Prior-Ranking Claims (the “Borrowing Limit"):

a) 75% of Good Accounts Receivable;
b) to a maximum of $300,000.00, 50% of the lesser of cost or net realizable value of Unencumbered

Inventory.

© Reglstened Trademark of Royal Bank of Canzda
SRF # 698050087
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Repayment

Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement,
Bomowings under this facility are repayable on demand.

Ganearal Accoun

The Borrower shall establish a curment account with the Bank ( the "General Account”) for the conduct of the
Borrower's day-to-day banking business. The Bomower authorizes the Bank daily or otherwise as and when
determined by the Bank, to ascertain the balance of the Generat Account and:

a) if such position is a debit balance the Bank may, subject to the ravolving increment amount and
minimum retained balance specified in this Agreement, make available a Borrowing by way of RBP

Loans, under this facility;

b) if such position is a credit balance, where the facility Is indicated to be Bank revolved, the Bank may,
subject to the revolving increment amount and minimum retained balance specified In this Agresment,
appily the amount of such credit balance or any part as a repayment of any Borrowings outstanding by
way of RBP Loans, under this facility.

Facility (2):  $48,350.00 revolving facility available by way of a series of lsrm [oans, by way of RBP based
loans {(“RBP Loans”) Interest rate (per annum) RBP + 0.80%

Awvallal

The Boower may borrow, repay and rebomrow up 10 the amount of this facllity provided this facllity is made
avallable at the sole discretion of the Bank and the Bank may cancel or restrict availabifity of any unutilized
portion of this facility at any time from time to time without rotice.

The amount of any Bormowing must not exceed 75% of the purchase price of the machinery, equipment and/or
vehidles being financed with such Borrowing.

Repayment

Each Borowing under this facility shall be repayable by consecutive monthly principal payments plus interest
based on @ maximum amortization of 60 months and @ maximum term of 12 months. The specific repayment
terms for each new Borrowing will be agreed to between the Borrower ard the Bank at the time of the
Borrowing by way of a Borrowing Request substantially in the form of Schedule “E*® provided to the Bank.

SE;G::'SQ Bquowings as at the date of this Agreement are shown and repayable as described in the attached
ule °F".

OTHER FACIL|
The Credit Facilities are in addition to the following facilities (the “Other Facilities™). The Other Facilities will
be govemed by this Agreement and separale agreements between the Borrower and the Bank. In the event

Of'n a confiict between this Agreement and any such separate agreement, the terms of the separate agreement
will govern.

a) VISA Business to a maximum amount of $70,600.00;

b) AllLeases outstanding at any time and from time to ime.



Laplante Welding of Camnwall Inc. -3- August 25, 2014

EEES:
One Time Fees: - Monthly Fees:
Payable upon acceptance of this Agreement or as  Payabla In arrears on the sama day of each month.

agreed upon between the Borrower and the Bank.
Annual Review Fee: $750.00 Monthly Management Fee $450.00

Renewa! Fee:
If the Bank renews or extends any term facility or term loan beyond ils Maturily Date, an gdditional

renewal fee may be payable in connection with any such renewal in such amount as the Bank may
determine and nolify the Borrower.

SECURITY
Security for the Borrowings and all other obligations of the Borrower to the Bark, including without limitation
any amounts outstanding under any Leases, (collectively, the “Security™), shafl include:

a) General security agreement on the Bank's form 924 signed by the Borrower constituting a first
ranking security interest In all personal property of the Borrower,

b) Guarantee and postponement of claim on the Bank's form 812 in the amount of $250,000.00, signed
by Kevin Laplante and Deborah Laplants;

¢) Guarantee and postponement of claim on the Bank's form 812 in the amount of $1,500,000.09,
signed by Laplante Steel Structures Inc., supported by a general security agreement on the Bank's
form 824 constituting a first ranking security interest in all personal property of Laplante Steel
Structures Inc.;

d) Postponement and Assignment of Claim on the Bank's form 918 signed by Laplante Steet Structures
Inc.

FINANCIAL COVENANTS

In the event that the Borower changes accounting standards, accounting principles and/or the appication of
accounting principles during the term of this Agreement, all financial covenants shall be calculated using the
accounting standards and principles applicable at the time this Agreement was entered into.

Without affecting or limiting the right of the Bank to temminate or demand payment of, or cancel or restrict
availability of any unutilized portion of any demand or other discretionary facility, the Borrower covenants and
agrees with the Bank that the Borrower will;
a) maintain, to be measured as at the end of each fiscal year:
i. aDebt Service Coverage ratio of not less than 1.25: 1;
fi. aratio of Total Liabilities to Tangible Net Worth of not greater than 2.75:1.

b) not, without the prior written consent of the Bank:

i. m any Corporate Distribution or Capital Expenditures in excess of $25,000.00 during any
year.
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REPORTING REQUIREMENTS
The Borrower will provide the following to the Bank:

a) quarterly Borrowing Limit Certificate Including reports described thereln, substantially in the form of
Schedule "G® signed on behalf of the Borrower by any one of the Chisf Executive Officer, the Vice-
President Finance, the Treasurer, the Comptroller, the Chief Accountant or any other employee of the
Borrower holding equivalent office, within 25 days of each quarter end;

b) quartery {n-house financial statements for the Borrower, within 25 days of each fiscal quarter end;

¢) annual review engagement financial statements for the Borower, within 120 days of each fiscal year
end;

d) a annual notice to reader financial stalements for Laplante Steel Structures inc., within 120 days of
each fiscal year end; .

e) a annual unaudited accountant prepared financial statements for 2114520 Ontario {nc., within 120
days of each fiscal year end;

f) annual parsonal statement of affalrs for alt Guarantors, who are individuals, within 120 days of the
end of every fiscal year of the Borrower, commencing with the fiscal year ending in 2015;

g) such other financial and operating statements and reports as and when the Bank may reasonably
require.

CONDITIONS PRECEDENT

in no event will the Credit Facilities or any part thereof be availabls uniess the Bank has received:

a) aduly executed copy of this Agreemeﬁt
b) the Security provided for herein, regisiered, as required, to the satisfaction of the Bank;

c) such financial and other information or documents relating to the Borrower or any Guarantor if
applicable as the Bank may reasonably require; and

d) such other authorizations, approvals, opinions and documeniation as the Bank may reasonably
require.
Additionally;
e) all documentation to be received by the Bank shall be in form and substance satisfactory to the Bank;

f) no Boowing under Facility (2) will be made avallable uness the Bank has received a Borrowing
Request from the Bormower substantially in the form of Schedule “E".

. g) noLease will be made available to the Borrower unless it meets the leasing criteria established by the
;nmk and the Bank has recefved such documentation in respect thereof as may be required by the
ke

USINESS LO. suU E PLAN

The Bomower acknowledges that the Bank has offered It insurance on the Borrowings under the Business
Loan Insurance Pian Policy 51000 ("Policy") issued by the Sun Life Assurance Company of Canada to the
Bank and the Borrower hereby acknowledges that It is the Borrower's responsibility to apply for any new or
increased amount for the Borrowings that may be eligibte.

Sheuld the Borrower decide to apply for insurance on the Borrowings, the application will be made via the
Bank's Business Loan Insurance Plan application (form 3460 Eng or 53460 Fr). However, should the
Borrower decide not fo apply, it hereby acknowiedges that the Bank may accept the Borrower’s signature
below as the Borrower's waiver of the offer.

If there are any discrepancies between the Insurance information in this Agreement and the Business Loan
insurance Plan documents regarding the Borrowings, the Business Loan Insurance Plan documents govem.
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Bustnass Lean Insurance Plan premiums, if applicable, are taken with your scheduled loan payments. In the
case of blended payments of principal and Inlerest, as premiums Auctuste based on various faclors such as,
by way of example, the age of the insured and changes fo the insured loan balance, a part of the premium
payment may be deducted and taken from the schadulsd blended loan payment with the result that the
amortizafion perled may Increase in the case of any loan to which this coverage applies, Refer to the
Business Loan Insurance Plan application for further explanation and disclosure.

8 NG URISD

Provines of Ontarlo. ,
ACCEPTANGE Decornber 1. 201 'l'é;‘k ©

This Agresment Is open for acceptance unlll Getober-a4;-2044; after which date it wil be null and vold, unless
axtended in writing by the Bank.

ROYAL BANK OF CANADA

e

Manager

\gm

We acknowiedge and the ditions of this
g it My i T A

LAPLANTE WELDING OF CORNWALL INC,

Per:
Name:

. Tite: .
ég g?_ <

Per:

Name:

Title:

I\We have the authorily to bind the Borrower.

\atiachments:

Terms and Conditions

Schedules:

+ Definitions

Calcylation and Payment of Interest and Fees

Revalving Term by way of a series of term loans - Borrowing Request
Revalving Term by way of a serles of term loans - Rapaymant Terms
Bomewing Limit Certificate

RBC Covarily Dashboard Teims and Conditions

® ¢ 0 e ¢
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TERMS AND CONDITIONS

The Bank Is requested by the Borrower to make the Credit Facliities available to the Borrower in the mannsr
and at the rates and times specified in this Agresment. Terms defined elsewhere in this Agreement and not
otherwise defined in the Terms and Conditions below or the Schedules attached hereto have the meaning
given to such terms as so defined. In consideration of the Bank making the Credit Facllities avaflable, the
Borrower agrees, and if the Borower Is comprised of more than one Person, such Persons Jointly and
severally agres, or in Quabec solidarily agree with the Bank as follows:

REPAYMENT

Amounts outstanding under the Credit Facilties, tegether with interest, shall become dus in the manner and
at the rates and times specified in this Agreement and shall be pald in the currency of the Borrowing. Unless
the Bank otherwise agrees, any payment hereunder must be made in money which Is legal tender at the ime
of payment. In the case of @ demand facllity of any kind, the Borrower shall repay all principal sums
outstanding under such facliity upon demand. Where any Borrowings are repayabie by scheduled blended
payments, such payments shall be applied, firstly, to interest due, and the balance, if any, shall be applied to
principal outstanding. If any such payment is insufficient to pay all interest then due, the unpaid batance of
such interest will be added to such Borrowing, will bear Interest at the same rate, and will be payable on
demand or on the date specified hereln, as the case may be. Borrowings repayable by way of scheduled
payments of principal and interest shall be so repald with any batance of such Borrowings being due and
payable as and when specified in this Agresment. The Borrower shall ensure that the maturities of
instruments or contracts selected by the Bomower when making Bomrowings will be such so as to enable the
Bomower o meet its repayment obligations. For any Bomrowings that are repayable by scheduled payments, if
the scheduled payment date is changed then the Maturity Date of the applicable Bomowings shall
automatically be amended accordingly.

In the case of any reducing term loan and/or reducing term facllity (*Reducing Term LoanfFacility™),
provided that nothing contained In this paragraph shall confer any right of renewal or extension upon the
Bomower, the Bomower and the Bank agree that, at the Bank's option, the Bank may provide a lstter
(*Renewal Letter) to the Borrower setting out the terms upon which the Bank is prepared to extend the
Reducing Term Loan/Facility. In the event that the Bank provides a Renewal Letter to the Borower and the
Reducing Term Loan/Facility Is not repaid on or before the Maturity Date of the applicable Reducing Term
Loan/Facility, then at the Bank's option the Reducing Term Loan/Facility shall be automatically renswed on
the terms set out in the Renewal Letter and the terms of this Agreement shall be amended accordingly.

PREPAYMENT

Where Borrowings are by way of RBP Loans, the Bormower may prepay such Borrowings In whole or in part
without fee or premium.

The prepayment of any Borrowings under a term facility and/or any term loan will be made in the reverse
order of maturity. )

EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records {the “Accounts”) evidencing the Borrowings made available
to the Bomower by the Bank under this Agreemant. The Bank shall record the principal amount of such
Borrowings, the payment of principal and interest on account of the Bomowings, and all other amounts
becoming due to the Bank under this Agreement. The Accounts constituts, In the absence of manifest error,
conclusive evidence of the Indebtedness of the Bomower to the Bank pursuant to this Agreement. The
Bormower authorizes and directs the Bank to automatically debit, by mechanical, electronic or manual means,
any bank account of the Borrower for all amounts payable under this Agreement, including, but not limited to,
the rag;.ymant of principal and the payment of interest, fees and all charges for the keeping of such bank
accou
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GENERAL COVENANTS

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or restrct
avallability of any unutilized portion of, any demand or other discretionary facility, the Bomower covenants and
agrees with the Bank that the Borrower.

a)

b)

©)

9)

h)

k)

)

will pay all sums of money when due under the terms of this Agreement;

will immediately advise the Bank of any event which constitutes or which, with notice, lapse of time or
bath, would constitute an Event of Default;

will file all material tax retums which are or will be required to be flled by it, pay or make provision for
payment of all material taxes (including interest and penaities) and Potential Prior-Ranking
Claims, which are or will become due and payable and provide adequate reserves for the payment of
any tax, the payment of which Is belng contested;

wil give the Bank 30 days prior notice in writing of any intended change in its ownership structure and
it will not make or facllitate any such changes without the prior wiitten consent of the Banl;

will comply with all Applicable Laws, including, without limitation, all Environmental and Health and
Safely Laws;, -

will inmediately advise the Bank of any action requests or violation notices recsived concerning the
Bomower and hold the Bank hammiess from and against any losses, costs or expenses which the
Bank may suffer or incur for any environment refated Habilities existent now or in the future with

respsect to the Borrower;

will deliver to the Bank such financial and other information as the Bank may reasonably request from
time to tims, including, but not limited to, the reports and other information set out under Reporting
Requirements;

will immediately advise the Bank of any unfavourable change in its financial position which may
adversely affect its abllity to pay or perform &ts obligations In accordance with the terms of this

Agreement;

will keep its assets fully insured against such perils and In such manner as would be customarily
insured by Persons carrying on a similar business or owning similar assets and, in addition, for any
buildings located in areas prone to flood and/or earthquake, will insure and keep fully Insured such
bulldings against such perils;

excapt for Pemmitied Encumbrances, will not, without the prior written consent of the Bank, grant,
create, assume or suffer to exist any mortgage, charge, lien, pledge, security interest or other
encumbrance affecting any of its propesties, assets or cther rights;

will not, without the prior written consent of the Bank, sell, transfer, convey, lsase or otherwise
dispose of any of its properties or assets other than in the ordinary course of business and on
commerclally reascnable terms;

will not, without the prior written consent of the Bank, guarantee or otherwise provide for, on a direct,
indirect or contingent basis, the payment of any monies or performance of any obligations by any
other Person, except as may be provided for herein;

m) will not, without the prior writien consent of the Bank, merge, amalgamate, or ctherwise enter into any

other form of business combination with any other Person;
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n) wil permit the Bank or its representatives, from time to time, i) to visit and inspect the Bomower's
premisss, propsriies and assets and examine and obtain copies of the Borrower's records or cther
information, If) to coliect information from any entity regarding any Potential Prior-Ranking Claims and
ifi) to discuss the Borower's affairs with the auditors, counsel and other professional advisers of the
Bomower. The Borrower hereby authorizes and directs any such third party to provide to the Bank or
its representatives all such information, records or documentation requested by the Bank; and;

o) will not use the proceeds of any Credit Facility for the benefit or on behalf of any Person other than
the Borrower.

FEES, COSTS AND EXPENSES

The Borrower agrees to pay the Bank all fees stiputated in this Agreement and all fees charged by the Bank
relgting to the documentation or registration of this Agreement and the Security. In addiion, the Bomower
agrees to pay all fees (including legal fees), costs and expenses Incurred by the Bank in connection with the
preparation, negotiation, documentation and registration of this Agreement and any Security and the
administration, coperation, termination, enforcement or protection of its rights in connection with this
Agreement and the Security. The Borower shall indemnify and hold the Bank harmiess apainst any loss, cost
or expense incurred by the Bank If any facliity under the Credit Fachities is repald or prepaid other than on its
Maturity Date. The determination by the Bank of such loss, cost or expanse shall be conclusive and binding
for all purposes and shall include, without limitation, any loss incurred by the Bank in liquidating or redeploying
deposits acquired to make or maintain any faclity.

GENERAL INDEMNITY

The Bomrower hereby agrees to indemnify and hold the Bank and its directors, officers, employees and agenis
harmless from and against any and all claims, sults, actions, demands, debts, damages, costs, (0sses,
obligations, judgements, charges, expanses and liabilities of any nature which are suffered, incumed or
sustained by, imposed on or asserted against any such Person as a result of, in connection with or arising out
of ) any Event of Default, i) the Bank acting upon instructions given or agreements made by efectronic
transmission of any type, ili) the presence of Contaminants at, on or under or the discharge or likely discharge
of Contaminants from, any properties now or previously used by the Borrower or any Guerantor and i) the
breach of or non compliance with any Appiicable Law by the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS

No amendment or walver of any provision of this Agreement will be effective unless &t is in writing, signed by
the Bormrower and the Bank. No fallure or delay, on the part of the Bank, in exercising any right or power
hereunder or under any Securlty or any other agreement dellvered to the Bank shali operate as a walver
thereof. Any amendments requested by the Bomower will require review and agreement by the Bank and its
counsel. Costs related to this review will be for the Borower’s account.

SUCCESSORS AND ASSIGNS

This Agreement shall extend to and be binding upon the parties hersto and their respective heirs, exscutors,
administrators, successors and permitted assigns. The Borrower shall not be entitied to assign or transfer any
rights or obligations hereundsr, without the consent In writing of the Bank. The Bank may assign or transfer all
or any part of its rights and obligations under this Agreement to any Person. The Bank may disclose to
potential or actua) assignees or transferees confidential information regarding the Bomower and any
Guarantor if applicable, (including, any such information provided by the Borrower, and any Guarantor if
applicable, to the Bank) and shall not be llable for any such disclosure.

Paged 130 sactived ¢ L3017 133:19 PN [T ertam Steadard Thad) REC sarves SEA22¢0



.
4

RBC SE122485 171672017 1:39:23 PM PAGE 5/020 Fax Server

Lapiante Welding of Comwall Inc. -9- August 25, 2014

GAAP

Unless otherwise provided, all accounting terms used in this Agreement shall be Interpreted In accordance
with Canadian Generally Accepted Accounting Principles, as appropriats, for publicly accountable enterpriges,
private enterprises, not-for-profit organizations, pension plans and In accordance, as appropriate, with Public
Sector Accounting Standards for government organizations in effect from time to ime, appilad on a consistent
bas!s from period to pariod. All financial statements and/or reports shall be prepared using one of the above
bases of presentation, as appropriate. Except for the transition of accounting standards in Canada, any
change in accounting principles or the application of accounting principles is only permitted with the prior
wiitten consent of the Bank.

SEVERABILITY

The invalidity or unenforceability of any provision of this Agreement ghall not affect the valitity or
enforceabllity of any other provision of this Agreement and such Invalid provision shall be deemed to be

severable.
GOVERNING LAW

This Agreement shall be construed in accordance with and govemed by the laws of the Province identified in
the Goveming Law Jurisdiction section of this Agreement and the laws of Canada appticable therein. The
Bomower imevocably submits to the non-exclusive jurisdiction of the courts of such Province and
acknowledges the competence of such courts and imevocably agrees to be bound by a judgment of any such
court. .

DEFAULT BY LAPSE OF TIME

The mere lapse of time fixed for performing an obligation shall heve the effect of putting the Borrower, or a
Guarantor if applicabls, in default thereof.

SET-OFF

The Bank is authorized (but not obligated), at any time and without notice, to apply any credit balance
(whether or not then dus) in any account in the name of the Bomowar, or to which the Borrower is beneficially
entitied (in any currency) at any branch or agency of the Bank [n or towards satisfaction of the indebledness
of the Borrower due to the Bank under the Credit Facilities and the other obligations of the Borrower under
this Agreamant. For that purpose, the Bank Is Irevecably authorized to use all or any part of any such credit
balance to buy such other curencies as may be necessary to effect such application.

NOTICES

Any notice or demand to be given by the Bank shall be given in writing by way of a letter addressed to the
Bomower. If the Iatter is sent by telecopler, It shall be deemed recsived on the date of transmission, provided
such transmission is sent prior to 5:00 p.m. on a day on which the Bomowsr's business is open for normal
business, and otherwise on the next such day. If the lefter is sent by ordinary mail to the address of the
Bomower, it shall be deemed received on the date falling five (5) days fellowing the date of the letter, unless
the lotter is hand-defivered to the Borrower, In which case the latter shall be desmed to be received on the
date of delivery. The Borower must advise the Bank at once about any changes in the Borrower’s address.

CONSENT OF DISCLOSURE

The Borrower hereby grants permission to any Person having information In such Person's possession
relating to any Potential Prior-Ranking Claim, to release such information to the Bank (upon iis written
request), solely for the purpose of assisting the Bank to evaluate the financial condition of the Bomrower.
NON-MERGER

The provisions of this Agreement shall not merge with any Security provided to the Bank, but shall continue in
full force for the bensefit of the parties hereto.
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JOINT AND SEVERAL

Where more than one Person is liable as Bomower or Guarantor if applicable for any obligation under this
Agreement, then the Itabifity of each such Person for such obligation is joint and several (in Quebec, solidarily

with each cther such Person. .
COUNTERPART EXECUTION

This Agresment may be executed in any numbsr of counterparts and by different parties In separate
counterparts, each of which when so executed shall be desmed to be an originat and all of which taken
together constitute one and the same instrument. .

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank Is entitied to rely on any agresment, document or instrument provided to the Bank by the Bomower
or any Guarantor as applicable, by way of electronic mall or fax transmission as though it were an originally
signed document. The Bank is further entitied to assume that any communication from the Bomower received
by electronic mail or fax transmission is a reflable communication from the Bormower.

ELECTRONIC IMAGING

The parties hereto agree that, at any time, the Bank may convert paper records of this Agreement and all
other documsntation delivered to the Bank (each, a "Paper Record”) Into electronic Images (each, an
“Electronic Image®) as part of the Bank's nomal business practices. The parties agree that each such
Electronic Image shall be considered as an authoritetive copy of the Paper Record and shall be legally
binding on the parties and admissible in any legel, administrative or other proceeding as conclusive evidence
of the contents of such document In the same manner as the original Paper Record.

REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Bank that:

a) [tis duly incorporated, validly existing and duly registered or qualified to cany on business in each
Jurisdiction in which its business or assets are located;

b) the execution, delivery and performance by it of this Agreement have been duly authorized by all
nacessary actions and do not violate fis constating documents or any Applicable Laws or agreements
to which it is subject or by which It is bound;

¢) no event has occumed which constitutes, or which, with notice, lapse of time, or both, would
constitute, an Event of Default;

d) there is no claim, action, prosecution or other proceeding of any kind pending or threatened against it
or any of its assets or properties before any court or administrative agency which relates to any non-
compiiance with any Environmental and Health and Safety Laws which, if adversely determined,
might have a material adverse effect upon its financial condition or operations or its ability to perform
its obligations under this Agreement or any Security, and there are no clrcumstances of which Ris
aware which might give rise to any such proceeding which it has not fully disclosed to the Bank; and

e) It has good and marketable titie to all of its propesties and assets, free and clear of any
encumbrances, other than as may be provided for herein.

Representations and warranties are deemed to be repeated as at the time of each Borrowing and/or the
entering Into each Lease hereunder.
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LANGUAGE

The parties hereto have expressly requested that this Agreement and all refated documents, Including
notices, be drawn up in the English language. Les parties ont expressément demandé qus la présente
convention et tous les documents y afférents, y compris les avis, solent rédigés en langue anglaise.

WHOLE AGREEMENT

This Agreement and any documents or instruments referred to in, or delivered pursuant to, or in connection
with, this Agresment constitute the whole and entire agreement between the Bomower and the Bank with

respact to the Credit Facilities.

EXCHANGE RATE FLUCTUATIONS

If, for any reason, the emount of Borrowings and/or Leases cutstanding under any facility in a cummency other
than Canadlan currency, when converted to the Equivalent Amount in Canadian currency, exceeds the
amount avaliable under such facility, the Borrower shall immediately repay such excess or shall secure such
excess to the satisfaction of the Bank.

JUBGEMENT CURRENCY

if for the purpose of obtaining judgement in any court in any jurisdiction with respect to this Agreement, it is
necessary to convert into the currency of such jurisdiction (the "Judgement Currency™) any amount due
hereunder in any currency other than the Judgement Currency, then conversion shall be made at the rate of
exchange prevalling on the Business Day before the day on which judgement is given. For this purpose “rate
of exchange" means the rate at which the Bank would, on the relevant date, be prepared to sell a similar
amount of such curency in the Toronto foreign exchange market, against the Judgement Currency, In
accordance with normal banking procedures.

In the event that there is a change In the rate of exchange prevailing between the Business Day before the
day on which judgement is given and the date of payment of the amount due, the Borrower will, on the date of
payment, pay such additional amounts as may be necessary to ensure that the amount paid on such date is
the amount in the Judgement Currency which, when converted at the rate of exchange prevailing on the date
of payment, is the amount then dus under this Agreement in such other currency together with interest at RBP
and expenses (including legal fees on a salicitor and cliont basis). Any additional amount due from the
Borrower under this section will be due as a separate debt and shall not be affected by judgement being
obtained for any other sums due under or in respect of this Agreement.

EVENTS OF DEFAULT

Without affecting-or limiting the right of the Bank to terminate or demend payment of, or to cance! or restrict
avallabilty of any unutilized portion of, any demand or other discretionary facility, each of the following shall
constitute an “Event of Default” which shall entitie the Bank, in its sole discretion, to cancel any Credit
Facllities, demand immediate repayment in full of any amounts outstanding under any term facility, together
with outstanding accrued Interest and any other indebtedness under or with respect to any term facility, and to
realize on all or any portion of any Security:

@) fallure of the Borrower to pay any principal, interest or other amount when due pursuant to this
Agreement; )

b) fallure of the Bomowar, or any Guarantor if applicable, to observe any covenant, term or condition
contained in this Agreement, the Security or any other agreement delivered to the Bank or in any
documentation relating hereto or thereto,

¢) the Bomower, or any Guarantor if applicable, is unable to pay its debts as such debts become due, or
Is, or Is adjudged or deciared to bs, or admits to being, bankrupt or insolvent;
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d)

o)

if any proceeding is taken to effect a compromise or arrangement with the creditors of the Bomower,
or any Guararitor if applicatle, or to have the Borrowes, or any Guarantor if applicable, declared
bankrupt or wound up, or to have a receiver appointed for any part of the assets or operations of the
Borrower, or any Guarantor if applicable, or if any encumbrancer takes possession of any pant

thereof,

if In the opinion of the Bank there Is a material adverse change In the financlal condition, ownership or
operation of the Borrower, or any Guarantor if applicable;

if any representation or waranty made by the Bomower, or any Guarantor if applicable, under this
Agreement or In any other document relating hereto or under any Security shall be false in any

material respect; or

if the Bomower, or any Guarantor if spplicable, defaults in the payment of any other Indebtedness,
whether owing to the Bank or to any other Person, or defaults (n the performance or observance of
any agreement In respect of such indebtedness where, as 8 result of such default, the maturity of

such indebtedness is or may be accelerated.

Should the Bank demand immediate repayment in full of any amounts outstanding under any term facility due
to an Event of Dsfault, the Borrower shall immediately repay all principal sums outstanding under such facllity
and all other obligations in connection with any such term facilty.
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Schedule “A”
DEFINITIONS

For the purpose of this Agreement, the following terms and phrases shall have the following
meanings:

“Applicable Laws” means, with respect to any Person, property, transaction or event, all present
or future applicable laws, statutes, regulations, rules, policies, guidelines, rulings, interpretations,
directives (whether or not having the force of law), orders, codes, treaties, conventions,
judgements, awards, determinations and decrees of any governmental, quasi-governmental,
regulatory, fiscal or monetary body or agency or court of competent jurisdiction in any applicable
jurisdiction; :

“Borrowing™ means each use of a Credit Facilty, excluding Leases, and all such usages
outstanding at any time are “Bormowings”;

“Busginess Day® means a day, excluding Saturday, Sunday and any other day which shall be
fegal holiday or a day on which banking institutions are closed throughout Canada;

uGanadian Accounts Recelvable” means trade accounts receivable of the Borrower owing by
Persons whose chief operating activities are located In Canads;

“Capital Expenditures” means, for any fiscal period, any amounts accrued or pald in respect of
any purchase or cther acquisition for value of capital assets and, for greater certalnty, excludes
amounts expended in respect of the normal repair and maintenance of capital assets utilized n
the ordinary course of business;

«Contaminant” Includes, without imitation, any pollutant, dangerous substance, liquid waste,
industrial waste, hazardous material, hazardous substance or contaminant including any of the
foregoing as defined in any Environmental and Health and Safety Law;

“Corporate Distributions” means any payments to any shareholder, director or officer of the
Borrower, or to any associate or hotder of subordinated debt of the Bomower, or to any
shareholder, director or officer of any associate or holder of subordinated debt of the Borrower,
including, without limitation, bonuses, dividends, intsrest, sataries or repayment of debt or making
of loans to any such Person, but excluding salaries to cfficers or other employees in the ordinary
course of business.

“Deht Service Coverage” means, for any fiscal period, the ratio of EBITDA less Corporate
Distributions to the total of Interest Expense and scheduled principal payments in respect of
Funded Debt;

“EBITDA" means, for any fiscal period, net income from continuing operations (excluding
extraordinary gains or losses) plus, to the extent deducted in dstermining net incoms, Interest
Expense and Income taxes accrued during, end depreciation, depletion and amortization
expenses deducted for, the period;

“Environmental Activity’ means sny activity, event or circumstance in respect of a
Contaminant, including, without limitation, its storage, use, holding, collection, purchase,
accumulation, assessment, generation, manufacture, construction, processing, ftreatment,
stabilization, disposition, handling or transportation, or its Release into the natural environment,
Including movement through or in the air, soll, surface water or groundwater;

“Environmental and Health and Safety Laws” means all Applicable Laws relating to the
environmant or occupational health and safely, or any Environmental Activity;

Prge? oI recrived ¢ VIS2017 135:19 Pit [Exsters Sualurd Timg) RBC sevver SE12490



$

RBC SE122495 171672017 1:39:23 PM PAGE 10/020 Fax Serxrver

2.

“Equity® means the tota) of share capital, (excluding preferred shares redeamable within one
year) contributed surplus and retained eamings pius Postponed Debt;

“Equivalent Amount” means, with respect to an amount of any currency, the amount of any
other currency required to purchase that amount of the first mentioned currency through the Bank
in Toronto, In accordance with normal banking procedures;

“Funded Debt” means, at any time for the fiscal pericd then ended, all obligations for borrowed
money which bears interest or to which interest is imputed plus, without duplication, all obligations
for the deferred payment of the purchase of properly, all capital lease obligations and all
indebtedness secured by purchase money sscurity interests, but excluding Postponed Debt;

“Good Accounts Recelvable”™ means trade accounts receivable of the Borrower owing by
Persons whose chisf operating activities are located in Canada excluding (i) the entire amount of
accounts, any portion of which is cutstanding more than 80 days after billing date, provided that
the under S0 day portion may be included where the over 90 day portion is less than 10% of the
amount of accounts, or where the Bank has designated such portion as nevertheless good, or
where the over 90 day portions are change orders marked as notice of change {NOC), (n) all
amounts due from any affilfate, (ifi) bad or doubtful accounts, (iv) accounts subject to any security
interest or other encumbrance ranking or capable of ranking in priority to the Bank's security, {v)
the amount of all holdbacks, contra accounts or rights of set-off on the part of any accountdebtor,

~ (vI) those trade accounts receivable Included elsewhere in the Borrowing Limit calculation, or {vil)

any accounts which the Bank has previously advised to be ineligible;

“Guarantor” means any Person who has guaranteed the obligations of the Borrower under this
Agresment;

“Interest Expense” means, for any fiscal period, the aggregate cost of advances of credit
outstanding during that period including, without limitation, interest charges, capitatized interest,
the interest component of capital leases, fees payable in respact of letters of credit and letters of
guarantee and discounts incumed and fees payable in respect of bankers' acceptances;

| gage™ means an advance of credit by the Bank to the Borrower by way of a Master Lease
Agresment, Master Leasing Agreement, Leasing Schedule, Equipment Lease, Conditional Sales
Contract, or pursuant to an Interim Funding Agreement or an Agency Agreement, in each case
issued to the Borrower;

“Maturity Date” means the date on which a facility is due and payable In full;

“Permitted Encumbrances® means, in respect of the Borrower:

a) liens arising by operation of law for amounts not yst due or delinquent, minor
encumbrances on real property such as easements and rights of way which do not
materially detract from the value of such property, and security given to municipalitiss
and similar public authorities when required by such authoriies in connection with the
operations of the Borrowsr in the ordinary course of business; and :

b) Security granted in favour of the Banl;

“pergon” includes an individual, a partnership, a joint venture, a trust, an unincorporated
organization, a company, a corporation, an assoclation, a government or any department or
agency thereof Including Canada Revenue Agency, and any other incorporated or unincorporated

enfity;

“Postponed Debt” means Indebtednsss that Is fully postponed and subordinated, both as to
geﬂndp%landinﬁemst. on terms satisfactory to the Bank, to the cbligations owing to the Bank
reunder;
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spotential Prior-Ranking Claims” means all amounts owing or required to be paid, where the
fallure to pay any such amount could give rise to a claim pursuant to any law, statuts, regulation
or otherwise, which ranks or is capable of ranking n priority to the Security or otherwise in priority
to any claim by the Bank for repayment of any amounts owing under this Agreement;

“RBP” and “Royal Bank Prime” each means the annual rate of interest announced by the Bank
from time to time as being a reference rate then In effect for determining interest rates on
commercial loans made in Canadian currency in Canada;

“Release” includes discharge, spray, Inject, inoculate, abandon, deposit, spill, leak, seep, pour,
emit, emply, throw, dump, place and exhaust, and when used as a noun has a similar meaning;

“Tangible Net Worth” means the total of Equity less intangibles, deferred charges, leasehold
improvements, defered tax credits and unsecured advances to related parties. For the purpose

. hareof, intangibles are assets lacking physical substance;

“Total Liabllities” means all liabllities, exclusive of deferred tax liabilities and Postponed Debt;

synencumbered (nventory” means inventory of the Bomower which Is not subject to any
security Interest or other encumbrance or any other right or claim which ranks or is capable of
ranking [n priority to the Bank's security Including, without limitation, rights of unpald suppliers to
repossess inventory within 30 days after defivery and rights of unpald farmers, fishermen and
aguaculturalists in respect of any unpald amounts for products sold and delivered within the
previous 15 days, under the Bankrupicy end Insolvency Act, Canada.
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Schedule “B”
CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST
The Borrower shall not be obligated to pay any Interest, fees or costs under or in connection with

this Agreement in excess of what Is permitted by Applicable Law.

OVERDUE PAYMENTS

Any amount that s not paid when due hereunder shall, unless Interest is otherwiso payable In
respect thereof In accordance with the terms of this Agreement or the instrument or contract
goveming same, bear interest until paid at the rate of RBP plus 5% per annum. Such interest on
overdue amounts shall be computed dally, compounded monthly and shall be payable both
before and after any or all of default, maturity date, demand and Judgement.

EQUIVALENT YEARLY RATES
The annual rates of Interest or fees to which the rates calculated in accordance with this

Agreement are equivalent, are the rates so calculated multiplied by the actual number of days in
the calendar year In which such calculation is made and divided by 365.

‘TIME AND PLACE OF PAYMENT

Amounts payable by the Borrower hereunder shall be pald at such place as the Bank may advise-
from time to time In the applicable cumency. Amounts due on a day other than a Business Day
shall be deemed to be due on the Business Day next following such day. Interest and fees

payable under this Agreement are payable both before and after any or all of default, maturity .

date, demand and judgement

RBP LOANS

The Borrower shall pay interest on each RBP Logn, monthly In arrears, on the 26th day of each
month or such other day as may be agreed to between the Borrower and the Bank. Such interest
will be calculated monthly and will accrue daily on the basis of the actual number of days elapsed
and a year of 365 days and shall be paid in the cumency of the applicable Bormowing.
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Schedule “E”
REVOLVING FACILITY AVAILABLE BY WAY OF A SERIES OF TERN LOANS
BORROWING REQUEST

The Bomower hereby requests the following be established under Faclity (2):

Date of Borrowing

Purpose of Borrowing

Amount of Borrowing: $

Selected Amostization (in months):

Maximum 60 months

Payment Amount: $

Payment Frequency: Monthly

Bomowing Opftion:

Intesest Rate:

Payment Type: Principal plus Interest
First Payment Due Date: 30 days from drawdown
f'::ﬁ)wmy Date (date Bomowing repayabie in The tast day of a 12 month term from drawdown
bated this day of .20

LAPLANTE WELDING OF CORNWALL INC.

Per.
Name:
Title:

Per
Name:
Title:

/We have the authority to bind the Borrower

SRF # 6080508087
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REVOLVING FACILITY AVAILABLE BY WAY OF A SERIES OF TERM LOANS

REPAYMENT TERMS

Detalls of Borrowing(s) outstanding under Facility (2) and applicable repayment terms:

Daleof | Bervowing | Original Curvent Payment | Payment | Regular | interest Amgunt Flnel
original opion | cuisiandng | outstanding | amount type payment | rate (per | eligible for | Malusity
Bomrowing amountof | amountof (blended Date annym) ent | Date
Bommowing Borrowing or of FRT
principal Loans
plus
Interest)
July 8, RBP $34,000.00 | $7,773.29 | $706.67 | P&l 6 of RBP+ | NA July 6,
2011 Loans each 0.80% 2015
month
March RBP $20,620.00 | $4,560.00 | $570.00 [P &I 30"of |RBP+ |N/A March
30,2012 | Loans each 0.90% 30,
month 2015
March | RBP $24,400.00 | $ 4,625.00 | $675.00 | P &I 9°of |RBP+ | NA March
19,2012 | Loans each 0.90% 19,
month 2015
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Schedule “G"
BORROWING LIMIT CERTIFICATE

I, __, representing the Borrower hereby certify as of
Insest last day of month/quarter as applicable:

1. 1am familiar with and have examined the provisions of the Agreement dated August 25, 2014
and any amendments thereto, between Laplante Welding of Comwall Inc., as Bomowes, and
Royal Bank of Canada, as the Bank and have made reasonable investigations of corporate
records and inquiries of other officers and senior parsonnel of the Borrower. Tenns defined in
the Agreement have the same meanings where used in this cerificate.

2. The Bomowing Limitis § , Galcutated as follows:

Total accounts receivable owing by Persons focated in Canada S
Total Canadian Accounts Receivable
Less: a) Accounts, any portion of which exceeds 90
days
b) Accounts due from affillates
¢) ‘°Under 90 days” accounts where collection is
suspect
d) Accounts subject to prior encumbrances
e) :Igldbacks, contra-accounts or rights of set-
f)  Accounts included elsewhere in the
Bormrowing Limit calgulation
g) Otherineligible accounts
Plus: h) Under 90 day portion of accounts included in
a) above, where the over 80 day portion is
less than 10% of the amount of accounts, or
which the Bank has designated as
neverthelass good
Good Canadian Accounts Receivable
Marginable Good Canadian Accounts Receivable at 76% of A
Total inventory (valued at lesser of cost or net realizable value)
Less: a) Inventory subject to prior encumbrances
b) Inventory subject to 30 day supplier payables
c) Othsr non qualifying inventory
Unencumbered inventory
Marginable Unencumbered Inventory at 50% of C (Max

$300,000.00)

Less: Potential Prior-Ranking Claims while not
limited to these include:

Sales tax, Excise & GST

Employee source deductions such as E.I., CPP, Income Tax

Workers Compensation Board

Wages, Commissions, Vacation Pay

Unpald Pension Plan Contributions

Overdue Rent, Property & Business Tax and potential claims

from third parties such as subcontractors

Other

Total Potential Prics-Ranking Claims E

Borrowing Limit (B+D-E)

Less: Facility # Borrowings

Margin Surplus (Deficit)

@ >

o0
rlm
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2 Schedule G

3. Annexed hersto are the following reports in respect of the Borrower:
a) aged list of accounts receivable,
b) aged list of accounts payable,
¢) status of inventory, and
d) [isting of Potential Prior-Ranking Clalms.

4. The reports and Information provided herewith are accurate and compiete in all respects and
all amounts certified as Potential Prior-Ranking Claims are current amounts owing and not in

arears.
Dated this day of _,20
LAPLANTE WELDING OF CORNWALL INC.

Name:

Title:
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Schedule “§”

RBC COVARITY DASHBOARD TERMS AND CONDITIONS

If the Borvower elects to fulfill the reporting requirements relating to the submission of financial
information set out in this Agreement by accessing a secure web based portal "RBC Covarity
Dashboard®) via the Internst and using RBC Covarlly Dashboard to electronically upload the
Bomower's financial information and to complste online and electronically submit certificates,
reports and/or forms (the “Service®), then the following terms and conditions {the “RBC Covarity
Dashboard Tenms and Conditions) apply and are deemed to be included in, and form part of,

the Agreement.
1. Definitions. Forthe purpose of the RBC Covarity Dashboard Terms and Conditions:

“Disabling Code® means any clock, timer, counter, computer virus, worm, scftware lock, drop
dead device, Trojan horse routine, trap door, time bomb, or any other unauthorized codes,
designs, routines or Instructions that may be used to access, modify, replicats, distost, delste,
damage or disable any Electronic Channel, including any related hardware or software.

“Designated User” an individual permitted to act on behalf of and bind the Borvower in all
respects, and specificaily in the submission of Electronically Uploaded Financial Information
and/or Electronically Submitted Certificates.

“Elgctronic Channel® means any telecommunication or electronic transmission method which
may be used in connection with the Service, including computer, Intemet, telsphone, e-mall or
facsimile.

*Electronic Communication® means any Information, disclosure, request or other
communication or agreement sent, recelved or accepted using an Electronic Channel.

*Elsctronically Submitted Certificates® means certificates, reports and/or forms completed
online and electronically submiited by any Designated User accessing the Service.

“Electronically Uploaded Financial Information® means financial data, reports andlor
information of the Borrower electronically uploaded by any Designated User accessing the
Service.

*Intomet” means a decentralized global communications medium and the world-wide network of
computer networks, accessible to the public, that are connected to each other using specific
protocols, which provides for file transfer, electronic mail, remote log in, news, database access,
and cother services.

*Pagsword® means a combination of numbers and/or letters selected by a Designated User that
Is used o identify the Designated User. The Password is used in conjunction with a User 1D to
access the Service.

*Security Breach” means any breach In the security of the Service, or any actual or threatened

use of the Sesvice, a Security Device, or Electronic Channsl in a manner contrary to the

ggreement, including, without limitation, the Introduction of Disabling Code or a Virus to the
vice. )

*Security Device® means a combination of a User 1D and Password.

*Software” means any computer program or pregramming (in any code format, including source
code), as modified from time to time, and related documentation.

“User ID” means the combination of numbers and/or letters selected by the Borrower used to
identify a particular Designated User. The User ID is used in conjunction with a Password to
access the Service.
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“Virus® means an element which is designed to cormupt data or enable access to or adversely
Impact upon the performance of computer systems, Inciuding any virus, worm, legic bomb and
‘Trofan horse.

Terms defined in the Agreement have the same meanings where used in the RBC Covarity
Dashboard Terms and Conditions.

2. Access to the Service. The Borrower will appoint one or more Designated User(s) to access
the Service on behalf of the Bomower. The Bomower acknowledges and agrees that each
Deslgnated User appointed by the Borrower may electronically upload the Borrower's financial
Information and may view all previously uploaded financial information and all calculations in the

RBC Covarity Dashboard.

At the time of registration for the Service, the Borrower will advise the Bank of the name and e-
mall address of each Deslgnated User. The Borower will immediately advise the Bank i a

Designated User changes or Is no longer valid.

The Bank will provide the Bormower with a User ID and temporary password for each Designated
User. Each Designated User will receive the User ID and temporary password delivered to their
e-mall address. Each Designated User will change the temporary password to a unigue
Password which may not be easlly guessed or obtained by others. If it is suspected or known
that the Password has been compromised in any way, the Password must be changed

immegiately.

On first access {o the Service, each Designated User will be required to read and agree to terms
of use which will thereafter be accessible from & link located on gach web page of the Service.

3. Security Devices. The Borrower recognizes that possession of a Securlty Device by any
person may result in that person having access to the Service. The Borrower agrees that the use
of a Security Device in connection with the Service, Including any information sent, recelved or
accapted using the Seivice, will be deemed to be conclusive proof that such Information is
accurate and complete, and the submission of which Is authorized by, and enforceable against,
the Bomower.

The Bomower I responsible for maintaining the security and confidentiality of Security Devices
which may be used In connection with the Service. The Borrower is responsible for ensuring that
a Security Device will only be provided to and used by a Designated User. The Bomower agrees
to be bound by any actions or cmissions resufting from the use of any Security Device In
connection with the Service.

4. Security. Each party shall at all imes have in place appropriate policles and procedures to
protect the security and confidentiality of the Servico, Electronic Channels and Electonic
Communication and to prevent any unauthorized access to and use of the Service and Electronic
Channels. The Borrower agrees {o comply with any additional procedures, standards or other
securily requirements that the Bank may require in order to access the Service.

The Bomower will not (i) access or use the Sewvice for an lilegal, fraudulent, malicious or
defamatory purpose, or (i) take steps or actions that could or do undermine the security, Integrity,
effectiveness, ‘gocdwill or connectivity of the Service (Including illegal, fraudulent, malicious,
defamatory or other activities that threaten to hamn or cause hann to any other person).

The Bomower agrees not to transmit via the Service any viruses, worms, defects, Trojan horses
or any items of a destructive nature. The Borrower shall malintain the security of their computer by
using anti-virus scanning, a firewall and installing the latest security patches to provide assurance
that no Virus ig intreduced into the systems or Software while accessing the Sarvice.
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5. Unsecure Electronic Channels. The Borrower acknowledges and agrees that if It uses, or if
it authorizes and directs the Bank to use, any unencrypted Electronic Channel, including
unencrypted e-mail or facsimile, any Electronic Communication sent, received and/or accepted
using such Electronic Channel! is not secure, reliable, private or confidential. Any such Electronic
Communication could be subject to interception, loss or alteration, and may not be received by
the Intended reciplent in a timely manner or at all. The Bomower assumes full responsibility for
the risks associated with such Electronic Communication,

6. Notice of Security Breach. The Borrower shall notify the Bank by notifying the RBC Account
Manager in writing immediately of any Security Breach including: (i) any application vulnerability
or if @ Virus is contained In or- affects transmission of information to the Service; or (il) if the
Borrower knows or reasonably cught to know that an unauthorized person may have access to

the Service, Security Device or Electronlc Channel.

If a Security Breach occurs the Borrower shall: (f) assist the Bank in the management of any
consequences arising from it, (ii) take any reasonable steps necessary for it to take to mitigate
any harm resulting from it; and (iil) take appropriate steps to prevent its recurrence.

7. Binding Effect. Any Electronic Communication that the Bank receives from or in the name of,
or purporting to be from or in the name of, the Borrower or any other person on the Bomrower's
behalf in connection with the Service, will be considered to be duly authorized by, and
enforceable against, the Bomower. The Bank wiil be authorized to rely and act on any such
Electronic Communication, even if the Electronic Communication was not actually from the
Bomower or such cther person or differs in any way from any previous Elecironic Communication
sent {o the Bank Any Electronically Uploaded Financlal Information will be considered to be
financial Information submitted to the Bank by an Individual permitted to act on behalf of and bind
the Borrower in all respects, and the Bank will be authorized to rely and act on any such
Elecironically Uploaded Financlal Information accordingly. Any Electronically Submitted
Certificates will be considered to be ceriificates, reports and/or forms completed and submitted to
the Bank by an Individual permitted to act on bshaif of and bind the Borrower in all respects, and
the Bank will be authorized to rely and act on any such Electronically Submitted Certificates

accordingly.

8. Representations and Warranties. The Borower represents and warants to the Bank that
each time Electronically Uploaded Financial Infonnation andior Electronically Submitted
Cerlficates are submitted: (i) all financial statements, certificates, forms, reports and all
information contained therein will be accurate and complete in 8l respects; (ii) all amounts
certified as Potential Prior-Ranking Claims will be current amounts owing and not In arrears;
(iil) all representations and warranties contained In the Agreement will be true and comect; and
{iv) no event will have occumed which constitutes, or which, with notice, lapse of ime, or both,
would constitute an Event of Default or breach of any covenant or other term or condition of the
Agresment. The Borrower will be deemed to repeat these representations and wamanties each
time Ebctnhr?nilly Uploaded Financial Information and/or Etectronically Submitted Certificates
are submitted.

9. Evidence. Electronic records and other information obiained by the Bank in an Electronic
Communication will be admissible in any.legal, administrative or other proceedings as conclusive
evidence of the contonts of those communications in the same manner as an original paper
document, and the Bormower walves any right to object to the introduction of any such record or
cother information into evidence on that basls.

10. Limitation of Llabllity. The Bank is not responsible or tiable for any damages arising from:
{i) ingccurate, incomplete, false, misleading, or fraudulent information provided to the Bank;
(il) losses Incurred as a result of an actual or potential Security Breach; or (lii) losses incurred as
a result of application vulnerability or Visus that is contained In or affects any Software or systems
ussd by or on behalf of the Borrower in connection with the Service.
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Afthough every effort Is made to provide secure transmission of information, timely
communication and confidentiality cannot be guaranteed. In no event shall the Bank be liable for
any loss or harm resulting from the use of the Sewice, or from a breach of confidentiality in
respect of use of the Service.

11. Tormination. The abllity of the Borrower to fulflll the reporting requirements relating to the
submission of financia! information set out in the Agreement using RBC Covarity Dashboard shall
terminate upon revocation of access to the Service. In addition, the Bank may suspend or
terminate access to or discontinue the Service immediately for any reason at any time without
prior notice. The Bank will not be responsible for any loss or inconvenience that may result from
such suspension or termination. The Bomower, upon giving notice to the Bank by notifying the
RBC Account Manager in writing, may torminate use of the Service at any time.

12. Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions
upon 30 days notice (which may be given elsctronically by way of e-mall or in writing) to the
Borrower. The Borrower agrees that the continued use of the Service after the effective date of a
change will constituts conclusive evidence of consent to all such amendments and the Borower

shall be bound by the amendments.
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Royal Bank of Canada

Commercial Financial Services

936 Notre-Dame Street, PO Box 570
Embrun, Ontario K0A 1W0

April 28, 2018
Private and Confidential

Laplante Welding of Cornwall Inc.
800 Second Strest West
Cornwall, Ontario

K&J 1H6

We refer to the agreement dated August 25, 2014 and any amendments therato, between Laplante Welding
of Cornwall Inc., as the Borrower, and Royal Bank of Canada, as the Bank, (the “Agreement”).

The Bank reserves all of its rights and remedies at any time and from time to time in connection with any or
all breaches, defaults or Events of Default now existing or hereafter arising under any Bank document, and
whether known or unknown, and this amending agreement shall not be construed as a waiver of any such

breach, default or Events of Defauli.

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Agreement.

The Agreement is amended as follows:
1. Under the Credit Facilities section, Facility (2) is deleted in its entirety.

2. Under the Credit Facilities section, Facility (3) is added as follows:

Facility #(3): $400,000.00 non-revolving term facility by way of RBP based loans (“RBP Loans”)
Interest rate (per annum) RBP + 1.50%.

Availability

The Borrower may borrow up to the amount of this term facility provided this facility is made available at

&

the sole discretion of the Bank and the Bank may cancel or restrict availability of any unutilized portion of
this facility at any time from time to time without notice.

Repayment
Payment $11,845.00 Payment Fraquency: | Monthly
Amount
Payment Blended First payment date:
Type: (payment amount 30 days from drawdown
subject to annual
adjustmenis to ensure
amortization)
Repayable | The last day of a 12 | Original Amortization | 36
in full on: month  term  from | (months):
drawdown

® Registered Trademark of Royal Bank of Canada

SRF: 698 059 987
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3. Under the Financlal Covenants section, paragraph b) [s deleted in its entirety.

4. TheReporting Requirements section is amended and restated as follows:

REPORTING REQUIREMENTS

The Borrower will provide the following to the Bank:

a) quarterly Borrowing Limit Certificate including reports described therein, substantially in the form
of Schedule “G" signed on behalf of the Borrower by any one of the Chief Executive Officer, the
Vice-President Finance, the Treasurer, the Comptroller, the Chief Accountant or any other
employee of the Borrower holding equivalent office, within 45 days of each quarterend;

b) quarterly in-house financial statements for the Borrower, within 45 days of each fiscal quarler
end;

¢) annual review engagement financial statements for the Borrower, within 120 days of each fiscal
year and;

d) a annual notice to reader financial statements for Laplante Steel Structures inc., within 120 days
of each fiscal year end;

g) such other financtal and operating statements end reports as and when the Bank may
reasonably requlre.

5. On Schedule “A”- Definitions the definition for “Capital Expenditures” is deleted in its entirety.

6. Schedule "A"- Definitions Is amended by the addition of the following definitions which are inserted n
alphabetical order:

uBysiness Loan Insurance Plan” means the optional group creditor insurance coverage, underwritten
by Sun Life Assurance Company of Canada, and offered [n connection with efigible loan preducts
offered by the Bank;

“policy” means the Business Loan Insurance Plan policy 5100, issued by Sun Life Assurance Company
of Canada to the Bank.

7. Schedule “E” is deleted.

BUSINESS LOAN INSURANCE PLAN
The Bosrower acknowledges that the Bank has offered it insurance on the Borrowings under the Busliness

Loan Insurance Plan Policy 51000 ("Pollcy”) issued by the Sun Life Assurance Company of Canada to the
Bank and the Borrower hereby acknowledges that it is the Borrower's responsibllity to apply for any new or
increased amount for the Borrowings that may be eligible.

Should the Borrower decide to apply for insurance on the Borrowings, the application will be mads via the
Bank's Business Loan Insurance Plan application (form 3460 Eng or 53460 Fr). However, should the
Borrower decide nat to apply, it hereby acknowledges that the Bank may accept the Borrower’s signature
below as the Borrower’s walver of the offer.

if there are any discrepancies between the insurance information In this Agreement and the Business Loan
tnsurence Plan documents regarding the Borrowings, the Business Loan Insurance Pian documents govem.

Business Loan Insurance Plan premiums, if applicable, are taken with your scheduled loan payments. In the
case of blended payments of principal and interest, as premiums fluctuate based on various factors such as,
by way of example, the age of the insured and changes to the Insured loan balance, a part of the premium
payment mey be deducted and taken from the scheduled blended loan payment with the result that the
amortization period may increase in the case of any loan to which this coverage applies. Refer to the
Business Loan Insurance Plan application for further explanation and disclosure. :
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CONDITIONS PRECEDENT :
The effectiveness of this amending agreement is conditional upon receipt of a duly executed copy of this

amending agreement.

Additionally,
Confirmation of GE loans being pald as per funds from new term loan.

UAL EE
A non-refundable annual review fee of $750.00 is payable by the Borrower upon acceptance of this

amending agreemant or as agreed upon between the Borrower and the Bank.
COUNTERPART EXECUTION

This amending agresment may be executed In any number of counterparts and by different parties in
separate counterparts, each of which when so executed shall be deemed to be an original and alt of which

taken together constitute one and the same Instrument.
All other terms and conditions outlined in the Agreeme“xg' témg}n unchanged and in {ull force and effect.
g

This amending agresment is open for acceptance until ¥ay 30, 2016 after which date it will be null and void,
unless exended In writing by the Bank.

ROYAL BANK OF CANADA

Mike Ch ealt
Account Ménager

e
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‘Agreed to and accepted this 2 day OCZLAL, 2016

LAPLANTE WELDING OF CORNWALL INC.

Name: .

ik

Per:
Namz.’ V4

I/We have the authority to bind the Borrower.



.. WYOMMTOMWWWMM E-FORM 3184 (D420
. BUSINESS CREDIT CARDS « NEW ACCOUNTS/ADDITIONAL CREDIT®

uore. on:y typed submission accepted. Handwrritten forme will be seturned. CAMPRIGN CODE/ASC

Fieldg labeted with asterisks {°*) ara mandatary

3a: Montresl BSG - Existing Borrower send via eCourier ) | o]

RE: BUSINESS SRF* * * - BUSINEBS APPLICANY NAME [LEGAL REGISTERED BUSINESS NANE}**
o 03 698-059-287 LAPLANTE WELDING OF CORNWALL ING.

BUSINESS ADDRESS™® _ P.0. BOX TO BE USED QNLY IN RURAL . -
A WHBE g 2L BUSINESS NAME TO AFPEAR ON CARDS Mow..24 Choraaters

LAPLANTE WELDING
CORNWAU_ : ao%gelge?gass T W BUSINESS PHONE NUMBER (G 1 3) a38-0676
- 0000

HOME ERANCH TRANSIY NUMBER {Obtaln from Business SAP protilel®® 01082

AUTHORIZED ALTERNATE CONTACT PERSON FOR BUSINESS (cptienal] |
Hame {first pamo, sumema) Tute: Fhone Numbsr & Ext:

' fBC CONTACT, OFRCER INFORMATION®* {AlL FIELDS MUST BE COMPLEYED)
Wo'cantify thet ununm:anmm.mm thesa limits, Is approvad undor Authertesd Crodit Fociilly dated bnnfdd: June 8, 2017

. [eANK OFACER NAME- . RESPONSIBILITY TRANSIT
LANNE BENNETT © 107662 °
BANK OFRCER PHONE NUMBER - | BANK OFFICER FAX NUMBER
| (813) 5259388 (613) 625-5307

Plasge add the fallowing peaple to the Businass Crodit Cerd Accounts issucd to the above company
NOTE: ' When camblning polntg from @ Personel and Business Avion: :
1, Al eards wil bo requived to heva the same statemant date as the caid Into wiich polnts will bs combined, This aiigament of swatemont

. dates will causo a one month delay in the display end tho avallabllity for redemption of combined points on the statament of the cend into
-which tho peints wil be combined.

2. This faaturo ia anly avalichle to Businass Ownars (anly t owner at 9 tma is efigibls 10 receivo tha ralied-up polnts.
* Tarma sad conditions are eitiinad an our wahalta at wyw.rherowards.com er In the RBC Rowarda cawlogue. Plasse resd them carefully.

STATEUMENT DATE®* This s tho date tha statemant {s) will be printed. All cards must hava the samp statement 03
date as the card whare peints roif up to {(hatwaen the 3rd and the 27th day of the month).
CARD I.ANGUAGE PAEFERENCE**  ENGLISH .
CUENT HAS mgnmon CARD THAT POINTS WILL ROLL-UP INTO
OPTION: Exisﬁn Business CARDHOLOER NAME EXISTHNG CARD !‘?Mm
Client hes an existmg Business Avion | . ASITAPPEARS ON EXISTING CARD)"¢ 10 CIGITa)
account that poirits will roll-up into KEVIN LAPLANTE 0000000000008682
OPEN S PRIMARY BUSINESS AVION CARD THAT POINTS WILL ROLL-UP INTO
CAROHOLDER NAME** CARD TYPE®* CREDIV LINMIT* ¢ 'FEE CODE
first name, sumamo) Meximum 24 characters . e 1o
Kevid_Lbbpame
QPEN ADDITIONAL NEW BUBINESS ACCOUNI’S [SUPPLEMENTARY}
{Mate: Business cands can also ba apened here but there will be no peints roll up)
CARDHOLDER NAME®* CARD TYPE** CREDIT LIMIT** FEE CODE
{firat name, cumamo) Maximum 24 charagrers ‘ Ww L
ANDREW LAPLANTE Business Avian $5,000 JN2ZR.
MICHEL BLAIS Buginess Avion $5,000 JN2R

Pagel O @
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The {ollowing two optionse to ba used in conjunction with the creation of 8 now gccoun

Elogso use CARTY for standalone raquests,

Dec;ca:e Credit Limit:
Cardholder Nama Now Cradit Limit
{first name " sumame) Enisting Credit Card Numbor/” |, 000 minimum preduct Imits are echered to
¥ /
- ./
Closa existing cradit Card: /
. Cardholder Kamo f
. Evioting Creg)¢ Card Nuamber
/
// .
Autepay Add
Bank Nomo D / -
@shK Cado (stitvtion Number) V4
Bank Transit 01062
Bank Accaunt Numbes:
Mintmtum Paymant Do:m 'dus date a deduction und opplication ef the minimum paymert minus any payments
madd as fndicatad on the 1ast cycied statemant
tha duo date & deducticn and sppiication of a payment based on the last cycle atatomont

Previcus Balance
] minus any payment mado {or crodits recelved) bafore the actual duo

-
.

Dmmwwamwmmmmgmom

BExdating Cradit Card Nuanber
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G-RORM 3194 {042017)

Supplementary Foo

‘Fimt- Visa Buainess Aatinum Avion card on the accaunt owned by a Primery Business Cardholder with personal end business
Avion products, may choose to epply the supplementary fee discount on tialr personel Avion card {IAV and GCP) or on their
Buainess Avion credit cardiCPX) '

CARDHOLDER NAME Existing Businaas Avion (CPX) |  Exlsting Parsenc! Aviaen {IAV Supnlementary Foa
{fyat nama, sumame) Maximum 24 cheractory Croadit Card Number and GCF) Crodit Card Number to bs applled to

CARD DELIVERY ADDRESS** (0Only salsct ana dstinaton by plasing 81 X besido preterred option)
%) ‘Dettver cardia) to Business Addrass  P.O. BOX TO BE USED ONLY IN RURAL AREAS WHERE NO STREET ADDRESS IS AVAILABLE

Card will ba delivered to buslnesa address on file.

-1 Detyer cardis} to branch

| SRANCH TRANSIT ¢ BRANCH TRANSIT NAME
ATTENTION
STREET ADDRESS
ary ) PROVINCE
COUNTRY {if foroign) POSTAL CADE

§ AM AN AUTHORIZED SIGNING OFFICER OF THE BUSINESS WITH THE AUTHORITY TO BIND THE BUSINESS APPLICANT
NAME NAME
KEVIN LAPLANTE JULIE STEWART

e

Covmbpa

6 ﬁ i
OATE {mm/ddiyy)

03/9¢ /18

COMMENTS: (OPTIONAL)

This aectlan i NOYT to be used for chasigos on -existing <ards. For maintenance ltems such as name chenges, card
* canceilations, eta. use CART - Client Actlon and Request Tao!

® Registored Gudacaerka of Rovid Bexk of Corzds.
RUC ad Roys) Bk e tredemyrka of Roys) Btk of Cenzde
TAL 0IGt Wrxlesrio Cro the proparty of Bl cOItED Cvrais).
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SRORM 50450 (39720100

%‘ I Royal Bank
RBC Royal Banke Visa® Business Card Agreement

For go.ud and veluahle consideration, we accept your offer for
the Account and each Card on the fallowing terms and
conditions:

1. Whet tha Words Mean: In this Agreament and the
Disclosure Statement, please remember that,
*we", "our® and “us® mesn the pcison or entity which
has signed ar submitted the Application sndfor this
Agreamant, and;
*you® and “your® megn Rovol Bank of Cansda and
companies undar RBCY;

Piesan also remember that In this Agreement and the
Digclosure Statament;

*Account® means the ABC Aoys! Bank Viga Businass
Card account you have apaned in a Cardholdes’s name

to which Dabt is charged;

*Account Statement™ means your written statement of
the Account that you prepare for a Cardholder abaut
avery thrae (3) o four {4) weeks, The pericd covarsd by
each Acgount Statement will vary between 27 days and
34 days;

*Aggregate Oredit Limit" moens the maximum
sggregate amaunt of Oebt that can remaln cutstanding
and unpsid at any time i4 the Accounts of all
Ceardholdars under this Agreement;

“Agreement” means this Visa Business Card Agreement
angd eil ennexes attached to this Visa Business Card
Agreement;

“Application” meens the request mede to you for the
Account snd esch Card;

*Authorizad Person™ means any Individual we have
dosignated in wrting as being suthorized to ask you to
open an Account and issue 8 Card to 8 Cardhalder undar
this Agreemaent and to perfarm adminiatrative dutlea for
us under thls Agraement;

“Card® meuns any Visa Business cradit card you issue
to a Cardholdar on an Account in thelr name at our
tequast, end sil venewals of and repiacaments for that
credit card;

*Cardholder® maons an individual for whom you have
opaned en Account and to whom you have Issusd a
Card on that Account at the requast of an Autharized
Person under this Agreement;

“Cash Advance” means an sdvence of cash that is
chatged to @ Cardholder's Account with, or in
connaction with, thelr Card for eny other eligible
Account gccess card you have issued to the Cardholder)
and Gili payments made from the Account at a bank
branch, at a barking machine or on the ntamet, Credit
Card Cheques, balance wanafers and “cosh-fike”
transactions, including, without limitation, monay
orders, wire trunsfars, travallars® cheques, ond gaming
transactions {including betting, off-track betting, rece
track wagers, casino gaming chips, lottery tickets);
"Credit Limit" moans the maximum emocunt of Debt that
can remsin gutstending end unpald at eny time In a
Cerdholder's Accaunt under this Agreement;

*Debt* means all amounts charged to a Cardholder’s
Account with or In connaction with thelr Card, including
Purcheses, Cesh Advances, interest, and Fees;

*Disclosure Statamant” means your written statement
of the [nterest Rates and Fees for each Acocunt and
each Card set out In @ decument accompanying esch
Card whan you issus it to a Cardhcider and in any other
docurmnent or statement you may send to Cardholders or
us from time to time;

°Fae” means o fea that epplies to a Csndholder’s
Account and this Agraement, 8s 8ot out in the
Disclosure Statement end in sny document or othsr
written statement you may send to the Cardholder or us
trom time 1o time;

*@race Poriod" means tha number of deys betwaen the
Cordholder's Statament Date and Payment Due Date;

*interast-Bearing Balanco™ means the unpaid baelence of
the Dabt outstanding in 8 Cardhalder’s Account that is
made up of sny combination of Interest-Bearing
Purchases and Interest-Bearing Fess and Cash
Advances;

“interegt-Bogring Purchase and interast-Bearing Fee"
means a Purchase or Fee sppsaring on &n Account
Stgtamant for the first ime whather either or both of
the fallowing occurs: ) the Debt shown on that
Account Statement is not paid in full by that Account
Statement’s Payment Dus Date ar {fl) the Debt shown
on the preceding Account Statamant was not paid in full
by the preceding Account Statement's Payment Due
Date;

*Interest Rate {Cash Advances including Credit Card
Cheques)” means the annual percentage rote of Interest
refemed to in the Disclosure Statement &nd set out en
oach Account Statamant that applies to each Cash
Advance;

*Intarest fate (Interest-Bearing Purchases end
Interast-Bossring Fees)” meens the annual percentage
rate af intarast refarred to in the Disclosure Statement
and sat cut on each Acacunt Stetament that applies to
esch Interest-Bessing Purchase and Interast-Bearing Fec;
*Intatast Rates® masn, collectively, the Interest Rate
{Cash Advances including Cradit Card Cheques) and the
Intérest Rate (imterest - Baaring Purchases sand
Interest-Bearing Fees);

“Liability Walver Program® means the RBC Royal Benk
Visa Llability Waiver program in force from tme to time,
a currant copy of which Is annexed to this Agreement;
*Minlmum Payment® means the emount indicated es
such on an Account Statement;

*Now Balance® maens tha amount indicated as suvh on
an Account Statement:

"Paymont Ouo Date” means the date indicated ag such
on an Account Stotoment;

*Perscnal (dentification Number® means the gersonal
identification numbar that & Cardholder has selected in
yaur prascribed manner;
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“Purchase® means a purchase of goods or services lor
toth) that is charged to 8 Cardholder’s Account with of
in conneclion with thei Cerd; and

~Seatamant Date® means the last date of tha Statement
period far which gn Account Statemant is produced.

Genaral Terms of Agreament: This Agreemant and the
Disclosure Statement apply ta each Acecunt and Cerd.
This Agreament raplaces sll prior Visa Business Cord
agreoments batween you and us for each Account and
Card.

This Agreoment is our promise to pay amoums owirg
on each of our Vise Busingss Accounts. it tagether with
our Visa Business Card Applioation oxplaing cur rights
and duties.

We acknowledge and agree that we must provide e
Cardhaoidar with 3 copy of this Agresment. .

It a Cardholder signs, activates or uses thelr Card of
their Account, it will maan that we have received and
read this Agreemont end agree to and accept afl of ils
terms.

We confirm that all Information provided to you
ragarding the applicant’s ownarship, cantrol end
structure fa true, complate and occurate In ofl reapects.

Wa must grompily give you up-to-date credit and
finanoially reloted Information about us when you ask
for it. The saction headings In this Agrecment appoar
only for esse of reference purposes, They do not form
part of this Agresment.

Account Oponing/Card lssuance and Renewal: You will

open an Account for, and will issue a Cerd an that -

Account 10, a Cardholder at our request or at the
request of an Authotized Person made on 8 fully
completed sequest form thet you have prescribad for
this pumpose. For any Cardhotder that is aot cesponsible

for the peyment of any Dabt under this Agrgement, you -

will meaintain a record of the neme of the Cardholder
only. We acknowladgo and agree that we shell obtain
the name, sddrass, telephone numbser, ond date of birth
of such Cardhoiders and shall maintsin a record of such
information obtalned for a periad of 7 yeers. We agres
to immediately provide such infesmation to you if
raquested by you.

You will also fssue renewal and replacement Cards
(excluding an emargency raplacament Card) to esch
Cardholds: befare the explrsticn date indicated on the
Card last igsued to them, Yoy will continue to issuc
renawel and replacement Cerds to a Cardhckier in this
woy untll we or the Cardholder tells you to stop. An
emergency replacement Cerd will be issued by youto a
Cardholder when required according to your customary
ogerating psocedures.

Account and Card Use: A Cardholder may use thelr
Account end Card to obtain advances of monay from
you through Purchase transactions, Cash Advance
transactions end other uwansactions you permit from
time to time. The use of gach Account and Card Is
govemed by this Agreement. An Account and Card may
anly ba usaed by the Cardholdar in whosa name it has
been opened or isausd. A Cardholder must nat use their
Cord aRar the axpiration dste shown on it or after the
termination of this Agresment. A Cardholder may not
use thelr Card for any illggs), improper or unlawful
puUIposs. ’

7.
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You resarve the right to refuse your autharizaticn for
carigin types of transections as datormined by you.

Account and Card Ownership: You are tha awner of

_ each Account and Card. Neither we nor any Cardhalder

has the right to assign or tansier this Agteement, any
Card or any Account to anyono else

Lost or Stolan Card: We or a Cardholdar must tell you at
once If the Cardhalder's Card is lost or stolen or if we or
the Cardhalder suspects it is lost o stolen. We or the
Cardholder may do this in the way you have set cut on
each Account Statement.

if a Cardhalder’s Card 1s tost or stolen, we will be liehle
to you for:

1. sl Deht on the Cardholder’s Account, up to @8
maximum of §1,000.00, resulting from the loss or theft
of their Card that is incumed befera the time we or the
Cardholder telis you about that loss or theft thraugh any
ans or more transactions on the Cardholder's Account in
which only their Card or Cardholder's Account number
has been used to complote those transzctions, and

2. all Debt resulting fram the less or thaft of their Card
that Is incurred before the tme wa ar tha Cardhalder
tells you about that logs or theft threugh eny ona or
more transactions on the Cardhalder's Account in which
thair Card and Parsana! Identification Numbet have been
used together to complete those transactions.

wWe will nat ba lisbla to you far any Debt reauiting fram
the loss ar theft of the Cardhalder's Card that s incurted
after the time we or the Cardhalder tells you about that
loas or theft.

Card CancellationfRevceation or Suspension of Use: We
may cancel a Cardholder's Account snd Card for any
reasan [including, without Gmitation, the deeth of the
Cardholder) by providing you with written notice of
cancellation of that Account and Card. Subjoct to
Saction 6, we will bo lishle to you for 2ll Dsbt,
howsoever and by whomsoaver Incurrad, rosulting from
the use of the Cardholder’'s Account or Card fram the
time wo provide written notice of canceiiation to you of
the Cardholder's Card until the time we have notified
you that the Card hag boon destroyed.

If the Debt outstanding in a Cardholder's Accaunt
excaeds the Credit Limit at any.time, you may suspend
the Cardhclder's right ta use thefr Account and Card and
all services you provide to ths Cardholder under this
ngt:;mcnt until such time as that excess is paid to you

You may rovoke of suspand a Cardholdar’s right to use
their Account and Card at sny tme witheut notice. The
Cardholder must elso surrendor their Casd ta us ar to
yout at our {or your) raquost.

Umits: You will set an Aggregate Credit Limit for all
Accounts end you may change it from time to time
without notice.

Il we congistently make late payments or no payments,
you may reduce the Aggregste Credit Limit of all
accounts. You will tell us what the iniilal Aggregeta
Credit Umit is at or bafare the time an Account s
opened for a Cardholdar undse this Agraement. We will
not permit the Debt we owe to you at sny time to
excaod the Aggregate Credit Umit. Howaves, you may
(but sre not required to, even if you have done so
befare) permit that Debt to exceed the Aggregate Credit
Limit you set from time to time.
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8.

10.

You wil set @ Credit Limit for each Cardholder’s
Account and you may change the Credit Limit for 8
Cerdholder’s Account periadicefly. You will tefl each
Casdholder what thelr current Credit Limit is on the
document sccompanying thelr Card when you issua it to
them and aon each Account Statement. Wa wifl ansure
that each Cardhalder chserves their Cradit Limit. Wae will
not permit the Debt we owe to you in respect to &n
Account at any timo to excead the Cradit Limit for that
Account. However, you may (but are not required to,
even if you have dons so before) permit that Dbt to
exceed that Cradit Limit you set from time to time. We
undarstand that the usa of any Card and the Account
may be suspended, at your discreticn, if the Credit Limit
is oxcaeded. An overtimit fee wlill be chasged to an
Account when you permit tho Debt to excead the Credit
Umit of that Account durng an Account Ststement
pericd. You may at eny time sefuse to parmit the Dabt
to excecd the Credit Limit of an Account end require us
to pay any balances which exceed tha Credit Uimit of an
Account.

Usbility for Debt: Subject to Sections 6. and 7., and
axcept 8s may otherwise ba provided under the Liabllity
Waiver Progrem, we wil be lisble to you for all Debt
charged to each Accaunt, no matter how it is incurred
ar who has incurred it and even though you may send
Account Statements to Cardholders snd not to us.
Howaevar, you will provide Accaunt Statement or other
information about that Debt 10 us at owr request. You
mey apply eny money we have an deposit with you or
any of your effiilates against sny Debt we have not paid
to you as required undar this Agreement without notice
to us.

Malking Payments: it is our responsibility ta ensure that
paymant on each Cardholder's Accaunt is received by
you for eredit to esch Account by the Payment Ous
Oste shown an each Account Statemant, even if aur
Payment Dua Date falls on a holidoy ar waekend.

Payments can ba mada on each Account at any time.
Payment can bs made by mall, at one of your branches,
at an ATM that processas such paymaonts through your
telephane or onfine banking services or at certain other
financial (natitutions thet sccept such payments. Even
when narmal postal service Is disrupted, posyments must
continue to be made on each Account.

Payments do not eutcrnatically edjust the availablo
Cradit Limit. Payments on aach Acceunt mada by mail
or made through gnother financial institution’s branch,
ATM or online banking service may taka savaral days to
adjust the avollable Credit Limit. To ensure that o
Paymont is credited to a Cordholdars Account end
sutomaticslly adjusts the availsble Credit Uimit on the
same business day, 3 Cardholder's payment must be
made prior to 8:00pm lceal time on that busineas dey at
ane of your branches ar ATM's in Canada or through
your telephone or onfine banking services.

We can also ask you to process our payment on each
Paymunt Due Date each month by automatically
debiting 8 bank sccount that we designate for that
purpase. We may choose 10 psy the Minimum Payment,
8 fixed amount pravided thot it is not tess then the
Minimum Payment or our New Balsnce. If wa ask you to
sutomatically process payments In this manner, we
agree 10 ba bound by the terma end conditions get aut in
Rule HT of the Rules of the Canadian Paymants

.

12.
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Asscciation, 8s amended from time to time. tn addition,
wa agree to walve any pre-notification requiraments
that oxiat where varigble payment emounts are being
autharized. We may notify you at any time that we wish
10 revoke our authorizstion and a pre-uthorized
peyment may, under centain clircumstances, ba digputed
for up 10 90 days. The Rulas are avsilabls for us to
review a3t www.cdnpay.ca.

Paymont of Debt:

a. Subject to sub-Sectians 11{b), 11lc) and Section
20.,we may pay the Debt we owe to you in respact to
oach Cardholder's Account in full or In part at any time.

b. Subject to Subsection 11.c. and Section 20., wo
must make a payment of the fesser of $10.00 plus
Interast plus Fees os shown on the cument Account
Statement and cur New Balance by the Payment Due
Date shown In order ta kesp the Account up to date.
Any pastdus smounts will continue to be Included in our
Minimum Payment smaunt.

o. We must also pay the amount of sny Oebt that
exceeds the Credit Limit for @ Cardhalder's Account at
once to kesp that Account up-todate. Wa must pay thia
axcass even though you may not .yst have gent an
Account Statement to the Cardholder on which that
axcess appenrs.

d. Wae must keap each Cardholder’s Accaunt up-to-date
at all simes even when you are delayed in or provented
from sanding, for sny reasen, any one of more Acoount
Statemants to Cardholders. We must contact your Card
Centro identified on Account Statements at laast ance a
month during such 8 delay ¢r interruption to obtaln any
payment information we do not have and aeed to know
in arder for us to comply with our obligations under this
Section.

o. if eny payment made by us In respect of a
Cardholder’'s Account is not henoured, or it you must
caturn it to us bacause it cennot be processed, the
applicabla fac will be charged under Section 14., and
Card privileges may be revoked or suspended by you
under Sectien 7.

f. If the New Balance on a Cardholder's provieus
Account Statement is peid in full by the Payment Dus
Dote, the Grece Perlad for the Cerdholder's current
Account Statement will continue to be the minimim
numbes of doys applicable to the Card (24 days lor Visa
Classlc snd 17 days for Visa Avion®). Ui the previcus
New Balenca on 8 Cardholder's Account Statement is
not psid in hfl by the Payment Dus Data, the
Cardholder’s Paymont Dua Date will he extendsd to 26
days from the Statement Date regardless of the typa of
Viga Card held by the Cardhelder.

Intoreat Charges:

Q. Interest-Free Purchases and Interest-Freo Fea: We will
not puy Interest on the amount of any Purchase or Fee
appearing on an Account Statement fer the first time
provided that all Debt shown on that Account
Statement s paid In full by shet Account Statement’s
Payment Due Date and all Debt shown on the preceding
Account Statement wes also paid in Rdl by that
preceding Account Statemsnt's Payment Dus Date.

b, Interest-Buaring Bafanca: We will pay Interest en the
Interost- Bearing Balance at the Interast Rates In affect
in the manner described below and In sub-Sectien
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You will charga us interest:

i. on the emount of esch Interest-Bearing Purchase
and Interest- Bearing Fee from (and includingl the
transaction date recorded for them on the
Account Statement where they eppesred far tha
first time to the day you recaive payment in full
of the interest-Baaring Balence; and

il. on the amount of each Cosh Advance (including
Cradit Card Chaques} from {and including) the
day they are cbtained to the day you receive
payment in full of the (nterest-Boaring Balance.

0. Intarust Calculation: The interest you charge on the
(nterest- Bearing Balence sccruas daily.

Yau will calculate the interest en the Inmerest-Bearing
Balance made up of Cash Advances by muitiplying (his
Interest-Baaring Balance cutstending on any day by the
taterest Rate {Cash Advances and Credit Card Chaquas)
in affect and dividing the result by the number af days in
the year. You will calculate the Interest on the
Interest-Bearing Bolencea made up of Interest-Bearing
Purchases and Interest-Bearing Fess by multiplying this
Interest-Besring Balance cutstanding on any day by the

Interest Rate  {interest-Bearing  Purchase  end
Interest-Basting Fao) in effect end dividing the result by
the number of days in the year.

You will post tho intesest we owe on the
tnterest-Bearing Balence for the period covaered by an
Account Statament to the Account at the end of that
pariod. Since the interest you charge on the Interest-
Beering Belance accrues deally up to the time you receive
a payment of the Debt, the final interest charge on the
Intarest-Baesting Bsalance for that pariod can only be
calcudated and included an the Account Statement that
ghows the payment.

Paymant Allocation: When we make a payment you will
apply the emount up t0 aur Minimum Payment, first to
any intesest and asocond to any fees. You will apply the
rgmainder of any Minimum Payment to our New
Balance, generally sterting with amounts bearing the
fowest interest rote before smounts beasing higher
fnterust rates.

It we pay more then our Minimwn Payment, you will
apply the amount over the Minimum Poyment to the
ramalnder of cur New Balance. If the different amounts
thet make up aur New Balonce are subject to diffarant
interast rates, you will allocato our excass payment in
the seme propostion as aach smount bears to the
ramaindor of our New Batance. |f the sume interest rate
is epplicable to both a cesh advence (which nevar
benafits from an interest-free grece pesiod) end a
purchase, yeu will apply aur psymaent against the cash
advanca end the purchase In a similar proportionate
manner. If we.have paid more than our New Balance,
you will apply any payment in excess of the New
Belence to amounts that have not yet appaared on our
n;,onmly gtotement in the same monner 03 S8t aut
gbove.

Credits ariging frem returns ar adjustments are genorally
first applied to transactions of 8 similar type, second to
any Interest ond foea, and the remalinder to other
gmounts owlng in the same mannur as you apply
payments in axcess of the Minimum Payment.

14.
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Unless you otherwise agres, any payment mwust be
made in money which is legal tender at the time of
payment. As weil, the mere lapse of the Ume flxed for
performing an obligallon undes this Agreement will have
the effect of putting us in default of it.

Faoa: We must pay il Fees. You will charge them ta the
Cardhetder's Account st the tims they are lncured.

16. Banking Machines: A Cardholder may use thelr Cerd

1a.

12.

18.

19.

20.

together with thelr Personal (dentification Number to
make transactions on theit Account at those banking
machinas and terminsls you operdte and et any othar
banking meohines or terminals you dasignste from time
10 timo, subject to the Cardholdsr’s agreemant with you
goveming the use of thalr Parsanal Kentification
Number.

Debt Incurred Without a Card: If a Cardhelder ineurs
Dobt without having presented their Card to a merchant
tsuch as for internat, mail arder or telephane Purchasel,
the legal effect will be the same 8s if the Cardholder had
used thelr Card and signed @ Purchase or Cash Advence
draft.

Transter of Your Righta: You may trensfor eny ar all of
your rights undes this Agreement and the Disclosure
Statement, by way of assignment, sale or othsrwise. If
you do so, you can give information conceming the
Account to enyone you transfer your sighta to, but will
ensura that thoy are bound to respect our privacy rights
in that Information.

Changes to Disclosura Statsmant: You may change the
(ntorast Rates and Fees for each Cardhatder’'s Account
and this Agreement set cut or referred to in the
Disclosure Statemant perlodically, We will ba given at
least thirty (30) days prior written notice of each
change, directed 10 our address lsst eppesring on your
secards. (f any Card is used or sny Debt remains unpaid
efter the affactive date of o chenge, it will mean that
we have agresd to the change.

Changes lo Agreemeni: You may chengo thie
Agreement parladically. Subject to Section (8), we will
be givan st lesst thirty (30} days prior writtan natice of
each change, directed 10 our address last appearing an
your records, If any Cerd §s used ér eny Debr remains
unpald after the effactive date of a changs, it will mean
that we have agreed to the change.

Ths benefits and services you provide to Cerdholders
are subject to terms and conditions which may bs
amended by you from time to time withaut notice to us
or gny Cardholder.

Temminaticn:

1. You cr we may terminate this Agreament st any time
by giving writtan notice of tennination to the gurty(les)
to be.bound by that written notice. You must diract your
written notice to our addsess last appesring on your
racords. Our written notice must be directed to your
address appesring on the last Account Statement ycu
have sent to Cerdholdors.

2. The occurence of any ona of the following avents
has the effact of putting us In defsult and you may
terminste this Agraement at once without giving us eny
notles, if:
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21.

22

u. we become insolvent or bankrupt,

b. someone files a petition in bankruptcy against us,

¢. we meke sn unsuthorized assignment for the
benefit of our creditars,

d. we Instituta, or someons else Institutes, any
proceedings for the dissclution, liquidetion or
winding up of our alfairs,

e. we Institute, or somegne else institutos, any other
type of insalvency proceeding invclving our assats
undsr the Bankruptcy and Msolvency Act of
otherwise,

{. we cease or give niotice of aur intention to cesse to
corry on businass ar make or egree to make a bulk

ssle of our assets without compliying with

epplicable laws or we commit an act of
bankruptey,

g. we feil to pay ony Debt or to perform any other
cbiigotion to you as required under this Agresment,

h. we mske any stotement or reprasentation to you
that I3 untrue In any materiol respact when made,
or

l. thero ls, in your opinion, & mataria! adverse chenge
In our finzncisl condition.

3. Upon termination of this Agresmant, we must pay all
Osabt for each Account to you at once and ensure that
asch Cardhalder dastroys thair Card and retums any
unused Credit Card Chequas. If we fail to comply
with our obligations to yau under this Agreament, we
will b8 able to yvou for:

8. all court costs and reasansbla legel fees and
exganses (on a salicitor-cliont basis) you incur
through any fege! process to recover any Dabt, and

b. all coats and expenses you ncur In reclulming eny
Card.

RBC Rowards¥: If a Card ellows us to eamm RBC
Roewards pomts which cen bs redeemed for
marchandise, travel snd other rewards, wo acknowledge
that qur participation in the RBC Rewards program is

subjoct to the ABC Rawards Terms and Conditions, The -

ABC Rewerds Tarms and Conditions are avsilabile for
roview at www.rherewerds.com 8nd are subject to
change without notice.

Speclal Offers (introductery and Promaoticnal Mmterest
Rates): You may make apecial offars to us from time to
time, including Intreductory Interest Hate and other
Promotionsl Intorast Rate offers that tempererily lower
the interest rate applicable to portions of our balance,
such as when we meke certnin types of Cash
Advances.

You sametimes make [Introductory Intarest Rate offers
which apply to new Accounts only. Far-example, you
could offer a low Intraductory Interest Aate appiiceble to
cartain ransactions for @ imited pericd of time, such as
a 3.9% introductory Intereat*Rato on all Cash Advances
far the firat 9 months.

A Promotional Interest Rate affur is an offer you may
periodically muke to us and that applies to ogur Card
after our Account has becn cpened. For exampls, you
could offer us o low Promoatianal Intarest Rate applicable
on certsin transactions for a Gmited period of time, such
as 8 3.9% Promotional Interest Rete on Credit Cerd
Cheques for 9 months.

1f you make us a special offer, you will explain its scope

24,
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and duration end any sddittonal tarms that apply to it. I

wo sccept the special affer by using the Cradit Card
Chaques or otherwise taking sdventsgs of the special
offer, we will be baund by this Agreament and any
additional lerms you gt cut in the offer. Whan the
promotion oxpires, the special offer terms will end and
the terms and conditions of this Agreement wil
continue ta apply, including those cplated to Interest and
payments. Our monthly statement will set ocut gny
Introductory (ntarest Rate{s) or Promotiona! Interest
Rete{s) that apply to our New Balence, any remeining
balances assacloted with those rates, and when those
rates expire, if any expiry date falls an a date for which
you do nat pracess statements {lor axample, waskends
and cartain holidays), you will cantinue to provido us
with the benafit of thet Introductory Interest Rate ar
Promotional Interest Roto untl your next statement
processing day.

Problems With a Purchase: You witl not ke responalble
for any problem a Cardhclder hags with any Puschase. If
the Cardholder has a problem or dispute with a
merchant regarding a Purchese, we must still pay all
Debt as rogquired by this Agreement end settle the
prohlem ar dispute divectly with the merchant.

You will not be responsible if @ Card Is aot honoured by
3 marchant at sny time end for any other prablam o
dispute a Cardholder may heve with a merchant. As
well, you reserve the right to deny authorizatian of any
Purchase at any time.

Acaount Stataments, Vertification and Bisgutes: You will
send Account Statements to each Cerdholder, directad
to the Cardholdes’s address Iast provided to you by the
Authgrized Perscn. You will prepsra our Account
Statements ot epproximotely the same tme each
manth. if the date on which you would ordinerily
prepare our Account Statements falla an a date for
which you do not process statements {for exampls,
weekends end cartain hofidays), you will preparo our
Account Stataments an your next statement processing
day. Qur Payment Due Data wil be sdjusted
sccordingly. We will enawa thet esch Cardhiolder
promptly examines ell of thelr Account Statements and
each entry and bslance recorded in them. We will notify
you in writing of any errars, omissions, ar ebjections to
an Account Statement, or en entry or balance recorded
in it, within thirty (30) days from the Statument Date
recordad on that Account Statemeont.

If we do not notify you as required, you are entited to
treat the above Account Statements, ontries ond
balances a3 complate. corect and binding on us and you
will be released fram all claims by us In respect of those
Account Statements, entrigs snd balances.

You may use & microfilm, electronic or other
seproduction ot eny Purchase or Cash Advance draft ar
ather document evidencing Debt to estabEsh cur Hability
for that Debt. Upon request, you will provide e
microfilm, electronic aor other reproduction within 8
reasonable time frame of any Purchase or Cash Advance
draft or other document evidencing the Debt.

i the item IS o legitimate charge to the Cerdhatlder’s
Accaunt and the dispute is betwaen the Cardholder or
us and the merchant, we must still pay the Debt owing
to you and settle the problem or dispute dlrectly with
the merchant. If the item I8 not a legitimata charge, you
will return the item to the merchant and crodit the
Cardholder’s Account.
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28.

Authorized Person: Upon signing this Agreemant, we
may designate ong or more individuals as an Authurized
Parson wha Is autharized to act an our behslf and who
may aasist us in the adminlstratian of this Agresment.

Exchango of (nformaticn Botween You and Us:
tnformation about a Cardholder's use of their Account
end Card, and peninent iInformation sbout any
reimbussament of Debt received by the Cardholder from
us, Cardholder employment status and location, and eny
ather related Cardholder tracking information may be
exchanged batween you and us.

Electronic Communication: We acknowledge and agree
that you wmaey provide Account Statements, this
Agreemant or ather document relating to a Cardhalder’s
Account slectronically including over the Intemst ar to
an emall address we provide yau far this purpose, with
our consant. Documenis sent electronicelly will be
considerad “in wsiting” and to have bsen signed and
delivered by you. You may raly an and consider any
electronically suthenticated dacument received from us
or which eppears to hava been received from us as
suthorized snd binding on us. In ardsr to communicate
with you by electronic means, we ogree to cemply and
require each Cardholder to comply with certain security
protocols that you may establsh from time to time end
to take &ll sesscnable steps to provent unsuthorized
access to asny Account Stetement end sny ath

dacuments exchanged eloctranically. :

Collection, Use and Dlaciosurs of Information:

For purposas of this Section: {i} “Custames™ means the
parson aor entity which has signed this Agreement,” its
Representatives and. its owsars; and (i)
*Repragantatives™ mean directors, officars, employees,
signing sutharitles, agents, cantraoters, suboontractors,
service providars, consultents, Intemel or extemnal
auditorg, legal or other profegsional advisors.

This Seotion deacribea how you collact, use and dlsclose
Customer Informetion In  connaction with this
Agreement.

L. Coflacting Information

You may collect and confirm financial end other
information about Custamer during the course of your
telavcnship with Customer, including information:

i. establishing Custemer's existence, identity (for
example, name, sddress, phone number, date of
tirth, ete.} and background;

ii. ralated to tronsactions arslng fram Customer’s
relationshlp with and through you, snd from other
finenclal insttutians;

il. provided on any application fer groducts or
services;

iv. for the provision of products cr sarvices; und

v. about Customer's financial behaviour, including
peymant history and credit worthiness.

You may obtein this informoation from sny source
necassary for the proviston of products or services,
including fram: (i) Customer; {ii) service srangoments
mada with cr through you; (iil) credit reporting agencies;
Giv) other fingncisl institutions; Iv) registries; end [vi)
references provided to ycu.

Customer acknowledges recaipt of notice that fram time

to timo reports ahout Customer may be abtained by you -

from cradit reporting egencles.

EFORM BD4T0 10572018
i, Using Infermation

All informatian cotiected by, and provided to you may be
used and disclosed for the followlng purposes:

j. ta verify Customer's identity and investigate its
backgtound:

ii. to open snd operats the Accounts or provide other
products and services;

{li. to understand Customer’s financiel situation;

iv. to determine, and make dscisions shout, the
eligibility of Customer ar Custamar's affiliates for
the products and servicas;

v. ta help ycu better undersiond the cument and
future needs of your clients;

vi. to communicata to Customer any banefit, featurs
ar other informaticn sbeut produots and sefvices:

vii, to help you batter manage your businegs and your
refationship with Customer;

vill. to operate the payment carg netwaork;

ix. to malntaln the gcouracy and intogrity of
information held by 8 credit raparting agency: and

x. as required or permitted by law.

For thesa purposes, you may 0} shere the information
with other persons, including your Representatives and
regulatcrs; (i) share the intormation with other financial
inatitutions and persony with whom Customer has
finencial ar other business daslings; and (ili} give cradit,
financial and other relatad infarmation to credit reporting
agencles who may shere it with other peracns. (n the
gvent informaticn is used or shared in @ jurisdiction
outside af Cangda, the information will be subject to,
and may be disclosed in accordance with, the lews of
such jurisdiction. At Customer's request, you may give
the infarmation to other parscns.

You may elso use tha information and share it with your
affiliates to: (i) manage your cisks snd operations and
those af your atfiliatas; (1) comply with valid requests
for information from regulators, govemment ggerncies,
public bedies or other entities who hove a right to issue
such requasts; and {iii} let your effiliates know
Customer’s choicas under "Other Usea® below fer the
80lo purpose of honouring Custemer’s cheices.

tf you have Custamer's saclol Insuranca number, it may
be used for tax related purposas and shoered with
appropriote governmant agencles, and ‘moy also be
shared with credit reporting agencies for kientifleatian
purposes.

(. Othor Uses

All information collected by, and provided to you may
al50 ba used snd disclosad far the following purposes:
i. promoting products and services that may be of
interest;
fi. where not prohiblited by lew, referring Customer to
your affillates and for your affiliatas to promote
praducts and services that may be of Interest.
Customer acknowladges that as a rasult of such
gharing, you and your affiliates mey advise euch
other of the products or services providad; and
fii. If Customer desis with your affiiiates, you and your
affiistes may, whote not prohibited by law,
consolidate all of tha information you have with
informaticn any of your affiliates has about
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Custamar in arder to manage the business of, and
ralationships with, you and yaour affillates.

For the purposes described in subsections (i} end (),
you and your affiistes may communicate with
Customer through verous chennals, including mail,
telaphane, computer or any other afectranic channel,
using the most recent contact information provided.

Customer may chaoss not to have this informaticn
shered or used for any of thege "Othar Uses” by
contacting you, and Customer will not be refused credit
er othar services just for this reason.

V. Online Activity

Onfina sctivity Information may also be ccllected in
public and secura wabsites awned or opsrated by you or
on behall of you or your affifiates, or in any of yaur
advertisements hosted on another porsun’s waebasites,
using cockies and other tracking technology, and used
with other information about the Customer to 3ss8ss
the effectivensss af online promotisns, te gather dats
about wehbsite functionality, to understend ite interests
and naeds, to provids @ customized online experience,
end to communicats to the Custamer information gbout
the praducts or seérvices. The Customer may choose not
to have this information collected or used for the online
parsanaiization purposes described in this Section by
contaciing you.

V. Contacting You

Custamer may obtain accass to personal information
you have sbout any of them at any time, including to
reviaw lts content and accuracy nd hove it amandaed as
appropriato, axcept to the extent actess may be
restricted as permitted or requirad by law. To request
sccess to personal Information or to request thet
Customer's infarmation not be used far "Other Usos®,
Customer will contect Customer's main branch ar call
you toll free at 1-800 ROYAL? 1.1 (1.800-769-2611).
More information ebout your privacy paliclas may be
obtained by asking far o copy of the  “Financial fraud
prevantlon and privacy protection” brochure, calling the
toll frea numbar above or visiting your website at

VL. Parsonot nfarmation

The perties will treat all personal information in
sccordance with epplicable laws. From time to time,
you may tequest the Customer to take steps, including
the entering inta of additional documents, to ensure the
protection of persanal informaticn and compliance with
of) applicable laws. Tha Customer will promptly comply
with these requests. :

VHi. Other Parsons

You are not rasponsible for any loss thot occurs as a
result of any use, including any unsutherized use, of
information by sny person, other then you and your
Representstives to the extent agread by you in this
Agresmant.

Vii. Consents, ete.

Ths Customsr confums thst any necussaty censent,
approval, or authorization of any person has boen
obtalned for tha purposes of collecting, using, end
disclosing thelr information in accordance with this
Agreemont and gpplicable laws.

30.

3.

EF0RM 20450 (0812018)

IX. Additionat Consent

The Customer's consenta &nd sgréoments in this
Agreemeont sre in sdditicn to any other consent,
authorizetion, or preference of the Customer regarding
the collection, use, disclosure, end rotention af
information.

X. Your information

The Customer will use the products and sarvicas and
your confidential information enly for the purpases they
gre provided by you, end will ensure that your
confidantial informetion is not disclesed to any person
gxcept: {i) the Customes’s Represematives wha need to
know such confidential informotion in connaction with
tha products ond dgesrvicas, providsd that such
Representatives ate Informed of the cenfidential nature
of such confidantial information and agreo to trest seme
in accordsnce with tarms substsntislly the seme as in
this Agreement; (§) to the axtent legelly required,
provided that, if not legally prohibited, the Customer will
notify you in writing prics to any such disclosurs; () in
accardance with this Agresment; or (iv} as otharwise
agraed in writing by you,

Xi. Remadles .

in the event of a breach or anticipated bragch by 8 party
or its Representatives of the canfidentisfity obligaticns
under this Agreement, irreparable demages may cccur
to the ather party and the amount of potential demages
may bo impossible to ascertein. There{cre, a party may,
in addition to pursuing eny remadies provided by
epplicoble laws, seck to obiain equitable rslief, including
8n injunction or an arder of specific performanca af the
other party's confidentiality obligations undar this
Agreemant.

Liability Walver Program: The Lisbllity Welver Pragram
agplies to this Agreement end is made availeble at no
cost to us. We may raquest yous 10 weive, in accardance
with the Listility Wealver Program, our lsbility under
Saction 9. for cortsin unautherized charges poastad 1o a
Cardhaldor's Account. We ‘agrée to obide by the
provistons of the Liability Weiver Program s in effect
{ram time to time.

Counterparts: This Agreement moy be executad in any
number of counterparts, each of which when executed
and delivared will be deemed to be an criginal, and those
counterparts together will constinute one end the same
agreament.

Governing taw: This Agresmont shall be govemed by
the laws of our juriadiction {ar tha laws of Ontario if we
resido outside Cansda) and the aspplicable laws of
c&md& :

Comglote Agreentent, ato.: This Agreement constitutes
the complete sgresment botween you and us with
raspect 10 the subject matter hereof, No feilure cn your
part to exercise, and no dslay by you in exercising, any
right undor this Agreoment will oporate &s a waiver
theraof; nor will any single or partial exercise by you of
any right under this Agreement preclude any other or
further exercise thereof, or the exercise of any other
right. by you under this Agreement,
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DISCLOSURE STATEMENT

sz;l: This Disclosure Statement apples to the
Account and each Cord you have issued an the
Account.

Interest Rates: The tnterest Hates are sst out on each
Account Stetemsnt. They are expressed as ennual
peicentage rates.

Annual Feo® ¥;
Viass Business: 312.00 for each Viss Businass Cord.

Visa Business Gold: $40.00 for each Visa Business Gald
Cerd.

Visgs Businesa Platihnum Awion®: $120.00 lfor the firat
Visa Busingss Platitum Avion Card openad and 350.00
for esch supplementary Visa Business Plstinum Avicn
card opened by you.

** Annual foss gre not refundahle

Other Fags: The Ffallowing schadule of feas applies to
the Account:

A. Cash Advanco Fee: When wa cbtain the fallowing
types of Cash Advences at aur standerd Interest Rate
(Cash Advencas including Credit Card Cheques)] of &t an
Introductary Interest Rate, a $3.50 feo lor each
transasticn will be charged to cur Account, unless
otherwise atated:

G} cash withdrawals from our Acceunt at one of your
branches or ATMs, or at any other financial Institution’s
ATM, in Cannda;

{6) bill payments from our Account (thot ere not
pre-authorized chargea that we set up with a merchant}
ar when we transfar funds fram our Account to another
ABC Roya) Bank bank account at one of your brsnches
or ATMs, or through your conline banking or telephons
banking sgrvice;

{{ii} when wa muke Cash-Liks trensaotions, in Canada.

i€ the cash withdrawa! or Cash-Uke transsction occurs
cutside Csnsda, a $6.00 fee will be charged to cur
Account each time.

Fees are chargad within 3 business days from when the
teensaction ig posted,

" There is no fee if we are using a Credit Card Cheque at

our standard Interest Rate (Cesh Advances Including
Credit Card Chequas) or intsoductory interast Rate.

8. Pramotional Rate Feo: When we taks advantage of a
Premotional interest Rate offer during the promotional
pericd by wiiting o Credit Cerd Chegque or msking a
balance transfer through your onfine banking service or
by caling your Cards Custamer Servics ot 1-800
ROYAL® 1-2 {1-800-769-2612)], a fee reprasanting up
to 3% of the Cradit Cord Cheque or balance wansfer
amcunt will be charged to our Account.

The axoct Promotional Rate Fee will be disclosod at the
time the offer is made to us, Fess are charged within 3
husiness days from when the transaction is posted.

C. Dishonoured Payment Fee: |f a payment is not
processed bscause a finenclat institution retums a
cheque ar refuses e pre-euthorized debit, 8 $45.00 (ee
will be charged to the Account on the date the payment
raversal is posted. Thia fes Is in eddition to any fee
charged for insufficient funda in the bank aocount.

D. Stetement Update Fee: No charge for a copy of
Acceunt Statement for a cument statement pesiod;
$5,00 for a copy of Account Statemont fos any other
statement pericd. A §1.50 fee will ba charged for cach
Account Statement update abtalned from ane of your
branches in Canada or st 8 banking meachine that
provides Account Statement updates.

E. Soles/Cash Advance Draft Capy Fee: No change for o
capy ol a sales or Cash Advance draft referved ta in the
Account Statement fer the currant statement period;
$2.00 tor each copy of a sslas or Cash Advance draft
referred to in the Account Statement for any other
statemant pericd. {No charge for any draft copy to
which an Account posting error applies.)

E. Overlimit Fee: H the Debt exceeds the Credit Limit at
any time during ths pesiod covered by an Acegunt
Statement, a $29.00 fee will ba charged to the Account
on the day the Debt excasds the Credit Limit and on the
ficst day of asch subsequent Acccunt Statement parlod
if the Dabt remaing over the limit. A meximum of one
Qvarlimit Fee par Account Statement period s chargsd.

Fareign Cumency Conversian: The axchange rate shown
an our Statement, to six declmal pleces, i colculated by
dividing the convertad Canadian dollar {CAD) smount,
rounded to the nearest cent, by the transaction cumrency
amount. It may ditler frem the original benchkmark rato
bacause of this rounding. The CAD smount chargad to
our account is 2.5% over the benchmark rate. Same
foreign curency trenssctians are converted dirgcty to
CAD, while others may ba converted first to U.S,
dollurs, then to CAD. In either case, the benchmark rete
will be the acwel exchange rate applied at the time of
tha conversion, and 18 generally set deily. The eriginel
benchmark rate at the time 8 transgctien was converted
may be obtsined ot ysa.visa.com/oupnare/consumer]

paying Interest an our Account, interest will afso be
charged on the (ull value of our foreign purchases, as
determined by your exchenge rate. For more
information, please call tolkfras at 1-800 ROYAL®
1-2 {1-800-769-2512).

)™ Yradamarkis) of Royal Bank of Canoda. RBC end Royasl Bank are registersd trademorks of | Bank of Canada,
§ Alt gther tredemarks gro the property of thelr nwu‘::y ownstle). ot Roys sdo

Pago 9 of 11

or.itml. f we aie .




Royal Bank

What Is REC Roya) Bank Liatility Walver lnsuranco?

The RBC Royal Bank Liability Weiver Insurance program allows
Higible Companies that have entered into an agreement with
Royal Bank of Cenadn {“Royal Bonk®) for the establishment of
business end/or commercial Card accounts and the Issuance of
Carda to request Royal Bank to waive the Eligible Company’s
liekllity for certain Unauthorized Charges made by HIts
Cardholders.

Who Provides thls tnsurence?

This Insurance is provided by Royal & Sun Alliance (nsurance
Compeny of Canada (the “lnsurer”). The policy number is
PS1048675914 (the “Policy™).

What i3 the Maximum Amaunt of Insurance?

The RBC Royal Bank Liability Waiver Insurance program will
waive ths Eligitle Campeny's liabllity for Unauthorized: Charges
up to 9100,000 CAD per Camd, subject to the terms,
condltions, limitations and exclusions In this Certificate.
Dafinitions

*AHidavit of Welver® means a written request sent to Royal
Bank by mail or fax from the Eligiblo Company requasting Royal
Bank to waive the Unauthasizad Chasges in accordence with the
terms and conditions of this pragram.

“Card® means en RBC® Visa¥ Business, RBC Visa Business
Platimun Avion®, ABC Visa Business Gold, RBC Commercial
Avion Visa, BC Commarcial Cash Back Visa, RBC Commercial
Visa, RBC Commercial U.S. Doller Visa issuad by Royal Bank to
a Cardheldor.

*Cardholder” mesns the designated employee of en Efigikle
Campany to whom a Card has been issued by Royal Bank, who
Is over 18 yesrs of age, residing In Conada and wha Is
sutharized 10 use tha Card for businass purposes, In accordence
with the Eigitlo Company's Internal poficlas. The Higitlo
Compeny will nat requast &ny person to recelve a Card on any
of its present or future sccounts if that parson hes been named
at any time by the Elgible Company in an Affidavit of Waivar.
“Charges® means the amounts, billed or wnbilled, including
purchases and cesh advances, charged to a Card.

*Date of Nutification of Employment Terminstion® means the
date the Eligibls Company gives or receives a wrilten natice of
immediate or pending employment termination of a Cardhoider
or the date on which tho Cardholder lsaves the Eligible
Campany's senvice, whichever Is earller, or if the Cardhelder io
a membar of a bargoining unit of a unlon end the employer
contract includes grisvance procedures, the date the Eigibls
Company files & grievarice with the labour arbitrater
recommending the Cardholder's employment be terminated.
Eligitle Compuny” meens a carporation, partnership, solo
propsietarship or any other entity which has entared into an
sgreemant with Royal Bank for the astablishment of Card
eccounts and the issuance of Cards, If such agreement is still
active and in fosca.

"RBC" shall mesn Roya! Bank of Canada.

*Walvor Date” Is the date on the Affidavit of Waivar sent fram
the Etigible Company to Royal Bank.

What are Unauthorized Charges?
A, *Unauthorized Charges™ are Charges to a Cardhalder's Card

EFORM 11999 08/2018)

RBC Royal Bant® Liatility Waiver tnsurance Certlficate

This cortificete is a valuable source of Infarmation, Plesse keep it in a safe place.

incurrad by a Cardholder:

a} which ore not made in accordsnce with the Eigible
Company's intemal policles andior which do not benefit
the Eligible Company directly or Indirectly, in whole or in

s Of

b) for which the Elglhle Company has reimbursed the
Cardhaider but the Cardhalder has not paid Royal Bank,

Pravided that such Unsuthorized Chargos:

I ere tilled within the saventy-five {76) days preceding the
Data of Notification of Employment Termination, or
preceding the date Roya! Bank seceives the request from
the Elglle Compony ta cancel the Card on which
Unauthorized Cherges were incurred;

ii) sre unbilled up to fourteen (14} doys after Royal Bank
has recoived 8 request to cancel the Card but werc
incurred prior to such request being received and
provided the Eligitie Company must have notified Roysl
Bank within two (2] business days of tha Date of Notice
of Employment Termination;

Il are discovered no later than 76 dsys ofter the
tesmination of:

8} the Palicy: or
b) the insurance in raspact of the Eligible Company;
whichever occurs first.
B. Auditors fees incurrad with the Insurer's written consent
solely to substantiate tha emount of the cloim are covered.

What are Not Waivable Charges?

The (ollowing Cherges are excluded end not covered by this
Policy, whether they are Unautherizad Cherges or suthorized
Charges.

1. Charges mads by partners, owners, or principal shareholders
who own mora then five percent (6%) of the Higible
Compeny's cutstanding sheres, ar persons who are not
employees of the Higlble Company 6t the tme Charges
waere incurrad.

2. Inresest or fees imposed by Roysl Bank on outstending
unpaid Charges.

3, In cases where Roysl Bank invoices thie Cardholder, any
amount on o cheque submitted by a Cardhelder which is not
psid by the Cardholder's financiel institutfon, if the
Cardhatdar has, within the lest twelve (12) months,
submitted any other cheque to Royal Bank which was not
peid by the Cordholder's financial inatitution.

4. Charges to purchase goods of services for the Eigible
Company of bought for someone else if instructed or
approved by the Elglite Company will not be covered.
However, these Charges will ba covered if Royal Bank bilis
the Cardholder dirsctly, where the Efigible Compuny hes
reimbursed the Cordholder end the Cardholder has not paid
Royal Bank.

§. Charges billad by the Cardhcidar more than fourtcen {14}
days after Date of Notification of Employment Termination.

8. Charges titled by the Cardholder more than fourtaen (14)
doys aftor Royal Bank receives the cequest from the Eliglble
Company to cancel the Card.

7. Charges bLilted on or after the Date of Notificatian of

Employment Termination if such Notification of Employment
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Termination was not sent to Roysl Bank within two (2}
businesa days of the Date of Notification of Employment
Termingtion.

8. Charges billed f tha Eligible Company has not notifled Royel
Bank in writng to cencal the Card within two (2) business
days af tha Eligible Compsny's Intention to cancel the Card
ar glven notice to the Cardholder to stop using the Card or
cancels the Card In eccordance with the canssllation policy
with Royal Bank.

9. Charges resuiting from either a lost or stolan Card of
Charges to a Card which is closed, frozen or ninsty {80) or
more days dalinquant.

10, Cash odvances efter the Date of Notificatien of
Emgloyment Termination or immediataly after Royal Bank
raceives the roquest by the Eligible Company ta cancel the
Card, in excess of $300.00 per day par Cardholder, or 2
maximum of $1,000.00 per Cardhotdar, whichevar is less.

11. Any interest on menoy owing.

What are the Respanalbliities of the Eligible Company?

Notification to Royal Bank. The Eligitie Company may request

floyal Bank to walve the Higible Compeny's liablfity for

Uneuthorized Charges only if the Eligibls Company meets ) of

the foliowing requiramonts:

1. Tho Eligikle Company must use its best cforts to ratrieve
the Card from the Casdholder and notify Royal Bank in
writing to cance! the Card within two {2) business days of:
() the Dato of Notificstion of Employment Tenmination; ar
() the Higikla Company’s intention to cencel the Card

a%lor notice to the Cardholder to stop using the Card;
8
such fatter must state:

() (¢ applicablo, that the Cardholder's employment has
terminated end the Date of Notification of Employment
Temmination.

(i) 1¢ applicable, that the Card is cancelled ar no fonger
autharizad.

(i) The Cardholder’s nama, home saddress and, it the
Cardhalder's employment was terminated, the (ast
known business addresses and Card numbar.

(v}t the Card was retrieved fram the Cardholder and, if so,
the date It wes retrisved and confirmation that such
Card ig stll In the Bligitle Company's passassion or is
enclosed thorain.

{vi The Bigibls Compsny requasts the waiver of
Unauthorizad Chargas. .

Notification 10 Cusdholder. In cases where Royal Bank sends (ts
statamsnts directly to the Cardholder, the Ellgible Company
must daliver to the Cardholder or sand, by first-clasa mall in
writing, a notice-atating tha Cardholder’s right to use the Card
has bean cance¥ed, and instruct tha Cardhoider to:

{) immodiataly discontinue all use of that Card;

{y alr:dmediatelv pay any cutstanding Charges to Royal Bank;

{iif) Immediately return the Card to the Higltle Campany.
§f the Eliglbls Company knows that a Cardhalder Is recelving
relmbursement for Charges but is not psying Royal Bank for
those Charges, the Higihla Company must premptly give
written notice to Roya! 8ank.

EFaAM 12993 m_notsl
How To Make a Claim .
1. An authorized official of the Eiiglble Compeny must send an

“atfidavit of Walver" to Roya) Bank in writing by mail or

tax. The Afildavit of Walver must be sent within thirty {30)
days of the employee's WNotfication of Employment
Termination or tha date of the Eligikla Company's Intentlon
to cancel the Card. '

2. All claim documents must be fHed with thé insurer within
six {6} months from the employee's Date of Notifteation of
Employment Tormination,

inqulrles

Pleasa direct any claim inquiries to:

Royel & Sun Alllance insurance Campany of Conads

Attention: Claims Management Services

2226 Esin Mills Parkway, Suite 1000

Misgissauga, Ontario

15K 289

Within the Taranto Region tefephone  {806) 412-2016

Outside the Toronto Raglon telephane 1-866-832-1364

Flease rafer to the program and the Policy number.

Recovery

1. If the Elighle Company recovers any amounts for
Unsuthosizad Charges from any source after the Eligible
Company has fed en Affidavit of Waiver with Royal Bank,
the Biglble Company will remit all such amounts to Roysl
8ank. The Efigitle Cempany agress to ausign any fights it
moy have to calfect such emounts from the Cardholder to
Royel Bank. The Eligible Company agrees to assign sny
rights it mey have to collect such amounts from the
Cardholder to the Insurer.

2. Royasl Bank sgress to forward any recovered amounts o the
Insurar, if the Insurer has already reimbursad Royal Bank for
the Unauthorized Charges.

Other Insurance

This program does nat cover [osses that are covered by other

insurance, end/or, losses that would have been paid if this

grogram did not exlst. Losses that are ebove those covered by
other Insurance a8s noted, but less than tho limit of thls
coverage, are aligiblo far psyment.

This cerdficate is not a8 contract of insurance. It contsing only @

summary of the principal provisions of tha Palioy. In the event

of any conflict batween the description of coversge in this
certificats and the Policy, the Palicy will govern,

Tarminotion .

Coverage undar thia Policy will automaticelly terminate on the

eariiest of the following:

1) the date the Eligiblo Company's agreemant with Royal Bank
for the establishment of Card accounts and the issuance of
Cards is cancelled; or

2) the date the Policy terminates; or |

3) thity {30) days efter the date of written request for
ceancellation by Roys! Bank.

MMisstatament

Any ftaud, misstatemant or concealment by the Eligible

Company eithar in regard to any metter affecting this insurance

or in connaction with the meking of 8 cisim shall rander this

insurance null and void.

Currency

All claims wilt be peid in Canadian dollars.

© ™ Tegdamarkisl of Royal Bonk of Canada. REC and Royal Bank 2ro tegistered trademarks of Aoyal Bank of Cansds.

$ Al ethor wademarks are the proparty of tholr raspective ownerls),
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This Is Exhibit “C” referred 40 in the Affidavit of Wajahat
Mahmood sworn Octoher _16°,2018

\w‘:ﬁw Taking Affidavits for as may be)
Peter John Gordofi-a Commissioner, etc.,

City of Toronto, for the Royal Bank of Canada.

Expires June 10, 2020.
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RETENTION - M

GENERAL SECURITY AGREEMENT &

1. SECURITY INTEREST

, the undersigned {"Debtor”), hereby grants to ROYAL BANK OF CANADA {"RBC®), a
security iﬁ%«?&i {gg e“éaeectexlr‘i’ o lnttermt') in the utsdenaking of Depto? and In all of Debtor's present and after acquired
personal property Including, without limitetion, in all Goods (including all parts, accesscries, attachments, special tools,
Bdditions and sccessions thereto), Chattel Paper, Documents of Title (whether negotisble of not}, Instruments,
intengibles, Money and Securities now ownaod or hareafter owned or acquired by or on behalf of Debtor llncludino such
as may ba retumed to or repassessed by Debtor) and in all uI'm:m;eds and renowals thereof, accretions thereto and
substituticns therefore (hersinafter collactively called "Collateral®}, and including, without limitation, all of the following
now owned or hereafter owned or acquired by or on behalf of Dabtos:

i) all inventory of whatever kind end wherever situate;

t (other than Inventory) of whatever kind and wherever situate, including, without
o ﬁ}':llggg?g?l tgfaclglnery. too’s, a;;y)aratus, plant, fumiture, fixtures and vehicles of whatscever

nature or kind;

Accounts and bock debts and generally all debts, duss, claims, choses in action and demands of

- cman asture and kind howsower%rlsing ’& secured including letters of credit and advices of credit,

w are now due, owing or accruing or growing due to or ownod b'x or which may heseafter
become dus, owing or sccruing or growing dus to of owned by Debtor {*Debts");

Gv) a!l lists, records and files relating to Dabtor's customers, clients and patients;

(v) all deeds, documents, writings, papers, books of account and other books relating to or beinp
records of Debts, Chatte! Paper or Documents of Title or by which such are or may hereafter bo

sacured, evidenced, acknowledgsd or made payable;

Vi) all contractual rights and insurance claims;

{vi) ol patents, Industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technology and biotechnology, confldential infermation, trade-names,
goodwiil, copvd?hts. personality rights, plant breeders’ sights, Integrated circuit topographies
software and all other forms of intellectual and industrial property, and any toq]stra ons and
appllcations for registration of any of the foregoing {collectively “Intellectual Property”); and

{villall property described In Schedula "C® or any schedula now or hereafter anneaxed hereto.

(b) The Security Interest granted hereby shali not extend or apply to and Cellateral shall not include the last da
of the term of any lease or agresment thorefor but upon the enforcement of the Secwity Interest, Debtor shall
standpossessad of such last day In trust to assign the same to any person acguzring such term. “

{c) The terms “"Goods®, "Chattel Faper”, "Document of Titla”, “instrument”, 'lntang.i'ble", "Security",
»nroceed”, "Inventery®, "sccession®, “Meney”, "Account”, “financing statement” and 'ﬁnanch}&c ange statement
whenever used herein shall be interpreted pursuant to their respactive meanings when used in The Personal Praperty
Security Act of the province referred to In Clause 14{s), as emended from time to time, which Act, including
amendments therato and any Act substituted therafor and emendments thereto is herein referred to as the "P.P.S.A.".
Provided always that the term "Goods® when used hereln shall not include "consumer goods® of Debtar as that tarm is
defined In tha P.P.S.A., and the term *lnventory” when used herein shall include livestock and the young thereof after
conception and crops that bscome such within one year of execution of this Security Agreement. Any reference herein
to "Collatersi® shall, unfess the context otherwise requires, be deemed a reference to “Callateral or any part thereof®.

2. INDEBTEDNESS SECURED

The Security Interest granted heraby secures payment and performance of any and all obligatiens, indebtedness
and lisbility of Debtor to ABC {including Interest thereon} present or future, direct or indirect, absoluts or contingent,
matured or not, extended or renowad, wherescavar and howsogver incurred and any ultimate d balance thereof and
whether the same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred
again and whether Debtos be bound alene or with another or others and whether as principal or surety {hereinafter
collectively caliad the “Indebtednass®). If the Sacurity Interest in tha Ccllatersl is not sufficient, in the event of default,
to gatisfy all Indebtedness of the Debtor, the Debtar acknowledges and agress that Debter shall continua to be liable for
any Indebtedness remeining outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor rapresents and wamgnts and so long as this Security Agreement remains in effect shall ba deemed to
centinuously represent and warrant that:

{a) the Collatesa) is genuine and owned by Dabtor fres of all security interests, mortgsges, liens, claims,
charges, licenses, leases, infringaments by third parties, encumbrances or other adverse claims or interasts (hereinafter
collectivaly celled "Encumbrances®), save for the Security Interest and those Encumbrances shown an Schedule "A® or

hereatter agroved in writing by R8¢, priar to their creation or assumpticn;

(b} all Intellectus] Property applications and registrations are valid and in good standing and Debter is the owner

of the aprl tions and registrations; .
c) each Debt, Chattel Pa&ar and Instrument constitutmq Collatera) is enforceable in accordance with its terms
8 semo (the "Account Debtor®), and the amount represented by Debtor 1o RBC from

against the party cbligated to pay
each Account Debtor or by all Account Debtors will be the correct amount actually and

time to time as owl
unconditionally owing by such Account Oebtor or Account Debtors, except for normal cash discounts where applicable,
and no Account Debtor will have any defence, set off, claim or emnt?rclaim ageinst Debtor which can bepgssemd
against RBC, whether in any proceading to enforce Caollateral or otharwise;

{d) the locations specified in Schedule *B" as to business operaticns and racards are accurte and complete
and with respect to Goods {including Inventory) constituting Collateral, the locations specified In Schedule "B" are
accurate end complete save for Goods In transit to such locations and Inventory on lease or consignment; and all fixturas
or Gocda abeut to bacome fixtures and all erops and all oil, gas or other minerals to be extracted and all timber to be cut

which forms part of the Collatera) will be situste st one of such locations; and
Page 1 of 9
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, deli d perfermance of the chilgations under this Security Agreement and the creation
of any secwlw ﬁ"i:ﬁ ?.f'm as;iegma:nt%areunda of Debtar's I?ghts in the Collataral to Bcgzvill not resuit in a breach
of any agreement to which Debtor is a party.

4. COVENANTS OF THE DEBTOR

thi Aqreement remains in effect Debtor covenants and agrees:
AR e ! other parties claiming the same 0¢ an Interest

10 defend lateral against the claims and demands of all
Y defend the Con oo action agalnst all infringers of Debtor's rights In (nteltectual Property; to

thereln; to difigently initiste and prosecute logal

take all reascgab!gvacﬁon to keep the (:ollaat%ral free from ell Encumbrances, excapt for the Securlty Interest, licenses

which are cempulsory under federal or provincial loqislat!on and those shown on Schadule A" or hereaftar approved in
on, and not 10 sell, axchange, wanster, assign, laase, license or

ting by AB or to thelr creation or assumpt
et Bd o'sep:nif l'(:ullatatal or any interest thc'r’eln without the prior written consent of ABC; J:rovldsd always that,

otherwise dis|
unti! default Babtor maays In the ordinary course of Debtor's business, sell cr lasse Inventory and, subject to Clause 7
hereof, ugs Money available to Debtor,
(b} to notify RBC promptly of:
(i) change In the information contained hesein or in the Schedules hereto relating to Debtor,
tor's business or Collateral,

(i) the detalls of any significant acquisition of Collatered,
(i) the details of any clalms or litigation affecting Debtor or Coliateral,

Giv) any loss or damage to Collateral,

(v) any defsult by any Account Debtor in payment or other performance of its obligations with respect
to Collateral, and

{vi} the return to or repossession by Debtor of Collateral;

{e) to keep Collateral in good order, condition end repair and not to use Collateral in violation of ths provisions
of this Security AT'aemem or any other agreement relating to Collateral or any policy insuring Collateral or any
applicable statute, law, by-law, rule, regulation or ordinance; to keep all agreements, registrations and applicatiens
relating to Intellactual Propesty and intallectual propesty uged by Debtor in its business In good standing and to renow all
agraaments and reculmtlons 8s may ha nacessary or desirabl to protect intellectual Property, unless otherwise agreed
in writing by RBC; to apply to register o} existing and future copyrights, trade-marks, patents, integrated circuit
topograp! end Industrial designs whensver it is commoercitlly reascnable to do so;

{d)} to do, execute, acknowledge and deliver such financing statements, financing chanﬁo statements and
further assignments, transfers, documents, acts, matters and things {including further schedules hereto) as may be
reagonably raquested by RBC of or with respect to Callateral in order to give effect to these presents and to pay all costs

for searches and filings in cornsction therewith;

{e) to pay all taxes, rates, levias, assessmants and other charges of every nature which may be lawfully levied,
assessed or imposed against or In respect of Debtor or Collataral as when the same becems due and payable;

i) to insure collateral in such amounts and agalnst such risks as would customarily be insured by a prudant
owner of similar Collateral and In such additions) emounts and against such additional sisks as RBC may from time to
time direct, with loss payable to RBC and Debtor, 8s insureds, as their res) ective interests may appear, and to pay all

premiums therefor and deliver copies of policies and evidence of renewal to RBC on request;

{9) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an
accassion to other property not coverad by this Security Agraement;

{h) to carry an and conduct the business of Debtor in a proper and efficlent manner and so as to protect and
g:esarvo Collateral and to kesp, in accordance with generally accepta accounting principles, consistently applied, proper
ooks of account for Debtor's business as well as accurate and complete recerds conoemfng Collateral, and mark any
and all such vecords and Collateral at RBC's raquest so as to Indicate the Security Interest;
() to deliver to RBC from time to time promptly upon request:

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

(i) all books of account and a!l reccrds, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to Collateral for the purpose of inspecting, suditing or

copying the same,
(@i} all financial statements preparad by or for Debtor regarding Dabtor's business,
(iv) ail policies and certificates of insurence relating to Collateral, and

(v} such information conceming Collateral, the Debter and Dsbtor's business ard affalrs as RBC may
reascnably request.

6. USE AND VERIFICATION OF COLLATERAL

Sublect to compliance with Debtor’s covenants contained herein and Clause 7 hereof, Dabt il def
possess, aparate, cellact, use and enjoy and deal with Collaterel in the :mﬁnarv course of Debtor's bggl;neg' I:natny ault,
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manner not inconsistent with the provisions heseof; provided always that RBC shall have the right at any time and fram

i f nt state of the Collateral In eny mannsr RBC may consider appropriate and Debtor
gg:e? gm‘augi:heﬁ ?&:ﬁc‘;‘c :ng ln?om?ation and to gedwm %Il such acts as RBC may reascnably request in
connection therewith and for such purpose to grant to RBC or its agents access to all places whese Collateral may be

located and to all premises cccupled by Debtor.

8. SECURITIES

If Collateral at time Includes Securities, Debtor autherizes RBC to transfer the same or any part thereof Into
its awn name or that oﬂ{’a nomines(s) so that RBC or its nominss(s) may appear of recard as the sole owner thereof;

Debtor all other unications recslved by it or Its
provided that, until default, RBC shall daliver promptly to or all notices or comm recalv thngOf. % I3

ch registered owner and n demend and receipt of payment of any necessery ox
&%3'1"33 (g)eg:osru“ itsgg:leer: 8 proxy 10 \;olftgnand take all action aﬁth rasapect to sucg s_awdﬁa;g. Xfter default, Debtor
ces or communications recelved by RBC or its nominee(s) as such registered owner

walves 8ll fights to receive no
and agrees tgat no proxy issu‘% by RBC to Debtor cr its order as aforasald shall thereafter be effective.

7. COLLECTION OF DEBTS

Before or after default under this Security Agresment, RBC may notify all or a%Accnunt Debtors 8&, t:::

Security Interest and may also direct such Account Debtors to make all psyments on Collateral 10 RBC.
acknomedges that any aavvmems on or cther proceeds of Cclliateral received gy Dabtor from Account Debtors, whether
before or after noﬂﬁcat&n of this Security Interest to Account Dabtors and whether before of after default under this
Security Agreement, shell ba recelved and held by Debtor in trust for RBC and shall be turned over to RBC upan request.

8. INCOME FROM AND INTEREST ON COLLATERAL

{a) Until default, Debtor reserves the right to receive am‘l Monsy constituting income from or interest on
Collateral and if RBC recelves any such Maney prior to default, RBC shall either credit the same ageinst the Indebtadness

or pay the same prom?tw to Dabtor. L
) After default, Debtor will not request or recelve any Money constituting incomoe from or interest on
Collateral and if Debtor receives any such Monay without any requast by It, btor will pay the same promptly to RBC.

9. INCREASES, FROFITS, PAYMENTS OR DISTRIBUTIONS
(s} Whsther or not default has occurred, Dabtor autharizes RBC:

(i) toreceive ann!nctease in or profits on Collateral {other than Money) and 1o hold the same as part
of Ccllateral, Menay so received sheli bo treated as income for the purposes of Clause 8 hereof and

daslt with eccordingly;

() to receive sny payment or distrlbution upon redemption or retiremant or upon dissclution and
liquidation of the issuer of Collateral; to surrander such Collateral In oxchange therefer and to
held any such payment or distribution 8s part of Collateral.

{(b) If Debtor receivas any such increass cr profits {other than Maney) or payments or distributions, Debtor wlll
deliver the same premptly to RBC to be held by R8C as herein provided.

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the £.P.S.A., &l Maney collected or received by RBC pursuant to of In
exercise of any right it possesses with res to Collateral shall ba applied on account of Indebtedness In such manner
as RBC deems best or, at tha aption of RBC, may be held un%nanrogﬂated in a collateral acceunt of refeased to Debter, all
gm gﬁg\tﬂm to the tiebility of Dabtor ¢r the rights of RBC hersunder, and any surplus shall be accounted for es

1. EVENTS OF DEFAULT
Lpg haa&?:ttgpg of any of the following svents or conditions shall constitute dofault hereunder which is herein refersed to

the nonpayment when due, whethor by acceleration or otharwise, of inci f
lndebtedr(&s of ‘ther fallura of Bobtor to e & perform any Sbiigation, coverant, gg,:ﬂf ‘S%?&‘m"’gﬁ"k%’ﬁﬁ&'
contalned In this Security Agreement or eny other agrasment between Debtors and RBC;
o indivh 3)a'.tha death of of a declsraticn of incompstency by a court of campatent jurisdiction with respect to Debtor, if
'

{c) the bankruptcy or insclvency of Debtor; the filing egainst Debtor of a petition in bankruptey; the making of
&n assignment for the ga%fu of ereditcoyrs by Debtor; the a%p mment of a fecegaer of trusiee lo? tciz!nor or forgany
assets of Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy

and lnsdven% Act or otherwise;
{d) the Institution by or sgainst Debtor of formal or informal proceeding for the dissclution or liquidation of,

sattiament of claims against or winding up of affzirs of Debtor;

(e) It any Encumbrancae affecting Collateral becomes enforceable against Collateral;

?) it Debtor ceases cr threatens to cease to camy on business or makes ¢r agrees to meke a bulk sale of
assets without complying with applicabla law or commits or threatens to commit an sct of bankruptey;

. q) it any execution, saguestration, extant or other process of any court bacomes snforceeﬂo ageinst Debtor or
if distreas or ana!cgous.grocess is levied upon the assets of Debtor or any pert thereof;

{h} I eny certificste, statement, representation, werranty or audit raport heretofore or hereafter furnished by or
on behalf of Debtor pursuant 10 or in connection with this Security Agraement, or otherwise (including, without
llmltatl!nm, th; mpresentthaﬂons and warranties contained heteing: as an inducement to RBC to axtend any credit 10 or 10
enter Into or other agreement with Debtor, es 10 false i i
which Y}mu}acts %“a’mln setaion'n were stated orpciuxiﬁed. or °'&3§ &semsvn:n o!nt? o '”s st:; egonr‘lg:gse:: or
sdieg iy & S s Dbt o 1 i e g o seton o 2 Sy, Mt o

e in e fa osa any such certificate, represe on, stat
warranty of audit report, which change shall not have been disciosed tvo RJC at or prior to the tlrl':o of ?;?ch axecuﬂ:‘t?.cm'
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12. ACCELERATION

. In i i , declare all or any part of indebtedness which is not by its terms payable an
demend ?g go ?mﬁegggel‘::sﬁgﬁgsd r;aavyahlzf &ithom dcmgd or notice of any kind, in the event of default, or if RBC
considers itself insecure of that the Collateral is in jeopardy. The provisions of this clausa ara not intended in any way to
affect any rights of RBC with sespect to any Indabtedness which may now or hereafter ba payable on demand.

1a. AEMEDIES

Ui default, RBC ma nt or reg ralnt by Instrumant In writing, any persen o persons, whether an
officer o?’ofﬁg?no& or aau 'omployeevo?p gmdp!oyees g RBC or not, to be a receiver or receivers inafter called a
*Ragelver®, which term when used hereln shell include @ recelver and mensager) of Ccllateral {including any interest,
income or ﬁtotiw therefram) and may femove any Receiver 5o eppointed and appoint another In hslhe:‘ ?ggb Aa% %’.fﬂ

i ibiti his/her acts, ba deemed the agent of Debtor and
Recaiver shall, so far as concerns responsibility for /h g O ot et Rcolver,

shall not ba in any way responsible for any m sconduct, negligence or non-feesance on the
; g of on }ect to the provis ongs of the instrument appointing him/her, any such Recelver

hisfher servents, agants or employees. Sub
slhsll?l. ha?u poweratg take ossapgon of Colfateral, to preserve Collateral or its value, to carry on or concur in can?rln on
all or any part of the business cf Debtor and to sell, laass, licanse or otherwise dispose of or concur In selling, leasing,
licensing or otherwisa dispoging of Collatarel. To facilitate the foregoing powers, any such Rsceiver may, to the
exclusion of &) athers, Including Debtor, enter upon, vse and occupz all premises owned or cccupied by Debtor wherein
Collateral may be situate, maintain Collateral ugcn such premisas, borrow money on 8 secured or unsecured basis and

rdtrectly in cerrying on Dabtor's business or as securi for loans or advances to enable the Receiver to

use Collateral

carry on Debtor's business or otherwiss, as such Recelver shall, in its discretion, determine. Except as may be
otherwise directed by RBC, all Money received from time to time by such Recelver In carrying out hlsbnwr agp:imlttnhanﬁ
8 vested with 8

she!l be recaived in trust for and peid over to RBC. Every such Receiver may, in the discretion of RBC,

or any of the s and powers of RBC,
Y iy g RBC may, either directly or through its agents er nominees, exercise any or all of the powers

b] Upcn default
and rights glvento a Reoeivar by virtue of the foregoing sub-clause {a).
lcP RBC may take passessicn of, coll ‘demand, sue an, enforce, recover and racelve Callateral and glve valid
and binding receipts and discharges therefar an In respect thereof and, upen default, RBC mey sell, licemi a, {ieasea:;

atherwise dispose of Collatera! In such manner, at such time or times and place or places, for such consideration
upon such terms and conditions as to RBC may seem reasonable.

td) In additicn to those rights granted hereln and in any other agreement now or hereafter in affect between
Debtor and RBC and in addition to other rights RBC may have at law of in equity, RBC shall have, both befcre and
after dofault, all ights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable
or accountable for any fallure 1o exercise its remedies, take possassion of, collect, anforce, raalize, sel, lease, license aor
otherwise dispose of Collateral or to institute any proceedings far such purposes. Furthermore, RBC shall have no
abligation to take any steps to presesve rights against prior parties to anr {nstrument or Chattel Paper whethar Collateral
ar proceeds and whether or not in RBC's ossassion and shall not be llable or accountable for failure to do se.

{o) Debtor acknowledges that RBC or any Recelver appointed by it may take possession of Collateral wherever
it may ba located and by any method permitted by law and Dabtor agrees upon request from RBC or any such Receiver
to assemble and deliver possession of Ccllateral at such place oregl:ces directed.

{fh Debtor agrees to be lizble for and to pay, all costs, es and expenses reascnably incurred by RBC or any
Receiver eppointed by it, whether directly or for services rendered ('gu:ludlng reascnable salicitors and auditors costs and
expenses and Receiver remuneration), In opesating Debtor’s accounts, in preparing or enforcing this Security

other leg an
resment, taking and mainteining custody of, praserving, repalting, processing, ng for disposition and digposin
‘:Pt:d!ateral andgn enforcing or gollectm:vlnd'a tednossgnnd all sn?élr cogts, c?.a?'&?a an oxpensgs. other wslt’}u ang

t

amounts owing as a result of any borrowing by RBC or an Recelver appointed by it, as parmitted hateb‘;g. gholl be a first
charge on the gwueeds of reslizaticn, collection or disposition of Collateral and shall be secured hereby.

(o) RBC will give Debtor such notice, if any, of the date, ime and place of any public sele or of the date after
which ann,private disposition of Collateral is 1o ba made as may be required by the P.P.S.A..

th) Upon defauit and receiving written demand from RBC, Dabter shall take such further action as may be
necessary to evidence and effect an assignment or ficansing of Intellactua) Property to whomever RBC directs, including
to RBC. Dabtor appoints any officer or director of yranch manager of RBC tépon default to ba its attomey In accordance
with applicable legislation with full power of substitution and to do on Dabtor's behalf anything that is required to
assign, llcense or trensfer, and to record any assignment, licence or wransfor of the Collatersl. This power of attomey,
which Is coupled with an Interest, is irrevacable untll the release or discharge of the Security Interest.

14. MISCELLANEOUS

{e) Debtor hereby authorizes RBC to file such financing stataments, financing change statements and other
documents and do such acts, matters and things (including eornpleﬁngl and adding schedules hereto identifying Collateral
or ag rrmmed Encumbrances affecting Cctlateral or Identifying the locations at which Debtor's business is carried on
and Collateral and records relating thereto are situate) as RBC may deem appropriate to parfect on an ongoing basis and
continue the Security Interest, to protect and preserve Collateral end to renlize upon the Security Interest and Debtor
her::g irrevecably constitutas and appoints the Menager or Acting Managers from time to time of the harein mentioned
bra of RBC tho trua and lawful attomey of Debtor, with full power of substitution, to do any of the foregoing In the
name of Debter whenever and whaeraver It may be deemed necessary or expedient.

thout imiting any other right of RBC, whenever Indebtadness is Immediately due and payable or RBC has
the right to daclare Indebtedness to be immediately due and payable (whather or not it has so declared), RBC may, in its
sole discreticn, set off against Indebtedness any and all amaunts then owed to Debtor by RBC in any capacity, whether
or not dus, and RBC shall be deemed to have exercised such right to set off immediately at the time of making its
dacision to do so even though any charge therefor Is made or entered on RBC's records subsequent thereto.

{c) Upon Debtor's tailure to_performy any of its dutles hereunder, RBC rnax, but shall not be obligated to,
perform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount ¢ ual
1o the expense incurred by RBC [n so dolng plus Interest theraon from the date such expense is incurred until It is paid at
the rate ?g)l?‘ﬁé er annum. ¢ time and other indd

may grant extensions of time other in ences, take and give up security, a t compaositicns,
compound, compromise, settle, grant releases and djscharﬁ‘eg and otherwise aeal v’v,ith Dabtgor. debtors of Debtor,
sureties and others and with Collateral and other sec as RBC mey ses fit without prejudice to the liability of Debter
or RBC's right to hold a.nd reallze the Security Interest. Furthermare, RBC may dsmand, callect and sue on Collateral in
eithar Dabtar's or RBC's nama, at RBC's option, and may enderse Dabtor's name on any and all cheques, commercial
paper, and any other Instruments pertzining to or constituting Collateral.
Pago 4 of 9
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{e) No dslay or omissicn by RBC in exercising any right or remedy hereunder or with respect to any
indebtedness shall cperate as a waiver thereof o of eny other fight or remady, 8nd no single or partial exercisa thereof
other right or remedy. srmore, RBC may

shall preciude eny other or further axercise thereof or the exescige of arz‘
. remedy any default by Debtor hereunder or with respect to any Indebtedness in any reasonable manner without walvin
ubsaquent default by Debtor. All rights and remedies of

the default remedied and without waiving any other prior or subsagq
RBC grantaed or recognized herein are cumulative and may be axercised at any time and from time 1o time indepsndently

of In combination. L .
f) Debtor waives protest of any instrument constituting Collateral at any time held by RABC on which Dabtar is

{
in any way lleble and, subject to Clause 13{g) hereof, notica of any other action taken by RBC.

n (3’) This Sat:urltl:yi Agreament shall enure to the benefay of and be binding u:y:on the parties hereto and their
respectiva heirs, executors, 8dministrators, successors and sssigns. In any action brought an assignee of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereundes, Osbtor shall not assert
against the assignee any claim or defence which Dabtor now has or hereafter may have against RBC. If more than one
Debtor executes this Security Agreement the ob!.l,gations of such Debtors hereunder shall ba Joint and several,

} RBC may provide any financlal an other informatian it has about Debtor, the Sacurity Interest and the

Cailateral to any ons acquiring or who may acquira an Intarest In tha Security Interest or the Collateral from the Benk or
any one acting on bahalf of the Bank., .

@ Seve for any schedules which may be added hereto pursuant to the provisians hereof, no modificaticn,

varation or amendment of any provision of this Security Aﬂeement shall be made excapt by a written agreement,

executed by the parties hereto and no waiver of any provision hereof shell be affective unlesa in writing.

L]] Subﬂict to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or
entitied to notify or diract the other ar to make B demand or request upon the other, such notlce, direction, demand o¢
request shall be In writing and shall be sufficlently given, in the case of ABC, i ‘deliverad to It or sent by prepaid
rc?lstared mall addressed to It at its address herein set forth cr as changed pursuant hereto, and, in the case of Debtar, if
delivered ta it ar if sent by prepaid registered mail addressed to It at its last address known to RBC. Either party may
notify the other pursuant hereto of any change in such party's principal address to be used for the purposes hereof.

{k) This Security Agreement and the security afforded hereby Is in addition to and not in substitution for eny
othar security now ar hereafter held by RBC and Is Intended to e a continuing Security Agreement and shall remaln in
full force and effect untll the Manager or Acting Manager from time to time of the herain mentloned branch of RBC shall
actually receive written notice of its discontinuance; end, potwithstanding such notice, shall remain In full force and

eoffect therasfter until all Indebtedness contracted for of ‘created before the receipt of such notice by RBC, and any

extensions of renewals theseof (whather made before or after receipt of such notice} together with interest accruing

therecn after such notics, shall be pald in full,
i) The headings used in this Security Agreement 2re for convenience only and ars not bs considered a part of

this Secudtr Mteomem and do not in any wg Nimit or emplify the terms and provisions of this Security Agreement.
" im] When the context so requlres, ths singulr numbar shall be read as if the plural were e?ressed and
provisions heraof shall be read with grammatical changes nacessary dependent upon the parson referred to being a

male, fandoinﬁnn of corporation. i
the event any provisions of this Secwity Agreement, as smended from time to time, shall be deemeg

(n
invalid or vold, in whole or in an.f&rfao?y Court of competent jurisdiction, the remaining terms and provisions of th
co

Security A?reoment shall remalg in and effect.
(o} Nothing Imelt'\‘ contzainad shall in way obligate RBC to grant, continue, renaw, extend tUme for payment

of or accept anything whic tes or would constitute Indebtedness.
8 Soeudayagmmst created hereby is Intended to attach when this Security Agreement Is signed by

Thi
Debtor artn’g deliverad to
Debtor acknowledges and agrees that In the event It amalgemates with any other company or companies it

{
Is the Intgr’\ﬁon of the parties hereto that the term "Debtor" whan used herein shall apply to each of the amalgamating
compenies and to the amalgamated campany, such that the Security Interest granted hereby

) shall extend to "Callateral® (as that term Is herain defined) owned by each of the amalgamating
compenies and the amalgamated company at the time of amelgamation and to any “Ccllateral® thereafter owned of

acquired by the amalgamated company, and

(i) shall secure the “Indebtedness” (as that temm is herein defined) of each of the amelgamatlng

con;ranies and the amalgamated company to RBC at the time of ama!gamatlon and eny °Indebtadness™ of the
:m g:nn;ng:‘idmp%py toltl;'ag e;!:ereaft?’r :ﬁsl't:g. T:lte Sat;ur&ty interest s algl attach u‘: :hCollat:'ral" o:lvneda% e:cﬂ
Cmp smating w or, an the amalgamated company, 8t the time of the amalgamaticn, sl

attach to any '°cwmm|- thereafter owned Zr aequired%y the amalggmavtﬁd company when such begcomes owned or Bis

acquired.

{) In the event that Debtar is a body corporats, it Is hereby agreed that The Limitation of Civil Rights Act of
the Province of Saskatchewan, or any provision thereof, shall hava no application to this Security Agreement or any
agreemant or instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an
agricultural co:ﬁotatlon within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of

Part IV (other than Section 48) of that Act shall not appiy to Debtor,
{s) This Socurity Agresment and tha transactions evidenced hareby shall be erned by and construed in

accordancs with the laws of the province in which the hereln mentioned branch of RBC
from time to time ba in effact, Including where applicable, the P.P.é‘.A. ac branch @ s located, &3 those laws may

186. COPY OF AGREEMENT

{a) Debtor hereby acknowledges recsipt of a copy of this Security Agreement.

{b} Debtar waives Debtor's 7ight to receive a copy of any financing statement or financing changs statement
registerad by RBC or of any vaerification statement with respect to any financing statement or financing change
statement ragisterad by RBC. (Applies in all P.P.S.A. Provinces except Ontarlo).

Page 5 of 9



EFCRM 924 (2003,04)

16. Debtor represents and warrants that the following information is accurate:

INDIVIDUAL DEBTOR
FEUWRAME GAST NARB FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
©F DEBIOR Ty T FOSTALCOOE |
SURNAME (LAST NAME) FRST NAME SECOND HAME BIATH DATE
VEAR MONTH DAY
TROM (<12} TROVINCE | POSTAL CODE
US) S DERT!
NAME OF BUSINESS DEBTOR
LAPLANTE WELDING OF CORNWALL INC.
ﬁggm OF BUSINESS om&nsr =13 PROVINGE POSYAL CODE
CORNWALL ON K6H SRS
TRADE NAME UF APPLICABLE)
TRADE NAME OF DESTORA
PRINCIPAL ADDRESS OF OUFFERENT FROM ASOVE) eIy PROVINCE POSTAL CODE

IN WITNESS WHEREOF Debtor has executed this Security Agreement this Q{ day of M__

LAPLANTE WELDING OF CORNWALL INC.

/- T

-
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SCHEDULE “A* BORM G2 0030

{ENCUMBRANGES AFFECTING COLLATERAL)
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1'

2.

3.

SCHEDULE “B"
Locations of Debtor's Busineas Operations
1400 TENTH STREET EAST
CORNWALL, ONTARIO
K6H SRS

Lacationa of Records rolating to Coilateral {if different from 1. sbove)

Lacations of Collateral {if different from 1. above)

EFORM 924 (2003/04)
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SCHEDULE "C" GFOBM 924 [2003/04)
(DESCRIFTION OF PROPERTY)
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This Is Exhibit “p”
referred, to i
Mahmood sworn Qjctober /& 201'; the Affidavit of Wajahat

Corgmissioner for Teking Affidavits {or as moy be}

a Commissionef, etc.,

peter John Gordon,
| Bank of Canada.

City of Toronto, for the Roya
Expires June 10, 2020.



PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SBARCH RESULTS

pate Search Conducted: 10/16/2018
File Currency Date: 10/15/2018
Pamily(ies): 13

Page(s): 34

SEARCH : Business Debtor : LAPLANTE WBLDING OF CORNWALL INC.

The attached report has heen created based on the data received by Cyberbahn,

a Thomsen Reuters business from the Province of Ontario, Ministry of Government
Services. No liability is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report. Use of
the Cyberbahn service, including this report is subject to the terms and
conditions

of Cyberbahn's subscription agreement.



PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 10/16/2018
File Currency Date: 10/15/2018
Pamily(ies): 13

Page(s): 34

SEARCH : Business Debtor : LAPLANTE WELDING OF CORNWALL INC.

FAMILY : 10F 13 ENQUIRY PAGE : 1 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 085628718 EXPIRY DATE : PSRPETUAL STATUS :

01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED :

REG NUM : 20010125 1556 0011 8836 REG TYP: P PPSA REG PERIOD: 99 (PERP)
02 IND DOB : IND NAME:
03 BUS NAME: LAPLANTE WELDING OF CORNWALL INC

OCN :

04 ADDRESS : 1400 TENTH STREET

CITY : CORNWALL PROV: ON POSTAL CODE: K6H S5RS
05 IND DCB : IND NAME:
06 BUS NAME:

GCN :

07 ADDRESS :

CITY H PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

LAPLANTE STEEL STRUCTURES INC.

09 ADDRESS : 1400 TENTH STREET

CITY : CORNWALL PROV: ON POSTAL CODE: K6H SRS

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. BQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
1s
16 AGENT: JOHN H. MCDONALD
17 ADDRESS : 206 PITT STREET

CITY : CORNWALL PROV: ON POSTAL CODE: K6J 3P6
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FAMILY : 1 0P 13 ENQUIRY PAGE : 2 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 085628718
PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 1 MV SCHED: 20040716 1127 2150 0040
21 REFERENCE FILE NUMBER : 085628718
22 AMEND PAGE: NO PAGE: CHANGE: J OTHER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: LAPLANTE WELDING OF CORNWALL INC.
25 OTHER CHANGE: POSTPONEMENT
26 REASON: THE SECURITY INTEREST REGISTERED BY THE ABOVE REGISTRATION NUMBER
27 /DESCR: 20010125 1556 0011 8836 IS5 POSTPONED IN FAVOUR OF THE SECURITY
28 : INTERBST REGISTERED BY FILE NUMBER 607380066
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :

CITY ¢ PROV : POSTAL CODE :

CONS . MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : MCDONALD DUNCAN
17 ADDRESS : 206 PITT STREET

CITY : CORNWALL PROV : ON POSTAL CODE : K6J 3P6
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FAMILY : 10F 13 ENQUIRY PAGE : 3 0F 34

SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 085628718

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 002 MV SCHED: 20070330 1156 1862 2989
21 REFBRENCE FILE NUMBER : 085628718
22 AMEND PAGE: NO PAGE: X CHANGE: J OTHER REN YEARS: CORR PER:

23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: LAPLANTE WELDING OF CORNWALL INC.

25 OTHER CHANGE: SUBORDINATION

26 REASON: THE SECURITY INTEREST REGISTERED BY THE ABOVE FILE NUMBER BEING

27 /DESCR: REGISTRATION NO. 20010125155600118836 IS POSTPONED IN FAVOUR OF THE
28 : SECURITY INTEREST REGISTERED BY FILE NUMBER 633864681 BEING

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :

CITY : PROV : POSTAL CODE :

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
1s
16 NAME : MCDONALD DUNCAN
17 ADDRESS : 206 PITT STREET

CITY 1+ CORNWALL PROV : ONT POSTAL CODE : K6J 3P6

Page 3



FAMILY : 1 0F 13 ENQUIRY PAGE : 4 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 085628718

PAGE TOT REGISTRATICN NUM REG TYPE
01 CAUTION : 002 OF 002 MV SCHED: 20070330 1156 1862 2989
21 REFERENCE FILE NUMBER : 085628718
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME:

25 OTHER CHANGE: SUBORDINATION
26 REBASON: REGISTRATION NO. 20070329142318622891.
27 /DESCR:
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:
OCN:

04/07 ADDRESS:

CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS
CITY PROV : POSTAL CODE :
CONS. MV DATE OF NO PIXED
GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE

o

16 NAME :
17 ADDRESS
CITY

PROV : POSTAL CODE :

Page 4



FAMILY : 2 OF 13 ENQUIRY PAGE : S OF 24
SERRCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 PILE NUMBER : 628954551 EXPIRY DATE : 1SSEP 2021 STATUS :

01 CAUTION FILING : PAGE : 01 OF 001 MV SCHEDULE ATTACHED :
REG NUM : 20060915 1452 1530 8221 REG TYP: P PPSA REG PERIOD: S
02 IND DOB : IND NAME:
03 BUS NAME: LAPLANTE WELDING OF CORNWALL INC
OCN :
04 ADDRESS : 1400 TENTH STREET EAST
CITY :+ CORNWALL PROV: ON POSTAL CODE: K6H SRS
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
ROYAL BANK OF CANADA
09 ADDRESS : 630 RENE LEVESQUE W 1ST FL
CITY : MONTREAL PROV: PQ POSTAL CODE: H3B 1S6
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : 4126 NORLAND AVENUE
CITY : BURNABY PROV: BC POSTAL CODE: VS5G 3§88
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FAMILY : 20F 13 ENQUIRY PAGE : 6 OF 34

SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 628954551

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20110725 1453 1530 4492
21 REFERENCE FILE NUMBER : 628954551
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: S CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: LAPLANTE WELDING OF CORNWALL INC
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 i

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CCODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :

CITY s PROV : POSTAL CODE :

CONS. MV DATE OP NO FIXED
. GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE
0
11
12
13
14
1S
16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : 4126 NORLAND AVENUE

CITY : BURNABY PROV : BC POSTAL CODE : VSG 3S8
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FAMILY : 2 0F 13 ENQUIRY PAGE : 7 OF 234

SEARCH : BD _: LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 628954551

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20160812 1439 1530 0499
21 REPERENCE FILE NUMBBR : 628954551
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: LAPLANTE WELDING OF CORNWALL INC
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 H

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :
CITY : PROV : POSTAL CODE :

CONS. MV DATE OF NO FIXED
u’GOODS INVTRY BEQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
11
12
13
14
15
16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : 4126 NORLAND AVENUE

CITY : BURNABY PROV : BC POSTAL CODE : V5G 3S8
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FAMILY : 2 0F 13 ENQUIRY PAGE : 8 OF 34

SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 628954551

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20160830 1040 1529 5689
21 REFERENCE FILE NUMBER : 628554551
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: LAPLANTE WELDING OF CORNWALL INC

2S5 OTHER CHANGE:

26 REASON: CHANGE BUSINESS DEBTOR ADDRESS -

27 /DESCR: FROM - 1400 TENTH STREET EAST, CORNWALL, ON K6H 5RS
28 : TO - 800 SECOND ST W CORNWALL ON CANADA K6J1HE
02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE: LAPLANTE WELDING OF CORNWALL INC

OCN:
04/07 ADDRESS: 800 SECOND ST W
CITY: CORNWALL PROV: ON POSTAL CODE: K6J 1H6

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :

CITY H PROV ; POSTAL CODE :

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : 4126 NORLAND AVENUE

CITY : BURNABY PROV : BC POSTAL CODE : V5G 3S6
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FAMILY : 3 0F 13 ENQUIRY PAGE : 9 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
00 FILE NUMBER : 659040957 EXPIRY DATE : 02FEB 2030 STATUS :
01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20100202 1259 6005 6949 REG TYP: P PPSA REG PERIOD: 10
02 IND DOB : IND NAME:
03 BUS NAME: LAPLANTE WELDING OF CORNWALL INC.
OCN :
04 ADDRESS : 1400 10TH ST. E
CITY : CORNWALL PROV: ON POSTAL CODE: K6H SRS
0S IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

ROYAL BANK OF CANADA 081585-18049

09 ADDRESS : 180 WELLINGTON ST W, STH FLOOR
CITY : TORONTO PROV: ON
CONS. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL
10 X X X
YEAR MAKE MODEL
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS :
CITY i PROV:

Page 9

POSTAL CODE: MSJ 1J1
DATE OF OR NO PFIXED

AMOUNT MATURITY MAT DATE

V.I.N.

POSTAL CODE:



FAMILY - 30F 13 ENQUIRY PAGE : 10 OF 34

SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 659040957

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 001 MV SCHED: 20160503 1440 8077 6472 P PPSA
21 REFERENCE FILE NUMBER : 659040957
22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 10 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: LAPLANTE WELDING OF CORNWALL INC.
28 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS
CITY PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

10

11

12

13

14

15

16 NAME : REGISTRY = RECOVERY INC.

17 ADDRESS : 1551 THE QUEENSWAY
CITY : TORONTO PROV : ON POSTAL CODE : MBZ 1TS

v se
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FAMILY : 3 0F 13 ENQUIRY PAGE : 11 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 659040957

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 01 OF 005 MV SCHED: 20160503 1638 8077 6519
21 REFERENCE FILE NUMBER : 659040957
22 AMEND PAGE: NO PAGE: CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTCR/ IND NAME:
24 TRANSFEROR: BUS NAME: LAPLANTE WELDING OF CORNWALL INC.

25 OTHER CHANGE:

26 REASON: ADDITION OF GENERAL COLLATERAL
27 /DESCR:

28 3

02/0S IND/TRANSFEREE:

03/06 BUS NAMB/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :
CITY : PROV - POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13 MASTER LEASE DATED MARCH 23, 2010 TOGETHER WITH ALL INVENTORY
14 AND EQUIPMENT NOW OR HEREAFTER ACQUIRED BY THE DEBTOR AND
15 FINANCED BY THE SECURED PARTY TOGETHER WITH ALL ATTACHMENTS,
16 NAME : REGISTRY = RECOVERY INC.
17 ADDRESS : 1551 THE QUEENSWAY
CITY : TORONTO PROV : ON POSTAL CODE : M82 1TS
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FAMILY : JOF 13 ENQUIRY PAGE : 12 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 659040957

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 02 OF 005 MV SCHED: 20160503 1638 8077 6519
21 REFERENCE FILE NUMBER : 659040957
22 AMEND PAGE: NO PAGE: CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 RBFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: LAPLANTE WELDING OF CORNWALL INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 H

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
08 SBCURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10 ’
11
12

13 ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS
14 AND IMPROVEMENTS THERETO, AND ALL PROCEEDS IN ANY FORM DERIVED
1S DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE COLLATERAL OR
16 NAME : REGISTRY = RECOVERY INC.
17 ADDRESS : 1551 THE QUEENSWAY
CITY ¢+ TORONTO PROV : ON POSTAL CODE : M8Z 1TS
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FAMILY 3 OF 13 ENQUIRY PAGE : 13 OF 34

SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 659040957

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 03 OF 005 WMV SCHED: 20160503 1638 8077 6519
21 REFERENCE PILE NUMBER : 659040957
22 AMEND PAGE: NO PAGE: CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: LAPLANTE WELDING OF CORNWALL INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 H

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :

CITY : PROV : POSTAL CODE :

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
i0
11
12

13 PROCEEDS THEREOP, AND WITHOUT LIMITATION, MONEY, CHEQUES, DEPOSITS
14 IN DEPOSIT-TAKING INSTITUTIONS, GOODS, ACCOUNTS RECEIVABLE, R2NTS
1S OR OTHER PAYMENTS ARISING FROM THE LEASE OF THE COLLATERAL,
16 NAME : REGISTRY = RECOVERY INC.
17 ADDRESS : 1551 THE QUEENSWAY

CITY ¢+ TORONTO PROV : ON POSTAL CODE : ME6Z 1TS

Page 13



FAMILY : 30F 13 ENQUIRY PAGE : 14 OF 34

SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 659040957

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION : 04 OF 005 MV SCHED: 20160503 1638 8077 6519
21 REFERENCE FILE NUMBER : 659040957
22 AMEND PAGE: NO PAGE: CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REPERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: LAPLANTE WELDING OF CORNWALL INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 H

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :

CITY 3 PROV : POSTAL CODE :

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12

13 CHATTEL PAPER, INSTRUMENTS, INTANGIBLES, DOCUMENTS OF TITLE,
14 SECURITIES, AND RIGHTS OF INSURANCE PAYMENTS OR ANY OTHER PAYMENTS
15 AS INDEMNITY OR COMPENSATION FOR LOSS OR DAMAGE TO THE COLLATERAL
16 NAME : REGISTRY = RECOVERY INC.
17 ADDRESS : 1851 THE QUEENSWAY
CITY : TORONTO PROV : ON POSTAL CODE : M8Z 1TS
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FAMILY : 3 OF 13 ENQUIRY PAGE : 15 OF 34

SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
FILE NUMBER 659040957

PAGE TOT REGISTRATION NUM REG TYPR
01 CAUTION : 05 OF 005 MV SCHED: 20160503 1638 8077 6519
21 REFERENCE FILE NUMBEBR : 659040957
22 AMEND PAGE: NO PAGB: CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: LAPLANTE WELDING OF CORNWALL INC.
25 OTHER CHANGE:
26 RBASON:
27 /DESCR:
28 :

02/0S IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV; POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
09 ADDRESS :
CITY : PROV : POSTAL CODE :

CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATURITY OR MAT DATE

13 OR PROCEEDS OF THE COLLATERAL.

16 NAME : REGISTRY = RECOVERY INC.
17 ADDRESS : 1551 THE QUEENSWAY
CITY : TORONTO PROV : ON POSTAL CODE : M8Z 1TS
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FAMILY 4 OF 13 ENQUIRY PAGE : 16 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 690562836 EXPIRY DATE : 2SSEP 2019 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :

REG NUM : 20130925 1404 2078 1997 REG TYP: P PPSA REG PERIOD: 06
02 IND DOB : IND NAME:
03 BUS NAME: LAPLANTE WELDING OF CORNWALL INC.

OCN :

04 ADDRESS : 800 SECOND STREET WEST

CITY s+ CORNWALL PROV: ON POSTAL CODE: K6J 1lHé
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :
07 RADDRESS :
CITY s PROV; POSTAL CODE:
08 SECURED PARTY/LIEN CLARIMANT :
GE CANADA EQUIPMENT FINANCING G.P. {9717688001) RS

09 ADDRESS : 2300 MEADOWVALE BLVD, SUITE 100

CITY : MISSISSAUGA PROV: ON POSTAL CODE: LSN SP9

CONS. MV DATE OF OR NO PIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS :

CITY : PROV: POSTAL CODE:

Page 16



FAMILY : S OF 13 ENQUIRY PAGE : 17 OF 234
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 692038161 EXPIRY DATE : 21NOV 2018 STATUS ;

01 CAUTION PILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20131121 1442 5064 3317 REG TYP: P PPSA REG PERIQOD: 0S
02 IND DOB : . IND NAME:
03 BUS NAME: LAPLANTE WELDING OF CORNWALL INC.
OCN :
04 ADDRESS : 800 2ND STREET WEST,
CITY : CORNWALL PROV: ON POSTAL CODE: K6J 1H6
0S5 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
GE CANADA EQUIPMENT FINANCING G.P.
09 ADDRESS : 2300 MEADOWVALE BLVD.,
CITY 1 MISSISSAUGA PROV: ON POSTAL CODE: LSN SP$%
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X 152000 X
YEAR MAKE MODEL V.I.N.
11 2007 JLG 8605J 0300112926
12 2008 JLG 860SJ 0300128431
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: SECUREBFACT TRANSACTION SERVICES, INC.
17 ADDRESS : 350 BAY STREET, SUITE 300
CITY : TORONTO PROV: ON POSTAL CODE: MSH 286

Page 17



FAMILY : 6 OF 13 ENQUIRY PAGE : 18 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 711126288 EXPIRY DATE : 230CT 2020 STATUS :

01 CAUTION FILING : PAGE : 001 OF 2 MV SCHEDULE ATTACHED :
REG NUM : 20151023 1438 6005 3993 REG TYP: P PPSA REG PERIOD: 0S5
02 IND DOB : 17DEC1958 IND NAMB: KEVIN W LAPLANTE
03 BUS NAME:
OCN :
04 ADDRESS : 200 2ND STREET WEST
CITY : CORNWALL PROV: ON POSTAL CODE: K6J 1H6
05 IND DOB : 26APR1957 IND NAME: DEBORAH J LAPLANTE
06 BUS NAME:
’ OCN :
07 ADDRESS : 200 2ND STREET WBST
CITY : CORNWALL PROV: ON POSTAL CODE: K6J 1Hé

08 SECURED PARTY/LIEN CLAIMANT :
NATIONAL LEASING GROUP INC.
09 ADDRESS : 1525 BUFFALO PLACE

CITY : WINNIPEG PROV: MB POSTAL CODE: R3T 1L9
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X
YEAR MARKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 ALL INDUSTRIAL MANUPACTURING BQUIFMENT, STRUCTURAL FABRICATICN
14 SYSTEM, SOFTWARE LICENSE OF EVERY NATURE OR KIND DESCRIBED IN LEASE
15 NUMBER 2724721, BETWEEN THE SECURED PARTY, AS LESSOR AND THE DEBTOR
16 AGENT:
17 ADDRESS :

CITY s PROV: POSTAL CODE:

Page 18



FAMILY : 6 OF 13 ENQUIRY PAGE :
SBEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 711126288 EXPIRY DATE : 230CT 2020 STATUS :

19 OF 34

0) CAUTION FILING : PAGE : 002 OF 2 MV SCHEDULE ATTACHED :
REG NUM : 20151023 1436 6005 3993 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME: LAPLANTE WELDING OF CORNWALL INC.
OCN :
04 ADDRESS : 200 2ND STREET WEST
CITY ¢+ CORNWALL PROV: ON POSTAL CODE: K6J 1H6
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
09 ADDRESS :
CITY H PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVIRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL vV.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION

13 AS LESSEE, AS AMENDED FROM TIME TO TIME, TOGETHER WITH ALL

14 ATTACHMENTS, ACCESSORIBS AND SUBSTITUTIONS.

1s

16 AGENT:

17 ADDRESS
CITY

PROV: POSTAL CODE:
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FAMILY : 7 0F 13 ENQUIRY PAGE : 20 OF 34
SEARCH : 8D : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 713673025 EXPIRY DATE : O5FEB 2036 STATUS :

01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED :

REG NUM : 20160205 1203 1862 9204 REG TYP: P PPSA REG PERIOD: 20
02 IND DOB : IND NAME:
03 BUS NAME: LAPLANTE WELDING OF CORNWALL INC.

OCN :

04 ADDRESS : 800 SECOND STREET WEST

CITY : CORNWALL PROV: ON POSTAL CODE: Ké6J 1H6
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :

07 ADDRESS :

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

BUSINESS DEVELOPMENT BANK OF CANADA

09 ADDRESS : MANULIFE PLACE, 55 METCALFE STREET

CITY : OTTAWA PROV: ON POSTAL CODE: KiP 6LS

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: MCDONALD DUNCAN LLP
17 ADDRESS : 206 PITT STREET

CITY : CORNWALL PROV: ON POSTAL CODE: K6J 3P6
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FAMILY : 8 OF 13 ENQUIRY PAGE : 21 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 717516837 EXPIRY DATE : 09JUN 2022 STATUS :

01 CAUTION FILING : PAGE : 001 OF 002 MV SCHEDULB ATTACHED :
REG NUM : 20160609 1505 1862 8483 REG TYP: P PPSA REG PERIOD: 6
02 IND DOB : IND NAME:
03 BUS NAME: LAPLANTE WELDING OF CORNWALL INC.
OCN :
04 ADDRESS : 800 SECOND STREET WEST
CITY : CORNWALL PROV: ON POSTAL CODE: K6J 1H6
0S IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :
CORNWALL & THE COUNTIES COMMUNITY FUTURES DEVELOPMENT CORPORATION

09 ADDRESS : 850 BOUNDARY ROAD, SUITE 9
CITY + SOUTH GLENGARRY PROV: ON POSTAL CODE: K6J 7P6
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY
14
15
16 AGENT: MCDONALD, DUNCAN LLP
17 ADDRESS : 206 PITT STREET
CITY CORNWALL PROV: ON POSTAL CODE: K6J 3P6
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FAMILY : 9 0F 13 ENQUIRY PAGE : 22 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 722921175 EXPIRY DATE : 29NOV 2018 STATUS :

01 CAUTION FILING : PAGE : 001 OF 2 MV SCHEDULE ATTACHED :
REG NUM : 20161129 1615 6005 1763 REG TYP: P PPSA REG PERIOD: 02
02 IND DOB : IND NAME:
03 BUS NAME: LAPLANTE WELDING OF CORNWALL INC.
OCN :
04 ADDRESS : 800 SECOND STREET WEST,
CITY : CORNWALL PROV: ON POSTAL CODE: K6J 1H6
0S IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY H PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
NATIONAL LEASING GROUP INC.
09 ADDRESS : 1525 BUFFALO PLACE,
CITY : WINNIPEG PROV: MB POSTAL CODE: R3T 1L9
CONS . MV DATE OF OR NO FIXED
GOODS INVTRY. BQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION

13 ALL COMPUTER SOFTWARES OF EVERY NATURE OR KIND DESCRIBED IN AGREEMENT

14 NUMBER 2794748, BETWEEN THE SECURED PARTY AND THE DEBTOR, AS AMENDED

1S FROM TIME TO TIME, TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES AND

16 AGENT:

17 ADDRESS
CITY

"o

PROV: POSTAL CODE:
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FAMILY : 9 OF 13

ENQUIRY PAGE : 23 OF 34

SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 722921175 EXPIRY DATE :

01 CAUTION FILING : PAGE : 002 OF 2
REG NUM : 20161129 1615 6005 1763 REG TYP:

02 IND DOB : IND NAME:
03 BUS NAME:

04 ADDRESS :

CITY : PROV:
05 IND DOB : IND NAME:
06 BUS NAME:

07 ADDRESS

CITY PROV:

ey

08 SECURED PARTY/LIEN CLAIMANT :

09 ADDRESS
CITY PROV:
CONS. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL
10
YEAR MAKE MODEL
11
12
GENERAL COLLATERAL DESCRIPTION
13 SUBSTITUTIONS.
14
1s
16 AGENT:
17 ADDRESS
CITY

o s

PROV:

Page 23

29NOV 2018 STATUS

MV SCHEDULE ATTACHED :

REG PERIOD:
OCN :
POSTAL CODE:
OCN :
POSTAL CODE:
POSTAL CODE:
DATE OF OR
AMOUNT MATURITY
V.I.N.
POSTAL CODE:

NO FIXED
MAT DATE



FAMILY : 10 OF 13
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00
01

02
03

04

0s
06

07

FILE NUMBER : 722921382 EXPIRY DATE :

ENQUIRY PAGE :

29NOV 2020 STATUS :

CAUTION FILING : PAGE : 001 OF 2

REG NUM : 20161129 1624 6005 1764 REG TYP: P PPSA

IND DOB : IND NAME:

BUS NAME: LAPLANTE WELDING OF CORNWALL INC.

: 800 SECOND STREBT WEST,
+ CORNWALL PROV:
IND DOB : IND NAME:

CITY : PROV:

08 SECURED PARTY/LIEN CLAIMANT :
NATIONAL LEASING GROUP INC.
09 ADDRESS : 1525 BUFFALO PLACE,
CITY : WINNIPEG PROV:
CONS. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL
10 X

YBAR MAKE MODEL
11
12

GENERAL COLLATERAL DESCRIPTION
13 ALL SURVEYING EQUIPMENT-TRIMBLE AND RELATED COMPONENTS OF EVERY

14 NATURE OR KIND DESCRIBED IN AGREEMENT NUMBER 2794749, BETWEEN THE
1S SECURED PARTY AND THE DEBTOR, AS AMENDED FROM TIME TO TIME, TOGGETHER

16

AGENT:

17 ADDRESS :

CITY s PROV:

Page 24

ON

OCN :

POSTAL CODE: K6J 1H6

OCN :

POSTAL CODB:

POSTAL CODE: R3T 1L9
DATE OF OR NO FIXED

AMOUNT

MATURITY

V.I.N.

POSTAL CODE:

04

24 OF 34

MV SCHEDULE ATTACHED :
REG PERIOD:

MAT DATE



FAMILY : 10 OF 13 ENQUIRY PAGE : 25 OF 34
SBEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 7229521382 EXPIRY DATE : 29NOV 2020 STATUS :

01 CAUTION FILING : PAGE : 002 OF 2 MV SCHEDULE ATTACHED :
REG NUM : 20161129 1624 6005 1764 REG TYP: REG PERIOD:

02 IND DOB : IND NAME:

03 BUS NAME:

QCN :

04 ADDRESS
CITY

0S5 IND DOB

06 BUS NAME:

PROV: POSTAL CODE:

IND NAME:

OCN :
07 ADDRESS :

CITY PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :

09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS. MV DATE OF OR NO PIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MRKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 WITH ALL ATTACHMENTS, ACCESSORIES AND SUBSTITUTIONS.

CITY t PROV: POSTAL CODE:
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FAMILY : 11 OF 13 ENQUIRY PAGE : 26 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 732888882 EXPIRY DATE : 120CT 2023 STATUS :

01 CAUTION FILING : PAGE : 01 OF 006 MV SCHEDULE ATTACHED :

REG NUM : 20171012 1628 8077 1841 REG TYP: P PPSA REG PERIOD: 6
02 IND DOB : IND NAME:
03 BUS NAME: LAPLANTE WELDING OF CORNWALL INC.

OCN :

04 ADDRESS : 800 SBECOND STREET, WEST

CITY :+ CORNWALL PROV: ON POSTAL CODE: K6J 1lH6
0S5 IND DOB : IND NAME:
06 BUS NAME:

[o 0 I

07 ADDRESS :

CITY ] PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

WELLS FARGO EQUIPMENT FPINANCE COMPANY

09 ADDRESS : 1290 CENTRAL PARKWAY WEST, SUITE 1100

CITY : MISSISSAUGA PROV: ON POSTAL QODE: LSC 4R3

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X

YEAR MAKE MODEL V.I1.N,
11
12

GENERAL COLLATERAL DESCRIPTION
13 ONE (1} 2013 PC-1000 PLASMA (MACHITECH AUTOMATION 30 HP
14 DRILLING HEAD WITH A 122? X 32FT WATER TABLE) S/N 50880 THE GOODS
15 DESCRIBED HEREIN TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES,
16 AGENT: REGISTRY = RECOVERY INC.
17 ADDRESS : 1551 THE QUEENSWAY
CITY : TORONTO PROV: ON POSTAL CODE: M82 1TS
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FAMILY : 11 OF 13 ENQUIRY PAGE : 27 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 732888882 EXPIRY PATE : 120CT 2022 STATUS :
01 CAUTION FILING : PAGE : 02 OF 006 MV SCHEDULE ATTACHED :
REG NUM : 20171012 1628 8077 1841 REG TYP: REG PERICD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS :
CITY :
05 IND DOB : IND NAME:
06 BUS NAME:

PROV: POSTAL CODE:

OCN

07 ADDRESS
CITY

PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :

09 ADDRESS :
CITY . PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE NODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS
14 THERETO, AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY
15 FROM ANY DEALING WITH THE COLLATERAL OR PROCEEDS THEREOF, AND WITHOUT
16 AGENT:
17 ADDRESS :

CITY H PROV: POSTAL CODE:
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FAMILY : 11 OF 13 ENQUIRY PAGE : 28 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 732888882 EXPIRY DATE : 120CT 2023 STATUS :
01 CAUTION PILING : PAGE : 03 OF 006 MV SCHEDULE ATTACHED :
REG NUM : 20271012 1628 8077 1841 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS :
CITY :
05 IND DOB : IND NAME:
06 BUS NAME:

PROV: POSTAL CODE:

07 ADDRESS
CITY

o o

PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :

09 ADDRESS :

CITY s PROV: POSTAL CODE:

OONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13 LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT-TAKING INSTITUTIONS,
14 GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER PAYMENTS ARISING FROM THE
15 LEASE OF THE COLLATERAL, CHATTEL PAPER, INSTRUMENTS, INTANGIBLES,
16 AGENT:
17 ADDRESS :

CITY : PROV: POSTAL CCDE:
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FAMILY : 11 OF 13 ENQUIRY PAGE : 29 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 732888882 EXPIRY DATE : 120CT 2023 STATUS :

01 CAUTION FILING : PAGE : 04 OF 006 MV SCHEDULE ATTACHED :
REG NUM : 20171012 1628 8077 1841 REG TYP: REG PERIOD:

02 IND DOB : IND NAME:

03 BUS NAME:

OCN :

04 ADDRESS
CITY

05 IND DOB

06 BUS NAME

PROV: POSTAL CODE:
IND NAME:

w ee se o0

OCN :

07 ADDRESS
CITY : PROV: POSTAL CODE:

.

08 SECURED PARTY/LIEN CLAIMANT :

09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS . MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 DOCUMENTS OF TITLE, SECURITIES, AND RIGHTS OF INSURANCE PAYMENTS OR
14 ANY OTHER PAYMENTS AS INDEMNITY OR COMPENSATION FOR LOSS OR DAMAGE TO
15 THE COLLATERAL OR PROCEEDS OF THE COLLATERAL. (9941094001 - FC) (FOR
16 AGBNT:
17 ADDRESS :

CITY : PROV: POSTAL CODE:
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FAMILY : 11 OF 13

SBARCH : BD
00 FILE NUMBER : 732888882 EXPIRY DATE :
01 CAUTION FILING :
02 IND DOB : IND NAME:
03 BUS NAME:

04 ADDRESS
CITY

05 IND DOB

06 BUS NAME

PROV:
IND NAME:

07 ADDRESS
CITY

PROV:

08 SECURED PARTY/LIEN CLAIMANT :

09 ADDRESS
CITY PROV:
CONS. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL

10
YEAR MAKE

11

12

GENERAL COLLATERAL DESCRIPTION

- e

MODEL

PAGE : 05 OF 006
REG NUM : 20171012 2628 8077 1841 REG TYP:

ENQUIRY PAGE : 30 OF 34

: LAPLANTE WELDING OF CORNWALL INC.
120CT 2023 STATUS :

MV SCHEDULE ATTACHED :
REG PERIOD:
OCN :

POSTAL CODE:

POSTAL CODE:

POSTAL CODE:
DATE OF OR NO FIXED
AMOUNT MRTURITY MAT DATE

V.1I.N.

13 INTERNAL USE ONLY) (AS MAY BE AMENDED OR UPDATED FROM TIME TO TIME}

14
15
16 AGENT:
17 ADDRESS :
CITY : PROV:

Page 30

POSTAL CODE:



PAMILY : 11 OF 13

ENQUIRY PAGE :

SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 732888882 EXPIRY DATE : 120CT 2023 STATUS :
MV SCHEDULE ATTACHED :

01 CAUTION FILING : PAGE : 06 OF 006

REG NUM : 20171012 1628 8077 1841 REG TYP:
02 IND DOB : IND NAME:
03 BUS NAME:

04 ADDRESS
CITY

05 IND DOB

06 BUS NAME

PROV:
IND NAME:

a0 ve »r W

07 ADDRESS
CITY : PROV:

08 SECURED PARTY/LIEN CLAIMANT :

09 ADDRESS :

CITY H PROV:
CONS., MV
1o(?()()l.)s INVTRY. EQUIP ACCTS OTHER INCL
YEAR MAKE MODEL

11

12

GENERAL COLLATERAL DESCRIPTION

13

14

15

16 AGENT:

17 ADDRESS
CITY

"

[

PROV:

Page 31

REG PERIOD:

OCN :

POSTAL CODE:

POSTAL CODE:

POSTAL CODE:

31 OF 34

DATE OF OR NO FIXED

AMOUNT MATURITY

V.I.N.

POSTAL CODE:

MAT DATE



FAMILY : 12 OF 13 ENQUIRY PAGE : 32 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.
00 FILE NUMBER : 735551424 EXPIRY DATE : 10JAN 2019 STATUS :
01 CAUTION FILING : PAGE : 01 OF 002 MV SCHEDULE ATTACHED :
REG NUM : 201080110 1001 1462 0142 REG TYP: P PPSA REG PERIOD: 1
02 IND DOB : IND NAME:
03 BUS NAME: LAPLANTE WBLDING OF CORNWALL INC
OCN
04 ADDRESS : 800 SECOND ST WBST
CITY : CORNWALL PROV: ON POSTAL CODE: K63J1H6
05 IND DOB : IND NAMB:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
ATCO STRUCTURES & LOGISTICS LTD.
09 ADDRESS : 115 PEACEKEEPERS DRIVE SW
CITY : CALGARY PROV: AB POSTAL CODE: T3E7X4
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X 22100 X
YEAR MAKE MODEL V.I.N.
11 2015 8X20 OFFICE 020154909
12
GENERAL COLLATERAL DESCRIPTION
13
14
18
16 AGENT: ATCO STRUCTURES & LOGISTICS LTD.
17 ADDRESS : 115 PEACEKEEPERS DRIVE SW
CITY :+ CALGARY PROV: AB POSTAL CODE: TIE7X4
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FAMILY : 13 OF 13 ENQUIRY PAGE : 33 OF 34
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 738669861 EXPIRY DATE : 26APR 2022 STATUS :

01 CAUTION FILING : PAGE : 001 OF 2 MV SCHEDULE ATTACHED :

REG NUM : 20180426 1247 6005 1335 REG TYP: P PPSA REG PERIOD: 04
02 IND DOB : IND NAME:
03 BUS NAME: LAPLANTE WELDING OF CORNWALL INC.

OCN :

04 ADDRESS : 800 SECOND STREET

CITY + CORNWALL PRCV: ON POSTAL CODE: K6J 1lH6
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :

07 ADDRESS :

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

NATIONAL LEASING GROUP INC.

09 ADDRESS : 1525 BUFFALO PLACE {2867914)

CITY : WINNIPEG PROV: MB POSTAL CODE: R3T 1L9S

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X

YEAR MAKE MODEL Vv.I.N.
11
12

GENBRAL COLLATERAL DESCRIPTION
13 ALL COMPUTER SOFTWARE OF EVERY NATURE OR KIND DESCRIBED IN AGREEMENT
14 NUMBER 2867914, BETWEEN QUESTOR FINANCIAL CORP., AS ORIGINAL SECURED
15 PARTY AND THE DEBTOR, WHICH AGRBEMENT WAS ASSIGNED BY THE ORIGINAL
16 AGENT:
17 ADDRESS :

CITY : PROV: POSTAL CODE:
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PAMILY : 13 OF 13 ENQUIRY PAGE : 34 OF 234
SEARCH : BD : LAPLANTE WELDING OF CORNWALL INC.

00 FILE NUMBER : 738669861 BXPIRY DATE : 26APR 2022 STATUS :
01 CAUTION FILING : PAGE : 002 OF 2 MV SCHEDULE ATTACHED :
REG NUM : 20180426 1247 6005 1335 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN
04 ADDRESS
CITY
05 IND DOB
06 BUS NRME:

PROV: POSTAL CODE:

e e v

IND NAME:

CCN :
07 ADDRESS
CITY

" e

PROV: POSTAL CODE:

08 SECURED PARTY/LIER CLAIMANT :

09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS . MV DATE OF OR NO FIXED
GOODS INVTRY. BQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION

13 SECURED PARTY TO THE SECURED PARTY, AS AMENDED FROM TIME TO TIME,

14 TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES AND SUBSTITUTIONS.

15

16 AGENT:

17 ADDRESS
CITY

PROV: POSTAL CODE:
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This is Exhibit "“E”
Mahmood sworn Oct

eferred ,t0 in the Affidavit of Wajahat
%er [ Z%‘ 2018

e

oner for Taking Affidavits (or as may be)

Peter John GO

City of Toronto, for

Expires June 10, 2020.
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This is Exhibit “F” referred,to in the Affidavit of Wajahat
Mahmood sworn Octfiber IG ,2018

Wef -for Taking Affidavits (or as may be)

Pgter John Gordon, a Commissioner, etc.,
City of Toronto, for the Royal Bank of Canada.
Expires June 10, 2020.



PRIVATE & CONFIDENTIAL

Laplante Welding of Cornwall Inc.

Review of the Financial Situation and Restructuring Plan
As at August 14, 2018

Presented to
Mr. Kevin Laplante, President

Pierre Marchand, M.Sc, CPA, CMA, CIRP

Senior Vice-President
T1514.906.4645
E pierre.marchand@mnp.ca Ll
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PRIVATE & CONFIDENTIAL
August 14, 2018

Laplante Welding of Comwall Inc.
200 St-Georges St. West

Alexandria, ON
KOC 1A0

Attn: Mr, Kevin Laplanto, President
Dear Mr. Laplante,

Re: Review of Financial Position of Laplante Welding of Comwall
Inc.("LWC" or the “Company’) and Restructuring Pan

Pursuant to our engagement letter dated July 30, 2018, please find attached
cur report analyzing the financial position of the Company and restructuring
plan. This review is made in the context of the Company's current

indebtedness to its secured creditors with whom you have agreed to share
this report.

Mare specifically our mandate includes the following services:

+ Analysis of the Company's financial position;

+  Analysis of the estimated position of the secured creditors;

« Assist the Company with the completion of a 13-week cash flow; and

+ Recommendations for a course of action.

In cennection with the engagement we have perused the information listed
below:

+  Company's external and internal statements;
+  Company's internal financial werking documents;

In the course of our review, we were in contact with management of the
Company, specifically:

+  Kevin Laplante, President

+  Andrew Laplante: Vice-President Salas and Business Development
+ An Zeniner, BGM Services, consultant

+  Julie Stewart, Controller

The reader is cautioned lo refer to the General Restrictions and Disclaimers
advisory on page 4 of this report. The reader is placed on nolice that the
attached report has been prepared solely for the Company and its secured
creditors.

Furthermore, neither this report nor its content may be shared with or
disclosed to anyone but the recipients without the express written consent of
MNP.

Please contact the undersigned fcr any questions

Your very truly,

MNP LTD.

Pierre Marchand
Senior Vice-President
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e“neral Restrictions and Limitation

LWC alone contracted for, and is the intended beneficiary of, this report in accordance with our Engagement Letter dated July 30,
2018. Its contents may not be reproduced, quoted, referred to or disclosed to others without our prior written consent in each
specific instance. We will not assume any responsibility or liability for losses incurred as a result of the use of our report contrary to

these provisions.

We make no representations regarding the sufficiency of the procedures we were requested to perform. In completing this report,
we relied on representations of Management, Company-prepared assumptions, unaudited financial statements and other
information. We did not carry out an audit of the Company'’s financial statements or of the information Management provided to us,
nor did we verify any of the information contained in this report and, accordingly, we express no opinion thereon.

Our comments and conclusions are based on information that has been made available to us. We reserve the right to review all
calculations and conclusions included or referred to in this report and, if we consider it necessary, to revise our calculations in light

of information existing at the date of this report.
We do not provide any assurance as to any matters relating to the Company's ability to pay its debts due to its lenders.

The forecasts included in this repor, if any, were prepared by the Company. Although we have reviewed the assumptions
underlying the forecasts for reasonableness, financial forecasts, by their nature, are dependent upon future events, which are
difficult to verify. Actual results will vary from the information presented and the variations may be material.

The forecasts reflect the Company’s planned course of action during the period of the forecasts and are based on Management's
judgment as to the most probable set of economic conditions. The assumptions used in the forecasts, although considered
reasonable by Management, may prove to be incorrect. Actual results achieved during the forecast period will vary from the
forecasted results and the variations could be material. For this reason, we express no opinion as to how closely the actual cash
flows achieved will correspond to the forecasts.

All the figures and tables of this report are unaudited and in thousand of dollars, unless otherwise specified.
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Brief History

LWC is a family owned and operated business established in Cornwall, ON.

Design, supply, and install was the core business model that allowed LWC
to grow as a primary structural steel contractor for over 35 years in the
Cornwall, Ottawa, and Kingston markets. LWC also provides manufactured
products to Toronto, Western Canada and Northeastern United States.

In 2006 LWC moved from its 2 — 20,000 sq.ft. facilities to its current
173,000 sq.ft. facility.

In 2013 LWC began to provide sub-fabrication through the partnerships
built by its reputation in the industry.




d énd Supply an

lvaco Rolling Mills
L'Orignal, ON
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d Install Projects

Target Distribution Centre, Cornwall, ON

Canadian Aviation Museum
Ottawa, ON
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Sub-fabrication pro;ects

Giant Tiger Distribution Center Canadian Tire Distribution Center
F_’rfesott, ON _ Bolton, ON

Lansdowne Park Tanger
Ottawa, ON Outlets
Ottawa, ON

Pharmacie Jean Coutu =
Montreal,QC
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Company Structure and Ownership Diagram

Deborah Laplante

2114432
Ontario Inc.

Laplante 2114520
Steel Structures Inc. Ontario Inc.

v

BrentLaplatfte ’ Laplante | lan Laplante

S Welding Company of Cornwall Inc. 5%
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Income Statement
IUnaudi:cd, in thousands) o T

Sales $10059 $8 345
Costof sales 8172 6386
Gross margin 1887 1959

June 2018
9 months
S 4870

7 590

(2719)

Salaries and benefits 347 314
Amortization 276 257 i
ed C
2 538 o] The company has experienc ost
Utilities 130 137 overruns.
Insurance 113 124
4 107 36 ;
o o ariclilomes Jpss % b The series of events that caused these
office 48 75 21 overruns are illustrated in the next slide.
Automotive 57 61 31
Telephone 56 52 43
Interest on leng-term debt 49 49 27
Repairs and maintenance 74 45 70
Memberships and licences 15 24 5
Advertising and promation 23 23 28 YTD F18 SG&A expenses are
Professional f 16 17 15 . . . £
ey ’ i ia consistent with 2017 with the exception
Meals . - 8 of salaries, which have increased year
Equipment lease 8 6 3 over year.
1 680 1614 1457
Earnings from operations 206 345 {4 176)
Gainondisposal of assets - 8 -
Earnings before income taxes 206 353 {4 176)
Provision for income taxes
{Recovery) current 16 (99) - .
Future 25 139 s The cumulative loss of the last three
a1 40 : years is more than $3.7M.

Netcarnings 165 313 (4176)
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Dymon Projects - EVENTS

PLAN
Brampton IMP Clyde IMP 5
Lincoln Structural Steel > Ind. Structural Steel
Brampton > Lincoln IMP > Industrial IMP 5
Structural Steel Clyde Structural Steel o
o @ & -0— @ -
Jul 2017 Oct 2017 Jan 2018 Apr 2018 Jul 2018 Sep 2018
ACTUAL
Lincoln Structural Steel > IMP >
Bramplon - N
Structural Steel > Mg e
o & @ & & -8
Jul 2017 Aug 2017 Jan 2018 May 2018 Jul 2018 Sep 2018
Design Changes >
Permit Issues S
(Clyde & Industrial)
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Balance Sheet
e L e e R 520165 [ £ 2017

ASSETS
Accounts receivable

lnventory

Prepaid expenses

Income taxes recoverable
Due from related parties
Total Current Assels
vestments

Property, plant and equipmant
Intangible assets

Total non-current assetls

TOTAL ASSETS

LIABILITIES

Bark indebledness

Accounts payable and accrued Eabilities
Future income tax kability

Cument portion of oblgation under capital lease
Demand bans

Current portion of kang-term debt

Total Current liabilities

Obligation under capital lease

Long larm dabt

Due to parent company

Future incoma tax Eability

TOTAL LIABILITIES

EQUITY

Share cagilal
Retained eamings
TOTAL EQUITY

LIABILITIES AND EQUITY

[l s 5 T L e A A e
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The accounts receivable and Inventory
3576 35986 37T di d i th t ection
Sioe  1Kas 043 are discussed in the next sec
132 1:2 362 “Estimated Borrowing Capacity".
1 -
445 689 444
6771 6070 5479
178 182 191
2649 2459 2562
404 506 506 A
an == = \\ The Property Plan & Equipment assets
T R = are mainly composed of production
equipment.
1925 887 1954 .
02 223 5899 The accounts payable are high due to
3;1? in 483 the cost averruns.
125 128 g2
205 180 .
5722 4926 8 409
21 - )
370 224 578 There is not a lot of long term debt.
566 363 235
356 392 392
§ 7013 §5925 $ 9614
- i - The recent losses wiped the equity of
2258 2570 {1607) the Company.
2989 3302 (875)
$10002 $9227 S 8739







Accounts Receivable

Less : 90 days or more and
doubtful accounts

Good Accounts Receivable
@ 75%

Inventory
Max 300KS
Value of asset as securily purposes

Potential Priority Claims
Borrowing Capacity

Bank Advances

Surplus (Deficit)

*Preliminary, as at August 1, 2018

3,612 3,646
(1,325) (3,559)
2,287 87
1,715 65
890 942
300 300
2,015 365
(45) (270)
1,970 95
1,950 1,950
20 (1,855)

e Y T AT e S T A P 7 ¥ ST ST

*

The accounts receivable of the major
projects are frozen because of the
claims against the project owners by
subcontractors and suppliers.

The Company believes that the value of
accounts receivable, net of claims from
suppliers to the project owners, is about
$1M.

The inventory is mainly raw material.

Priority claims are mainly composed of
DAS ($191K) and Worker
Compensation Board ($65k)
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) Busmess Model

Sub-Fabrication
« Capacity Control
« Shop Efficiencies
+ General Skills

. Leafn‘ g %urves
» Change Order Impact
. Spec:aﬂzeeﬁ*&‘ktﬂs
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~ Business Models

/ OLD - Project Based

PROS

« Steep learning curves in
Kﬂlation related to new
esigns

R e S R e I s A T R RS S St R L e S AR

\

Large $ Contracts
High Market Exposure

CONS

High Risk / Low Volume
Specialty skilled labor required
Exposure to steel prices

Assume risk of complex design —
engineering, detailing,
installation

High change order rate drives

e e R e

( NEW - Sub-Fabrication \

PROS

« Low Risk / High Volume

« General skilled labor required

« No exposure to steel prices

» Fabricator takes risk of design
— only production risk is
assumed

« Lower change order rate as
design is generally stable

+ No installation exposure

« Core business & competencies

CONS

inefficiencies

» Less predictable Backlog
\Market repositioning

/
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Business model — Financial highlights

»  The main assumptions are the following:

LW customers will provide structural steel drawings ready for fabrication;
LW customers will provide structural steel for fabrication;
LW will fabricate on spec with 100% net 30 days payment terms (FOB LW factory)
LW has estimated an actual maximum capacity of 150 tons per week
The estimated annual revenue at 80% of maximum capacity is $3,3M
- At that operating level, the estimated break-even point is estimated at $2,3M

«  The forecasted ramp-up of sales is 2 weeks until maximum capacity is achieved and maintained. As this is
LW’s core business, there is no learning curve for employees (all are either on-site or on a recall list) or
machine/tooling setup period/costs.

« LW has validated its new business model with its largest customer The Canam Group. This customer is
considering providing LW with a 500 ton contract, representing revenue of $412,500.

*  The transition to the new business model is coordinated by Mr Art Zentner, from BGM Services Inc.
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Restructuring Plan

The main aspects of the restructuring plan are as follows:

— Reduce the Bank’s exposure
— Complete the ongoing projects

R

— Implement the new business model
— Monitor and maintain the profitabiliy of the new business model

In order to secure the Bank’s support, the Company is

prepared to give the Bank a second ranking security on

the land and building owned by the holding Company

(2114520 Canada Inc.).
The estimated equity in the land and

building is $1M

LAPLANTE WELDING OF CORNWALLINC.

Estimated Equity in Land and Building

Located at 200 5t. George Street West, Alexandria, Ontario
As at June 30, 2018

(Unaudited)

Appraised market value* $ 1500000
ADD: Roof repairs 269 859
Estimated market value 2169 859
LESS: Amount owing to BDC 1157988
Estimated equity in land and building § 1011871

* as at August 24, 2012




Reduce RBC’s Exposure

Estimated value

é_ailfeqa Péjxﬁqéss ecii;lazr_lent“ E?é’gk”“ __« 1 3 months
Collection of Dymon $450K 3 - 6 months

account_s

1- 6 months

......

basedJendef

1f necessary) S
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List of Equipment for sale
As at August 8, 2018
{Unaudited, in Can $)

Resp

Charlie
Charlie
Brent
Brent
Brent
Charlie
Charlie
Brent
Brent
Brent
Brent

Equipment

90 ton Link beltcrane *
75 ton Link belt crane
Plasma cutting table
JLG 80'Manlift

JLG 80'Manlift

King ranch truck
Uplander van
Freightliner transport
Omega forklift
Ingersol forklift

JCB forklift

Estimated

Low

585 000
210000
16 000
35000
35000
1400
650

4500

38 000

|
|
!
!
!
!
!

Sale of Excess Equipment

Laplante Welding of Cornwall Inc.

Estimated
High
595000
248 260
19500
39826
35826
1950
800
59599

45 000

Spedific Debt

i 56617 528383 538383

' - L 210000 248260 J.
I 16000 19500\
: 35000 39825

' . 35000 39 826

! - 1400 1950

i . 650 800

] . 4500 5999

I - - -

i . . g

. i ]

5 925550§$ 99515155 SSGHES 868933 § 93954:1:'

In the new business model,
the crane will not be
required.

The net proceed of of
approximately $750K will be
applied in permanent
reduction of the Bank
Exposure

The Company needs to use
the proceed of
approximately $150K from
the sale of small equipment
to finance the transitional
period to the new business
model
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Complete the on-going projects

Laplante Welding of Cornwall Inc.
List of ongoing projects
As at August B, 2018

{Unaudited, in Can $) AsatJune 30,2018 '

Cashflowto| = Account The completion of the

Holdback Claims/liens

complete Rnceivahle. ongoing project will

Projects without claims/liens ! ,—-ﬁ support the transition to
3701  SoBa Condominium 43310 : 80486 42471 - 166 267 the new business model
3705 1637 Bank St 10587 | 90084 17750 . 118421
3712 RioCan City Park (6526); 56795 26974 . 77243
3722 Highbury Block A (554) - 21171 - 20617

46817 | 227365 108366 -\ 382548 ) .
Dymon Projects ! —_—— The Dymon projects
3700 QueenswaySelf Storage  (30400); 151766 51915  (150000) 23281 (initial value of $4M) are
3714  Brampton Self Storage (10661); 956 298 321512 {1080000) 187149 '\ almost completed.
3715  lincoln Fields Self Storage (859)i 950626 302268 (983 148) 278888

(41920)) 2088630 675695 (2213148) \ 489317 / | The Company must

4897 s: 2206054 $ 784061 $ (2213148)$  B71865 § complete these projects

and settle with the owner
fo collect the net amount
of their claims.
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Forecasted C:as

Forecasted Weekly Cash Flow

For the period ending October 26, 2018
{unaudited - In SCAN)

h Flow

AT L e i

17-AGgIA || 25-Aug-18. 31-Aug-18. 7-Sep18  14-Sep-18.  21-Sep:18 [7E-Sep-18
RECEIPTS
Initial accounts receivable 39,906 83,773 4,534 3).455 124,300 260 2417 - - - 16,885 53,2
New accounts recelvable 7,135 26,500 28,000 25,000 25,000 B7.3 107,000 128,814 153,00 138,552 182,000 928,474
Other - - - - - - - = - - . =
Total receipts 67,031 110,273 31,5343 57,455 149,300 117,071 128,171 128,814 153,050 138,592 198,886 1,281,185
DISBURSMENTS
Opention 33,124 42,085 43,252 50,362 43,708 52,306 34,022 ErR e 35,317 33,894 aa,787 451,535
Fixed charges 19,238 16,788 16,788 23,480 11,788 16,788 11,788 23,480 11,788 16,788 11,788 180,555
Priority claims 2,000 10,140 2,000 34,056 2,000 50478 2,000 41375 2,000 101,037 2,000 245,082
Finandal charges - - 2,477 1.3 4,686 - 163 3637 4,686 . . 16,573
Cther 112,413 45,000 12,500 12,500 12.500 12,500 12,500 12,500 12,500 12.500 12,500 269.913
Total disk ts 166,825 114,013 76,968 121,770 BD,682 132.0m2 61,373 118770 66,251 154,219 65,076 1,168,080
Cash flow [99,735) [44,434) [64,305) 10,034 85,759 {25,628) 133,810 113,126
Cashlindebtedness), Beg. B37,50 {1945, %=0} (LESZtH) (Lebs /i) (1.E34.587)

Cash(Indebtedness), End.
Estimated situation of the short term lender

17-Aug-18 2% Aup-18 31-Aug-18  7-5ep-18  14-Sep-1B

{1.919,403) {1,858.272)

5-0ct-18.  12-D¢1-18

Estimated borrowing capacity ), 702,243 754,342 §21,070 921,874 1,140,158 1,159,031 1,181,531 1,177,466

Patential Priority Charges [331,421) (348,737) _ (362,463) _ (384,189) (403,58 1) (402,264) (413,176} (435,589) j#&B.ZS'l] (379,905)  [413,740) (413,740}
Total borrawing base 315,310 353,506 391,873 436,B31 518,292 £42,947 727,022 121,442 712177 797,561 748,314 748314
Tatal indeltedness [ (1,937,382)  (1.541,122) (1,985.555) (2,049,861} (1,981,243 (1.896,254) (1,929,446) (1919401 (1.832.644) (1858277 (1.724.461) Il.??-i.dﬁir
Surplus (defici) (LEB,072)  (1,587,616) (1.593.676) (1.612,980) (1.462.951) _(1353298) (1202.428) (1195960 ~{1,120.457) [L0S0.7I0) _ (976,146) _ (976,145)

The line of credit is forecasted to stay under
$1.950M, except for a short period of time. The
sale of excess equipment (not included in the
forecast) will permit the Company to respect that
limit.

The line of credit will then be reduced to $1,724M
_as at October 26,2018, __

P MBS 2 SRR T AR L

The estimated position of the Bank should improve
during the period.

The sale of excess equipment and collection of the
Dymon projects net accounts receivable are not included
in the forecast and will serve to further reduce the
exposure of the Bank.

WSET



Accounts Receivable

Laplante Welding of Cornwall Inc.
Accounts Receivable Summary as of June 30,2018
Expected Collections as at August 14,2018

.ﬂcmunls pected
|
ivahl LRI 1L CoIIcmnns

(Unaudited, in CAN 5)

Carling Richmond Storage LP
Leeswood Construction

"955 238 94 031

= Y I P Ty S e R e s rs { T MY P P S

=

Remaining
Balance
1,262,895
1,050,329

1460 The Queensway Storage LP 23,624 239 643 3!3 267 | . 313,267
Airport Nevets Storage LP - 227,481 227,481 | 227,481
Leeswood Construction 183,586 18,052 201,637 . . 201,637
Bayview Kanata Holdings LP 152,621 - 152,621 I 150,497 2,124
SoBa Ottawa Inc. 80,486 42,471 122,957 I 57,576 65,381
2434984 Ontario Inc. 90,084 12,750 107,834 - 107,834
Doran Contractors Ltd, 56,795 26,974 83,769 | 39,906 43,863
Traugott Construction Ltd 82,852 : 82,852 | 83,562 (711}
Huntington Construction & Dev. . 21,171 21,1718 21171 .
Laurin General Contractor 12,252 12,252 | : 12,252
Dymon Capital Corporation 4,158 4,158 | 4,158
KP Building Products 1,356 1,356 | 1,356
Canam Building & Structure Inc 1,157 1,157 . L1567 ./

$ 2,605,894 § 1,039,842 § 3,645,736 . I $ 352,712 § 3,293,024

*Expected collections over the period from August 13, 2018 to October 26, IDIB

T e e e e

The Dymon projects are
discussed in previous slides.

There is a value of $667K of
accounts receivable that are
not  included in the
forecasted cash receipts.

The Company believes that
it will be able to collect it,
however, the timing being
uncertain, it is not included
in the forecasted cash flow.
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‘Conclusions and
‘Restructuring Plan




e e e e S R T T U S TR N T L T T

ST T T R A A T s o Ty TR e

Conclusions and Restructurmg Plan

The Company suffered a major loss, mainly explained by the launch of two projects for one specific client
(Dymon).

The Company attributes the loss to cost overruns created by delays and learning curve related to the
complex design of the steel envelope.

The cost overruns created a cash shortfall that caused the suppliers to make claims directly against the
project owners, thus freezing the accounts receivable.

The Company is now unable to meet its obligations as they become due and will have to restructure its
financials and its business model under the BIA protection.

Restructuring Plan

The Company will reduce the Bank’s exposure by selling excess assets and collecting accounts receivable
related to completed projects.

The Company will transition to the new business model and generate clean accounts receivable.

Once the transition is completed, the borrowing capacity of the Company will be between $750K and
S1M. If required by the Bank, the Company will be in a position to find new or supplemental financing.




