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Supreme Court of Nova Scotia 
In Bankruptcy and Insolvency 

IN THE MATTER OF: The Receivership of Kooshie Cushions of Canada Limited 

Between: 

Business Development Bank of Canada 
Applicant 

and 

Kooshie Cushions of Canada Limited 

Affidavit of Marius Cassie 
Sworn on June LL, 2026 

I make oath and give evidence as follows: 

1. I am a senior account manager, special accounts, with the Applicant, Business Development 

Bank of Canada ("BDC"). 

2. I have personal knowledge of the evidence sworn to in this affidavit except where otherwise 

stated to be based on information and belief. 

3. I state, in this affidavit, the source of any information that is not based on my own personal 

knowledge, and I state my belief of the source. 

Respondent 

4. On October 16, 2024, Kooshie Cushions of Canada Limited (the "Company"), applied for 

and was approved for a loan in the amount of $3,500,000.00 with interest charged thereon 

which was utilized to the purchase the property located at 335 Willow Street, Truro, Nova 

Scotia, more particularly described as parcel identification number 20239059 (the 

"Property"), a true copy of which is attached hereto as Exhibit "A". 

5. The loan was amended by the following amending agreements: 

a. October 29, 2024 — repayment change date, a true copy of which is attached hereto as 

Exhibit "Al"; 

b. November 13, 2024 — reserve account , a true copy of which is attached hereto as 

Exhibit "A2"; 
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c. March 3, 2025 — repayment change, a true copy of which is attached hereto as Exhibit 

"A3"; 

d. July 4, 2025, modified the security BDC with the Company, a true copy of which is 

attached hereto as Exhibit "A4"; 

e. July 7, 2025, modify underlying condition of occupancy, a true copy of which is 

attached hereto as Exhibit "A5"; 

6. The security for the loan is as follows: 

a. mortgage signed January 10, 2025, recorded against the Property in the sum of 

$3,500,000.00, a true copy of which is attached hereto as Exhibit "B". 

b. assignment of rents signed on January 10, 2025, recorded against the Property, a true 

copy of which is attached hereto as Exhibit "C". 

c. personal guarantee signed by Mark Shelley on January 10, 2025, a true copy of which 

is attached hereto as Exhibit "D". 

d. corporate guarantee signed by Sun Kissed Energy Incorporated ("Sun Kissed") on 

January 10, 2025, a true copy of which is attached hereto as Exhibit "E". 

e. general security agreement signed by Sun Kissed, a true copy of which is attached 

hereto as Exhibit "F". 

7. Kooshie defaulted under the covenants of the mortgage by failing to make payments and, 

as such, BDC retained BOYNECLARKE LLP to enforce the terms of the aforementioned 

security. The last mortgage payment was on October 15, 2025. 

8. On April 7, 2026, BDC forwarded by regular and registered mail a demand letter with a 

notice of intention to enforce security to the Company, a true copy of which is attached 

hereto as Exhibit "G". 

9. While the Company made a payment on April 8, 2026, it did not cure the default. 

10. On April 20, 2026, BDC engaged Deloitte Restructuring Inc. ("Deloitte") as its financial 

advisor with respect to the Company. The Company did put forward an offer to BDC 

which was rejected. The Company then did not cooperate with Deloitte, so BDC appointed 

Deloitte as its private receiver and receiver manager on April 24, 2026, a true copy of which 

is attached hereto as Exhibit "H". 

11. On April 27, 2026, James Foran forwarded me an email from Mark Shelley, the President 

of the Company, advising that he would not cooperate with Deloitte, a true copy of which 

is attached hereto as Exhibit "I". The Company is still not cooperating with Deloitte. 

12. The Company remains in possession of the Property. 
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13. Given the existing default of the Company and its failure to cure the same, BDC believes 

that the appointment of a receiver and manager is necessary to collect the rents of the 

tenants and liquidate the assets of the Company for the benefit of the creditors. Appointing 

Deloitte as the Court-appointed receiver and manager will allow it to collect the rents and 

liquidate the Property. 

14. Deloitte has agreed act as receiver and receiver and manager over the assets, property and 

undertaking of the Company. A copy of the Consent to Act signed by James Foran is 

attached hereto as Exhibit "J". 

15. I make this affidavit in support of the application and for no other purpose. 

SOLCHNILM RFFiPh t 

Sworn to before me 
on June  12., 2026 
at Dagfriercrth, NS—

mo rc4crn f•J 

Signature of au kI ;rity Signature of witness 
Print name: ricui c_- Pier Cy r Print name: Marius Cassie 
Official capacity: Corn rn)ss rCsr\A c of Oadhs , 

bc in)  a s O-tc i to r 
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bdc*
BDCID: 10039658694 

Letter of Offer dated October 16, 2024 

Kooshie Cushions of Canada Limited 
339 Willow St 
Truro, NS 
B2N 5A6 

Attention of: Mr. Mark Shelley 

Re: Loan(s) No. 289112-01 

In accordance with this letter of offer of credit as amended from time to time (the "Letter of Offer"), 

Business Development Bank of Canada ("BDC") is pleased to offer you the following loan(s) 

(hereinafter individually or collectively referred to as the "Loan"). The Letter of Offer is open for 

acceptance until October 26, 2024 (the "Acceptance Date") and must be received by BDC duly 

signed no later than the Acceptance Date otherwise it shall automatically be deemed withdrawn by 

BDC. 

This Letter of Offer replaces all previous letters of offer and amendments issued by BDC to the 

Borrower with respect to Loan(s) No. 289112-01. 

LOAN PURPOSE AND FUNDING  I 

Loan Purpose 
Purchase 339 Willow Street $3,500,000.00 

$3,500,000.00 

Funding 
BDC 289112-01 
Vendor Take-Back 

$2,500,000.00 
$1,000,000.00 

$3,500,000.00 

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

proceeds of the Loan may only be used for the Loan Purpose. 

DEFINITIONS J 
In the Letter of Offer, capitalized terms have the meanings described in Schedule "A" — Section I 

or are defined elsewhere in the text of the Letter of Offer. 

Business Development Bank of Canada 
Cogswell Tower- Scotia Square, 2000 Banington Street, Suite 1400 
Halifax, NS B3J3K1 
www.bdc.ca 

EN_LOO_V6.0 



LETTER OF OFFER Kooshie Cushions of Canada Limited - 289112, October 16, 2024 

LENDER 

BDC 

BORROWER 

Kooshie Cushions of Canada Limited (the "Borrower") 

GUARANTOR 

Sun Kissed Energy Incorporated 

Mark Stephen Shelley 

(Hereinafter individually or collectively referred to as the "Guarantor"). The terms of each 

guarantee are set forth in the Security section below. 

LOAN AMOUNT  1 
Loan 289112-01: $2,500,000.00 

INTEREST RATE 

The Loan and all other amounts owing by the Borrower pursuant to the Loan Documents shall bear 

interest at the following rate: 

Loan 289112-01 

Fixed Rate 
7.65% per year, being the applicable BDC's Base Rate of 7.65% per year plus a variance of 0.00% 

per year (the "Variance 01"). BDC will guarantee the interest rate until the Acceptance Date. Should 

the Acceptance Date be extended, this interest rate will not be guaranteed. 

The Interest Adjustment Date for this fixed interest rate plan is October 1, 2026 (the "Interest 

Adjustment Date 01"). 

INTEREST CALCULATION 

Interest shall be calculated monthly on the outstanding principal, commencing on the date of the 

first disbursement, both before and after maturity, Default and judgement. 

Arrears of interest or principal and all other amounts owing by the Borrower pursuant to the Loan 

Documents shall bear interest at the rate applicable to the Loan and shall be calculated and 

compounded monthly. 
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LETTER OF OFFER Kooshie Cushions of Canada Limited - 289112, October 16, 2024 

REPAYMENT 

Principal of the Loan is repayable according to the following table. The balance of the Loan in 

principal and interest and all other amounts owing pursuant to the Loan Documents shall become 

due and payable in full on the Maturity Date indicated below. 

Loan 289112-01 

Blended Payment 

All payments are to be made on the day of the month selected by the Borrower (the "Payment 

Date 01"). Interest is payable monthly commencing on the next occurring Payment Date 01 

following the first advance on the Loan. Once the Loan has been fully disbursed, interest on the 

Loan together with the principal of the Loan shall be payable by way of monthly blended instalments 

of principal and interest of $18,719.39 each (based on the fixed rate indicated above and an initial 

amortization period of 300 months) commencing on October 01, 2025 up to and including the 

Interest Adjustment Date 01. Prior to the Interest Adjustment Date 01, BDC shall advise of the new 

monthly blended instalment based on the available fixed rate plans. 

The equivalent rate calculated semi-annually, not in advance, is 7.77% per year. 

Maturity Date: September 1, 2050 (the "Maturity Date 01"). 

PREPAYMENT 

Annual Prepayment Privilege: Provided that the Borrower is not in default of any of its obligations 

to BDC, the Borrower may, once in any 12 month period, prepay up to 15% of the outstanding 

principal on any Loan without indemnity. The first prepayment can be made at any time more than 

one year after October 16, 2024. The prepayment privilege is not cumulative and each prepayment 

on an individual Loan must be at least 12 months subsequent to the last prepayment on that same 

loan. The prepayment privilege is not transferable from one individual Loan to another and is not 

applicable if any Loan is being repaid in full. If the loan is prepaid in full within 30 days following 

receipt of the amount paid as a prepayment privilege, BDC will calculate a prepayment indemnity, 

effective the day the full balance is repaid, on the amount of the last received prepayment privilege 

and add it to the prepayment indemnity calculated on the full remaining balance being repaid. 

Prepayment Indemnity: In addition to the annual prepayment privilege, the Borrower may prepay 

at any time all or part of the principal provided that the Borrower pays the interest owing up to the 

time of the prepayment together with an indemnity equal to: 

If the interest rate on the Loan is a floating rate: 
- three months further interest on the principal prepaid at the floating interest rate then 

applicable to the Loan. 

If the interest rate on the Loan is a fixed rate: 
- the sum of (a) three months further interest on the principal prepaid at the fixed interest rate 

then applicable to the Loan; and (b) the Interest Differential Charge. 

Partial prepayments shall be applied regressively on the then last maturing instalments of principal. 
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LETTER OF OFFER Kooshie Cushions of Canada Limited - 289112, October 16, 2024 

SECURITY 

The Loan, interest on the Loan and all other amounts owing pursuant to the Loan Documents shall 

be secured by the following (the "Security"): 

Loan 289112-01 

1. First readvanceable mortgage in the principal amount of $3,500,000 on land (approx. 2.0 

acres) (legally described as PID 20239059) and buildings located at 339 Willow Street, 

Truro, NS. Property to be owned by Kooshie Cushions of Canada Limited. Building location 

survey or title insurance required. 

2. First registered general assignment of rents for each Mortgage securing this Loan. Rent 

may be paid to lessor until notified by BDC. No prepayment without BDC's approval. 

3. Guarantee of Sun Kissed Energy Incorporated for the full amount of the Loan supported by 

a General Security Agreement providing a security interest in all present and after-acquired 

personal property, except consumer goods, subject only to: 
- Priority on inventory and accounts receivable to the lender extending line of credit; 
- Existing charges on or leases of equipment; 
- Future charges on equipment to the party financing the acquisition or lease of the 
equipment. 

The guarantor agrees that it is directly responsible for the payment of the cancellation, 
standby and legal fees. 

4. Guarantee of Mark Stephen Shelley for 10% of the Loan amount outstanding on the date 
BDC demands payment under this guarantee. The guarantor agrees that it is directly 
responsible for the payment of the cancellation, standby and legal fees. 

DISBURSEMENT 

The Loan funds shall be disbursed as follows: 

Loan 289112-01 

1. Once all required Security is completed and Condition Precedent have been met, the loan 
will be disbursed to the appointed solicitor when requested to complete the purchase of 339 
Willow Street, Truro, NS. 

Unless otherwise indicated above, funds for each Loan account number shall be disbursed to 

BDC's solicitor or notary mandated by BDC for security taking for the Loan. 

CONDITIONS PRECEDENT 

Any obligation to make any advance under the Letter of Offer is subject to the following conditions 

being fulfilled to the satisfaction of BDC: 

1. Receipt of the Security in form and substance satisfactory to BDC registered as required to 

perfect and maintain the validity and rank of the security, and such certificates, 

authorizations, resolutions and legal opinions as BDC may reasonably require. 

2. Satisfactory review of all financial information relating to each Loan Party and its business 

as BDC may reasonably require. 
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LETTER OF OFFER Kooshie Cushions of Canada Limited - 289112, October 16, 2024 

3. No Default or Event of Default shall have occurred. 

4. No Material Adverse Change shall have occurred. 

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

6. Satisfaction of all applicable disbursement conditions contained in the Disbursement 

section of this Letter of Offer. 

7. Submit a report, satisfactory to BDC, prepared by an engineer confirming that the building 

located at 339 Willow Street, Truro, NS is sound and in operating order. This report must 

respect the ASTM E2018-15 Standard Guide for Property Condition Assessments: 

Baseline Property Condition Assessment Process or an equivalent standard assessing at 

least the following: 
- Property condition (roof systems, structural elements, mechanical systems, electrical 

systems, elevators); 
- Reserve fund studies; 
- Facility maintenance management practices; 
- Lifecycle review; 
- Deficiency identification; 
- Conversion and depreciated replacement costs, and 
- Capital expenditure planning to support investment and maintenance decisions. 
The Borrower is responsible for the payment of all costs of this report. 

LAPSING DATE 

Loan 289112-01 

i 

Lapsing Date: October 16, 2025 (the "Lapsing Date 01"). 

Any undisbursed portion of a Loan shall lapse and be cancelled on the occurrence of the earliest 

of the following events: 

a) on the applicable Lapsing Date indicated above; or 

b) on the date the Borrower notifies BDC of its intention to cancel the Loan; or 

c) on the date BDC issues a notice to the Borrower that an Event of Default has occurred and 
that BDC has terminated its obligation to make any further advances under the Loan. 

Each of the above is hereby considered a "Lapsing Event" and shall be subject to Cancellation 

Fees as provided for in this Letter of Offer. 

UNDERLYING CONDITIONS 

The following conditions shall apply throughout the term of the Loan: 

1. You agree to provide BDC, concurrently with the submission of your annual financial 

statements, written proof of your payment of the property taxes on lands mortgaged to BDC. 

2. You shall abide by the following conditions in relation to the renting and/or occupancy of 

realty secured by BDC to, or by, parties related to the Borrower or Guarantor: 
a) All tenants must be approved by BDC; 
b) You will not, without the prior consent of BDC, permit any change of tenants or 

occupants, current and future, including any transfer of more than 25% of the voting shares 

of a tenant to any party which is not the Borrower or a Guarantor on the Loan; and 
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LETTER OF OFFER Kooshie Cushions of Canada Limited - 289112, October 16, 2024 

c) You will pay the cost of serving such legal and other notices to your tenants as BDC 

may deem necessary from time to time to protect BDC's interests in relation to this Loan. 

3. The Borrower and Guarantors agree that there will be no dividends or distributions of funds 

from Sun Kissed Energy Incorporated or Kooshie Cushions of Canada Limited to related or 

unrelated parties, other than in the normal course of business, without BDC's prior written 

consent. 

4. The Borrower and Guarantors agree that Sun Kissed Energy Incorporated will occupy and 

operate from at least 25% the building space of 339 Willow Street, Truro, NS. Failure to use 

the property as intended will result in an event of default of the BDC's loan. 

REPRESENTATIONS AND WARRANTIES 

The Loan Parties make the representations and warranties in Schedule "A" — Section II. These 

representations and warranties shall survive the execution of the Letter of Offer and shall continue 

in force and effect until the full payment and performance of all obligations of the Loan Parties 

pursuant to the Loan Documents. 

COVENANTS 

Each Loan Party shall perform the covenants in Schedule "A" — Section III. These covenants shall 

survive the execution of the Letter of Offer and shall continue in force and effect until the full 

payment and performance of all obligations of the Loan Parties pursuant to the Loan Documents, 

REPORTING OBLIGATIONS J 
The Borrower shall provide to BDC the following financial statements and other documents: 

Company Type Frequency Period Ending 

Sun Kissed Energy Incorporated Review Engagement Annual September 

Kooshie Cushions of Canada 
Limited 

Compilation Engagement 
prepared by a CPA Annual September 

The above annual financial statements and other documents indicated as required annually shall 

be provided to BDC within 90 days following the applicable Period Ending. 

If financial statements or other documents are required more frequently than on an annual basis, 

same shall be provided to BDC within 30 days following each applicable Frequency. 

In addition, the Borrower shall provide any other financial and operating statements and reports as 

and when BDC may reasonably require. 

The Loan Parties also agree that the Reporting Obligations above shall apply to all other existing 

BDC loans to the same Borrower, if any, and the letter(s) of offer for such existing loans are deemed 

amended accordingly. Furthermore, such amended Reporting Obligations shall continue to be 

effective in respect of said existing letters of offer notwithstanding that this Letter of Offer may be 

reimbursed or cancelled. 
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LETTER OF OFFER Kooshie Cushions of Canada Limited - 289112, October 16, 2024 

EVENTS OF DEFAULT 

The occurrence of any of the events listed in Schedule "A" — Section IV constitutes an event of 

default under the Letter of Offer (each an "Event of Default"). If an Event of Default occurs, any 

obligation of BDC to make any advance, shall, at BDC's option, terminate and BDC may, at its 

option, demand immediate payment of the Loan and enforce any Security. Notwithstanding any 

other provision of this Letter of Offer or any other Loan Document, the parties hereto agree that the 

time limited for commencement of any action to enforce the obligations of the Borrowers and 

Guarantors, including the enforcement of any Security, shall not commence until BDC has issued 

a written demand for full payment of the Loan. 

The exercise by BDC of any of its rights shall not preclude it from exercising any other rights 

resulting from this Letter of Offer or Loan Documents, as BDC's rights are cumulative and not 

alternative. No action or omission on the part of BDC shall constitute or imply a renunciation of its 

rights to determine that a Default or Event of Default has occurred or to avail itself of its rights 

resulting therefrom. 

FEES 

Cancellation Fee 

If the Loan is not fully disbursed due to a Lapsing Event, regardless of the reason for the Lapsing 

Event, the Loan Parties shall pay BDC a cancellation fee in proportion to the percentage of the 

Loan that is cancelled, based on the amount below being the fee if 100% of the Loan is cancelled. 

No cancellation fee will be payable if less than 50% of the Loan is cancelled. If the Loan includes 

funds to refinance an existing BDC Loan, those funds shall be excluded from the calculation of the 

percentage of the Loan that is cancelled. 

The cancellation fee is payable on demand and is liquidated damages, not a penalty, and 

represents a reasonable estimate of BDC's damages should the Loan be cancelled or allowed to 

lapse in whole or in part. 

Loan 289112-01 

Cancellation Fee: $75,000.00 (the "Cancellation Fee 01"). 

Standby Fee 

The Loan Parties shall pay BDC a non-refundable standby fee calculated at a rate as indicated 

below on the portion of the Loan which has not been advanced or cancelled. This fee shall be 

calculated daily and be payable in arrears commencing on the date indicated below and on each 

Payment Date thereafter. 

Loan 289112-01 

Rate: 1.50% per annum 
Date: December 16, 2024 

Legal Fees and Other Expenses 

The Loan Parties shall pay, on demand, all legal fees and expenses and other out-of-pocket costs 

Page 17 



LETTER OF OFFER Kooshie Cushions of Canada Limited - 289112, October 16, 2024 

of BDC, incurred in connection with the Loan and the Loan Documents, whether or not any 

documentation is entered into or any advance is made to the Borrower. All legal and other out-of-

pocket expenses of BDC in connection with any amendment or waiver related to the Loan and the 

Loan documents shall also be for the account of the Loan Parties. 

All costs, fees, expenses and protective disbursements incurred for the enforcement of the Loan 

and the Loan Documents are payable by the Loan Parties, including the full amount of all legal and 

professional fees and expenses paid by BDC at the rate at which those amounts are billed to BDC. 

Loan Management Fee 

The Loan Parties shall pay BDC an annual management fee as indicated below. This management 

fee is payable annually on the Payment Date immediately following each anniversary of the first 

advance of the specific Loan account number. This fee is non-refundable and is subject to change 

at BDC's sole discretion, acting reasonably, effective upon the Borrower's receipt of written 

notification from BDC, to cover additional costs or fees incurred in the management of the Loan, 

including, but not limited to, resulting from the Borrower's failure to remit financial statements or 

other documents as required under the Letter of Offer. 

Loan 289112-01 

$1,000.00 per year (the "Management Fee 01"). 

Transaction Fees 

The Borrower shall pay BDC loan amendment and Security processing fees charged for the 

administrative handling of the Loan. 

CONFLICTS 

The Loan Documents constitute the entire agreement between BDC and the Loan Parties. To the 

extent that any provision of the Letter of Offer is inconsistent with or in conflict with the provisions 

of the other Loan Documents, such provision of the Letter of Offer shall govern. 

INDEMNITY J 
The Borrower shall indemnify and hold BDC harmless against any and all claims, damages, losses, 

liabilities and expenses incurred, suffered or sustained by BDC by reason of or relating directly or 

indirectly to the Loan Documents save and except any such claim, damage, loss, liability and 

expense resulting from the gross negligence or wilful misconduct of BDC. 

GOVERNING LAW 

This Letter of Offer shall be governed by and construed in accordance with the laws of the 

jurisdiction in which the Business Centre of BDC is located as shown on the first page of this Letter 

of Offer. 

SUCCESSORS AND ASSIGNS 

The Letter of Offer shall extend to and be binding on each Loan Party and BDC and their respective 
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LETTER OF OFFER Kooshie Cushions of Canada Limited - 289112, October 16, 2024 

permitted successors and assigns. BDC, in its sole discretion, may assign, sell or grant participation 

in (a "transfer") all or any part of its rights and obligations under the Loan or the Loan Documents 

to any third party, and the Loan Parties agree to sign any documents and take any actions that 

BDC may reasonably require in connection with any such transfer. Upon completion of the transfer, 

the third party will have the same rights and obligations under the Loan Documents as if it were a 

party to them, with respect to all rights and obligations included in the transfer and BDC will be 

released to the extent of any interest under the Loan or Loan Documents it assigns. BDC may 

disclose information it has in connection with the Borrower or any Loan Party to any actual or 

prospective transferee. No Loan Party shall have the right to assign any of its rights or obligations 

under or pursuant to the Loan Documents without BDC's prior written consent. 

ACCEPTANCE 

The Letter of Offer and any modification of it may be signed and accepted by an original ink 

signature or by electronic signature as permitted by BDC, and may be delivered on paper, fax, or 

in an electronic format (PDF) through BDC's electronic client portal, or any other electronic means 

of communication acceptable to BDC. It may also be signed in any number of counterparts, each 

of which shall be deemed to be an original and all of which taken together shall constitute one and 

the same Letter of Offer. 

SCHEDULE 

The Letter of Offer includes Schedule "A" which contains Definitions, Representations and 

Warranties, Covenants, Events of Default and General Terms and Conditions. Schedule "A" has 

been inserted after the signature page and forms an integral part of the Letter of Offer. 

LANGUAGE CLAUSE 

The parties hereby confirm their express wish that the Letter of Offer and all related documents be 

drawn up in the English language. Les parties reconnaissent leur volonte expresse que la presente 

lettre d'offre ainsi que tous les documents qui s'y rattachent soient rediges en langue anglaise. 

Should you have any questions regarding the Letter of Offer, do not hesitate to communicate with 

one of the undersigned. 

944frote Vetotat 
Gayatri Verma 
Client Support Coordinator 
Phone: (506) 801-9889 
qavatri.verma bdc.ca 

7veeit 7ti‘eeeete,t 
Tyler Wheeliker 
Senior Account Manager 
Phone: (902) 426-9636 
tvler.wheeliker(a,bdc.ca 

Page 19 



LETTER OF OFFER Kooshie Cushions of Canada Limited - 289112, October 16, 2024 

ACCEPTANCE 

Each Loan Party hereby accepts the terms and conditions set forth above and in the attached 

Schedule "A". 

This day of 20

Kooshie Cushions of Canada Limited 

E-SIGNED by Mark Stephen Shelley 

on 2024-10-25
 , Authorized Signing Officer 

Name: 
[Please print name of signing party] 

GUARANTOR(S) 

Sun Kissed Energy Incorporated 

E-SIGN ED by Mark Stephen Shelley 

on 2024-10-25
 , Authorized Signing Officer 

Name: 
[Please print name of signing party] 

E-SIGNED by Mark Stephen Shelley 

on 2024-10-25 

Mark Stephen Shelley 
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Kooshie Cushions of Canada Limited SCHEDULE "A" 

October 16, 2024 

SECTION I - DEFINITIONS 

A. General Definitions: 

"BDC's Base Rate" — means the annual rate of interest announced by BDC through its offices from time to time 

as its base rate and, as the case may be, subject to a discount for the duration, applicable to each of BDC's fixed 

interest rate plans then in effect for determining the fixed interest rates on Canadian dollar loans. 

"BDC's Floating Base Rate" — means the annual rate of interest announced by BDC through its offices from time 

to time as its floating rate then in effect for determining the floating interest rates on Canadian dollar loans. The 

interest rate applicable to the Loan shall vary automatically without notice to the Borrower upon each change in 

BDC's Floating Base Rate. 

"BDC's US Dollar Floating Base Rate" — means the 1-month US Dollar floating base rate set the last business 

day of each month for the following month for determining the floating interest rates on US Dollar loans. The interest 

rate applicable to the Loan shall vary automatically without notice to the Borrower upon each change in BDC's US 

Dollar Floating Base Rate. BDC's US Dollar Floating Base Rate for the period from the date of the first advance on 

the Loan to the first business day of the following month will be the 1-month US Dollar floating base rate as 

established by BDC on the first business day of the month in which the funds are disbursed. Thereafter, the 1-

month US Dollar Floating Base Rate may vary on the first business day of each month. 

"Change of Control" — means any operation or series of transactions pursuant to which the Control of a Person is 

transferred from one Person to another or required by a Person, or any binding undertaking to proceed with any 

such operations. 

"Control" — means the power to, directly or indirectly, acting alone or together with other Persons, direct or cause 

the direction of the management, business, affairs or policies of a Loan Party, whether through ownership of 

partnership interests, trust interests, or voting securities, by contract or otherwise, including, but without limiting the 

generality of the foregoing, in the case of a corporation, a Person is deemed to control a corporation if such Person 

(or such Person and its affiliates) holds, directly or indirectly, more than fifty per cent (50%) of the voting rights of 

the corporation. For the purposes of this definition, indirect control will include, without limitation, control that is 

exercised by one Person over another, through an intermediary that is controlled by the first. 

"Corresponding Fixed Interest Rate Plan" — means, at any time in respect of a prepayment, the fixed interest 

rate plan then being offered by BDC to its clients equal to the number of years, rounded to the nearest year 

(minimum of one year), from the date such prepayment is received to the next scheduled Interest Adjustment Date 

(or the Maturity Date if earlier). 

"Default" — means an Event of Default or any condition that, with the giving of notice, the passage of time or 

otherwise, is susceptible of being an Event of Default. 

"Equity Interests" — means, with respect to any Person, any and all shares, interests, participations, rights in, or 

other equivalents (however designated) of such Person's capital, including any interest in a partnership, limited 

partnership or other similar Person and any beneficial interest in a trust, which carry the right to vote on the election 

of directors or individuals exercising similar functions in respect of such Person and/or which entitle their holder to 

participate in the profits of such Person. 

"Interest Adjustment Date" — means, in respect of any fixed interest rate plan, the day after the Interest Expiration 

Date of such fixed interest rate plan. 

"Interest Differential Charge" — means, in respect of the prepayment of the Loan for any portion of the Loan on a 

fixed interest rate plan or the selection by the Borrower of a new interest rate plan prior to the Interest Expiration 

Date, if, on the date of the prepayment or the selection of the new plan, as applicable, the BDC's Base Rate for the 

Corresponding Fixed Interest Rate Plan is lower than the BDC's Base Rate in effect when the Borrower entered or 

renewed the fixed interest rate plan, whichever is most recent, the amount calculated as follows: 

(i) the difference between the two rates; 
(ii) such interest differential is multiplied by the principal that would have been outstanding at each future 

Payment Date until the next Interest Adjustment Date (or the maturity of the principal if earlier); 

(iii) the Interest Differential Charge is the present value of those monthly amounts calculated using BDC's Base 

Rate for the Corresponding Fixed Interest Rate Plan as the discount rate. In the case of partial prepayment, 
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the Interest Differential Charge will be reduced in the same proportion as the amount prepaid bears to the 

principal outstanding on the Loan at the time prepayment is received. If the Loan is secured by a mortgage 

or a hypothec on real estate and the Loan is prepaid in full after 5 years from the date of the mortgage or 

hypothec, the Interest Differential Charge shall not be payable if the mortgage or hypothec is given by an 

individual and shall only be payable if permitted under the Interest Act. 

"Interest Expiration Date" — means the date on which a fixed interest rate plan expires. 

"Loan" — shall have the meaning indicated in the Letter of Offer, or, as the context may require, at any time the 

unpaid principal balance of the Loan. 

"Loan Documents" — means, collectively, the application for financing, the Letter of Offer, the security 

contemplated by the Letter of Offer and all other documents, instruments and agreements delivered in connection 

with the foregoing. 

"Loan Party" — means either the Borrower or the Guarantor and "Loan Parties" means collectively each of the 

Borrower and the Guarantor. 

"Material Adverse Change" — means: 

(i) a material adverse change in, or a material adverse effect upon, the business, assets, properties, liabilities 

(actual or contingent), operations, condition (financial or otherwise), or prospects, of any Loan Party, or any 

Person who Controls a Loan Party; 
(ii) a material impairment of the ability of any Loan Party to perform any of their obligations under any Loan 

Document; or 
(iii) a material adverse effect upon any substantial portion of the assets subject to security in favour of BDC or 

upon the legality, validity, binding effect, rank or enforceability of any Loan Document. 

"Person" — includes any natural person, corporation, company, limited liability company, trust, joint venture, 

association, partnership, limited partnership, governmental authority or other entity, and a natural person in his or 

her capacity as trustee, executor, administrator, or other legal representative and any other form of organization or 

entity whatsoever. 

"Public Issuer" — means any Loan Party whose Equity Interests are listed or posted for trading on the Toronto 

Stock Exchange or the TSX Venture Exchange or any other stock exchange or over-the-counter market acceptable 

to BDC. 

"Public Issuer Notice" — means a written notice delivered by a Public Issuer to BDC as described in the Covenants 

section of this Schedule "A". 

B. Financial Definitions — the following definitions apply if used in this Letter of Offer: 

"Adjusted EBITDA" — means EBITDA adjusted by gains/losses on disposal of assets, other non-cash adjustments 

presented in the statement of cash flow and all extraordinary items presented as per GAAP financial measures. 

"ASPE" — means accounting standards for private enterprises. ASPE are the Canadian generally accepted 

accounting principles (GAAP) approved by the Accounting Standards Board for private enterprises in Canada who 

have not elected to adopt IFRS. 

"Available Funds" — means in respect of any Loan Party for any period of 12 months, the sum of the net profits 

before non-recurring or non-operating items that are not related to normal operations (as designated by the external 

accountant) plus depreciation and amortization; plus deferred income taxes; and minus dividends. 

"Available Funds Coverage Ratio" — means the ratio of Available Funds over the Current Portion of Term Debt. 

"Capital Expenditures" — means, with respect to any period of 12 consecutive months, all payments or accruals 

for any (i) property, plant and equipment, (ii) intangible assets and (iii) development costs that are required to be 

capitalized under GAAP. 

"Current Portion of Term Debt or CPTD" — means the scheduled principal payments on Term Debt and lease 

payments on capital leases over the next 12-month period. 

"Debt-to-capital ratio" — means the ratio of (A) the sum of (i) outstanding operating line of credit and (ii) Term 

Debt; by (B) the sum of (i) outstanding operating line of credit, (ii) Term Debt, and (iii) Tangible Equity. 

"Distributions" — means, for any period of 12 consecutive months, the total of the following: 
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(i) the payment or declaration of any dividend (or distribution in case of a partnership or trust); 

(ii) the purchase, redemption or other acquisition or retirement of any capital stock (including the premium paid); 

(iii) the change in subordinated loans or advances from the shareholders, partners, directors, or other related 

entities; and 
(iv) the change in loans or advances to the shareholders, partners, directors, or other related entities. 

The sum of items (i), (ii), (iii) and (iv) cannot be negative. 

"EBITDA" — means earnings before Interest Expenses, taxes, depreciation, and amortization. 

"Fixed Charge Coverage Ratio or FCCR" — means the ratio of (A) Adjusted EBITDA for such period less (i) current 

income taxes during such period taken from the annual financial statements, (ii) Unfunded Capital Expenditures 

incurred during the applicable period, (iii) Distributions paid during such period; by (B) the sum of (i) CPTD and (ii) 

the Interest Expenses for such period. 

"GAAP" — means Generally Accepted Accounting Principles, with respect to broad principles and conventions of 

general application as well as rules and procedures that determine accepted accounting practices at a particular 

time (including, without limitation, IFRS, ASPE, US GAAP, etc., as the case may be). Unless otherwise specifically 

provided herein, any accounting term used in this Letter of Offer shall have the meaning customarily given such 

term in accordance with GAAP and all financial computations hereunder shall be computed in accordance with 

GAAP consistently applied. 

"IFRS" — means International Financial Reporting Standards. IFRS are the Canadian generally accepted 

accounting principles (GAAP) approved by the Accounting Standards Board for publicly accountable enterprises 

and other categories of reporting entities who are permitted, but not required, to apply this set of standards. 

"Interest Expenses" — means financial expenses (i.e., bank charges as well as interest on short-term and long-

term debt, on Subordinated Debt, and on capital leases) as reflected in the statement of earnings. 

"Subordinated Debt" — means debt with or without a convertible feature and with or without a variable return that 

normally ranks behind that of the senior secured lenders. Depending on the structure, the instrument of return may 

include interest, fixed/variable bonuses, royalties, bonus equity, warrants, or dividends. 

"Tangible Equity" — means the sum of the share capital (owners' capital for non-incorporated businesses); plus 

retained earnings (accumulated net income); plus contributed surplus; plus postponed loans or advances from the 

shareholders (owners) and related businesses; minus loans or advances to the shareholders (owners), directors, 

related or non-related entities; minus the book value of shares redeemable at the holder's option, or shares subject 

to a formal redemption agreement. 

"Term Debt" — means the sum of the long-term debt, the Subordinated Debt, and the capital leases including the 

current portion to be paid over the next 12 months; plus the redemption amount of shares redeemable at the holder's 

option, or shares subject to a formal redemption agreement. 

"Term Debt to Tangible Equity Ratio" — means the ratio of the Term Debt over the Tangible Equity. 

"Total Debt/Adjusted EBITDA Ratio" — means the ratio of (A) the sum of (i) outstanding operating line of credit 

and (ii) Term Debt; by (B) Adjusted EBITDA. 

"Unfunded Capital Expenditures" — means, with respect to any period of 12 consecutive months, the aggregate 

of all Capital Expenditures incurred less the sum of (i) net cash proceeds generated from the sales of tangible and 

intangible assets, (ii) issuance of net new Term Debt, and (iii) issuance of new equity. 

"Working Capital" — means the total of current assets minus the total of current liabilities. Current assets includes, 

but is not limited to, the following: cash on deposit, accounts receivable (trade and other), inventory and prepaid 

expenses. Current liabilities includes, but is not limited to, the following: bank advances, cheques in transit, accounts 

payable (trade and other) and the Current Portion of Term Debt. 

"Working Capital Ratio" — means the ratio of the total current assets over the total current liabilities. Current assets 

includes, but is not limited to, the following: cash on deposit, accounts receivable (trade and other), inventory and 

prepaid expenses. Current liabilities includes, but is not limited to, the following: bank advances, cheques in transit, 

accounts payable (trade and other) and the Current Portion of Term Debt. 
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SECTION II - REPRESENTATIONS AND WARRANTIES i 

Each Loan Party hereby represents and warrants to BDC that: 

1. For any Loan Party other than an individual guarantor, it is a sole-proprietorship, partnership, trust or 

corporation, as the case may be, duly constituted, validly existing and duly registered or qualified to carry on 

business in each jurisdiction where it is required by applicable laws to be so registered or qualified. 

2. The execution, delivery, and performance of its obligations under the Letter of Offer and the other Loan 

Documents to which it is a party have been duly authorized and constitute legal, valid and binding obligations 

enforceable in accordance with their respective terms. 

3. It is not in violation of any applicable law, which violation could lead to a Material Adverse Change. 

4. No Material Adverse Change exists and there are no circumstances or events that constitute or would constitute, 

with the lapse of time, the giving of notice or otherwise, a Material Adverse Change. 

5. No Default or Event of Default exists. 

6. All information provided by it to BDC is complete and accurate and does not omit any material fact and, without 

limiting the generality of the foregoing, all financial statements delivered by it to BDC fairly present its financial 

condition as of the date of such financial statements and the results of its operations for the period covered by 

such financial statements, all in accordance with GAAP. 

7. There is no ongoing, pending or threatened claim, action, prosecution or proceeding of any kind before any 

court, tribunal, government board or agency including but not limited to non-compliance with environmental law 

or arising from the presence or release of any contaminant against it or its assets before any court or 

administrative agency which, if adversely determined, could lead to a Material Adverse Change. 

8. Neither the Loan Party, nor any Person who Controls the Loan Party, nor any officer, director or shareholder of 

a Loan Party, has been charged with, pled guilty to, or has been convicted of, a criminal offence (other than a 

conviction for which a Pardon has been granted or other than a criminal offence which has been disclosed in 

writing to BDC prior to issuing this Letter of Offer). 

9. In respect of properties and assets charged to BDC, it has good and marketable title, free and clear of any 

encumbrances, except those encumbrances which BDC has accepted in writing. 

The foregoing representations and warranties shall remain in force and true until the Loan is repaid in full. 

SECTION III - COVENANTS 

Each Loan Party shall: 

1. Perform their obligations and covenants under the Loan Documents. 

2. Maintain in full force and effect and enforceable the Security contemplated by this Letter of Offer. 

3. Notify BDC immediately of the occurrence of any Default under the Letter of Offer or any other Loan Documents. 

4. Comply with all applicable laws and regulations. 

5. Observe BDC's insurance requirements: 

a. Keep all secured assets insured for physical damages and losses on an "All-Risks" basis, including 

Equipment Breakdown (or Boiler & Machinery) where applicable, for their full replacement value and cause 

all such insurance policies to name BDC as loss payee as its interests may appear. The policies shall also 

name BDC as mortgagee and include a standard mortgage clause in respect of buildings over which BDC 

holds Security; 
b. Maintain adequate Marine and/or Aviation insurance for all secured Aircraft or Marine vessels; 

c. If required as further Security, assign or hypothecate all insurance proceeds to BDC; 

d. If requested by BDC, maintain adequate Commercial General Liability insurance, and/or Environmental 

Liability and Clean-Up insurance, including BDC as additional insured to protect it against any losses or 

claims arising from pollution or contamination incidents, or other risks associated with the Borrower's 

business, or any other type of insurance BDC may reasonably require; 
e. Ensure that all insurance policies include a 30-days prior notice of cancellation clause in favour of BDC; 

f. Provide certificates of insurance for all such policies; and 
g. Maintain all insurance policies in effect to BDC's standards for the duration of the Loan. 
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6. Notify BDC immediately of any material loss or damage to their property. 

7. Without limiting the generality of paragraph 4 above, in relation to their business operations, projects and all 

assets of any nature, operate in conformity with all environmental laws and regulations; make certain that their 

assets are and shall remain free of environmental damage; inform BDC immediately upon becoming aware of 

any environmental issue and promptly provide BDC with copies of all communications with environmental 

authorities and all environmental assessments; pay the cost of any external environmental consultant engaged 

by BDC to effect an environmental audit and the cost of any environmental rehabilitation or removal necessary 

to protect, preserve or remediate the assets, including any fine or penalty BDC is obligated to incur by reason 

of any statute, order or directive by a competent authority. 

8. Promptly pay all government remittances, assessments and taxes and provide BDC with proof of payments as 

BDC may request from time to time. Specifically regarding real estate property or other taxes on lands 

mortgaged to BDC, if a Loan Party fails to pay any instalment of such taxes when due, BDC may, in its sole 

discretion, provide written notice to the Borrower requiring the Loan Parties to pay BDC monthly payments as 

calculated by BDC to establish a tax reserve account, and in such event, the Loan Parties hereby authorize 

BDC to collect monthly pre-authorized payments and to pay the relevant taxing authority as required. No further 

consent from the Loan Parties shall be required. Should there be insufficient funds to satisfy the taxes owing, 

the Loan Parties will pay the shortfall. BDC will not be responsible for funding the shortfall or any arrears, 

including interest and other charges. The Loan Parties shall either instruct the taxing authority to forward a copy 

of the tax notice to BDC or shall deliver a copy to BDC upon receipt. Funds in this reserve account will earn 

interest in accordance with BDC's policy then in effect and will be held by BDC as Security for the Loan. After 

Default, BDC will not have any ongoing responsibility to pay the taxes and any funds in the reserve account 

may be applied towards any amounts owing to BDC. 

9. Promptly furnish to BDC such information, reports, certificates, and other documents concerning any Loan Party 

as BDC may reasonably request from time to time, including, but not limited to, information regarding the 

ownership and control of any Loan Party. 

10. Not, without the prior written consent of BDC: 

a. Change the nature of their business; 

b. Change their jurisdiction of incorporation, formation or continuance, or the jurisdiction in which their chief 

place of business, chief executive office or registered office is located; 

c. Amalgamate, merge, acquire or otherwise restructure their business, or create an affiliated company, or sell 

or otherwise transfer a substantial part of their business or any substantial part of their assets, or grant any 

operating license; or 

d. Permit or allow any transaction, including but not limited to the sale, transfer, or issuance of an Equity 

Interest, that would result in a Person who is not a Loan Party acquiring: 

(i) a direct Equity Interest in a Loan Party; or 
(ii) an indirect Equity Interest in a Loan Party of 25% or more. For the purposes of this subparagraph 

(ii), an indirect Equity Interest means an Equity Interest held by a Person through one or more 

intermediaries. 
This paragraph (d) shall not apply to the sale, transfer, or issuance of any Equity Interests in a Public 

Issuer. 

11. When a Loan Party is Public Issuer: 

a. deliver a notice to BDC for its review and approval, within 5 business days after any Person or group of 

Persons, acting jointly or in concert, directly or indirectly, acquire Equity Interests resulting in the ownership 

of 20% or more of the Equity Interests of such Public Issuer. This Public Issuer Notice shall contain the 

names and addresses of any Person or group of Persons that acquired such Equity Interests together with 

the details of the Equity Interests so acquired; and 
b. repay the Loan in full, including accrued interest, costs and any other outstanding amounts, within 60 days 

from the date on which BDC notifies the Borrower in writing that BDC, in its sole discretion, is not satisfied 

with the issuance or transfer of Equity Interests identified in the notice required by paragraph (a) above. 

Additional Covenants: Ineligible Activities 

In addition to the above list of Covenants, no Loan Party shall engage in, or permit their respective shareholders, 

directors or officers to engage in, or permit their premises to be used by a tenant or other Person for, any activity 

which BDC, from time to time, deems ineligible, including without limitation any of the following ineligible activities: 

a. businesses that: 1) are engaged in or associated with illegal activities or fail to comply with applicable 

Canadian legislation that restricts dealings, including trade, between Canadians and governments or 
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residents of countries that are proscribed by the Canadian government or illegally trade in proscribed 

goods; 2) violate applicable laws with respect to human rights, labour, the environment and anti-

corruption; or 3) violate standards with respect to public health and safety or professional conduct, in each 

case as prescribed by applicable law or by a professional governing body; 

b. businesses that: 1) promote or incite violence, cruel behaviour or hatred; 2) organize, produce, advertise, 

sell or disseminate intense violent content (18+ or unrated content); 3) discriminate on any basis protected 

under the Canadian Human Rights Act; 4) participate in, support, engage or indirectly promote any form of 

human rights abuse; or 5) operate a business organizing or perpetrating violent or cruel behaviour; or 

c. businesses that operate any form of sexually exploitive business or promote sexually explicit content, 

including, but not limited to, produce, advertise, sell or disseminate pornographic content or sexually explicit 

content (18+ or unrated content). 

BDC's finding that there is an ineligible activity shall be final and binding between the parties and will not be subject 

to review. The prohibitions set out in this section shall also apply to any entity that directly or indirectly controls, is 

controlled by, or that is under the common control with, any Loan Party. 

SECTION IV - EVENTS OF DEFAULT 

1. Any Loan Party fails to pay any amount owing under or pursuant to the Loan Documents. 

2. Any Loan Party fails to satisfy, comply with, or perform any covenant or other obligation under the Loan 

Documents. 

3. Any Loan Party is in default under any other agreement with BDC or any third party for the granting of a 

loan or other financial assistance and such default remains unremedied or unwaived after any cure period 

provided in such other agreement. 

4. Any representation or warranty made by any Loan Party herein or in any other Loan Document is 

breached, false or misleading in any material respect, or becomes at any time false. 

5. Any schedule, certificate, financial statement, report, notice or other writing furnished by or on behalf of 

any Loan Party to BDC in connection with the Loan is false or misleading in any material respect on the 

date as of which the facts therein set forth are stated or certified. 

6. The occurrence of a Material Adverse Change. 

7. Any Loan Party becomes insolvent or generally fails to pay, or admits in writing its inability or refusal to 

pay its debts as they become due; or any Loan Party applies for, consents to, or acquiesces in the 

appointment of a trustee, receiver or other custodian for such Loan Party or any property thereof, or makes 

a general assignment for the benefit of creditors; or, in the absence of such application, consent or 

acquiescence, a trustee, receiver or other custodian is appointed for any Loan Party or for a substantial 

part of the property of such Loan party; or any bankruptcy, reorganization, debt arrangement, or other case 

or proceeding under any bankruptcy or insolvency law, or any dissolution or liquidation proceeding, is 

commenced in respect of any Loan Party; or any Loan Party takes any action to authorize, or in furtherance 

of, any of the foregoing. 

8. Any Loan Party ceases or threatens to cease to carry on all or a substantial part of its business. 

9. The death of any individual Loan Party or any person that Controls any Loan Party. 

10. The occurrence of a Change of Control of a Loan Party without BDC's written consent. 

11. Any Loan Party, who is a Public Issuer, fails to deliver a Public Issuer Notice when required to do so, or 

fails to repay the Loan in full, including accrued interest, costs and any other outstanding amounts, within 

60 days after receiving written notice that BDC is not satisfied with the Public Issuer Notice. 

12. Any Loan Party, any Person who Controls a Loan Party, or any officer, director, or shareholder of a Loan 

Party, is in violation of any applicable law relating to terrorism or money laundering, including the Proceeds 

of Crime (Money Laundering) and Terrorist Financing Act (Canada). 

13. Any Loan Party, any Person who Controls a Loan Party, or any officer, director, or shareholder of a Loan 

Party, is in violation of trade and economic sanctions imposed by the Parliament of Canada. 
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SECTION V - GENERAL TERMS AND CONDITIONS 

Each Loan Party agrees to the following additional provisions: 

Other Available Interest Rate Plans 

Upon acceptance of the Letter of Offer, the Borrower can select one of BDC's other available fixed or floating 

interest rate plans. If the selection is made before the Acceptance Date, there is no fee and the selected plan shall 

be based on BDC's Base Rate in effect on the Loan Authorization Date. If the selection is made after the initial 

Acceptance Date, there is a fee and an Interest Differential Charge may apply. The new rate shall become effective 

on the date on which the written request is received by BDC. However, in the event of a period of increased interest 

rate volatility, which will be determined by a fluctuation of greater than 0.5% during the same transaction day of the 

yield to maturity of the five-year Canada bond benchmark, BDC reserves the right to suspend the borrower's right 

to switch from a floating interest rate plan to a fixed interest rate plan. 

Standby Fee Date Change When Switching From Floating to Fixed Rate Plans — Not applicable to Equipment 

Line Loans 

If the Borrower selects a floating rate interest plan at the time the Letter of Offer is accepted and subsequently 

switches to a fixed interest rate plan, the Standby Fee applicable to the Loan shall become payable as follows: 

a. if the change is made within 2 months after the Loan Authorization Date, the Standby Fee shall become 

payable 2 months after the Loan Authorization Date; or 

b. if the change is made more than 2 months after the Loan Authorization Date, the Standby Fee shall 

become payable on the date the new fixed interest plan takes effect. 

There will be no change to the Standby Fee payment schedule if the Borrower elects to switch from a fixed rate 

interest plan to a floating rate interest plan. 

Interest Adjustment Date 

Provided no Default has occurred and is continuing, prior to each Interest Adjustment Date, BDC shall advise the 

Borrower of BDC's Base Rates then in effect for the fixed interest rate plans available. Not later than on the current 

Interest Expiration Date, the Borrower shall select a new interest rate plan. If the Borrower selects a new fixed 

interest rate plan, effective on the Interest Adjustment Date, the interest rate for the Loan shall be BDC's Base Rate 

applicable to the fixed interest rate plan selected by the Borrower adjusted by the Variance which new rate shall be 

applicable until the next Interest Expiration Date. If the Loan is on a fixed interest rate plan with blended payments 

of principal and interest, the repayment schedule shall be adjusted on each Interest Adjustment Date. If the 

Borrower has not advised BDC in writing of its choice before an Interest Adjustment Date, the Loan shall 

automatically switch to BDC's floating interest rate plan on the Interest Adjustment Date with an interest rate being 

BDC's Floating Base Rate as adjusted by the Variance. Outstanding principal for blended payment loans shall then 

be divided in equal monthly instalments to be paid until Maturity Date. 

In the event BDC should demand repayment of the Loan by reason of an Event of Default, any fixed interest rate 

applicable at the time of demand shall continue to apply to the Loan until full repayment and shall not be adjusted 

at the next Interest Adjustment Date. 

Pre-Authorized Payment 

All payments provided for in the Letter of Offer must be made by pre-authorized payments from the Borrower's bank 

account. The Borrower shall sign all documentation required to that effect and provide a sample cheque marked 

void. 

Application of Payments 

All payments shall be applied in the following order: 

1. any prepayment indemnity (including the monthly interest and Interest Differential Charge) 

2. protective disbursements; 
3. standby fees (arrears and current); 
4. arrears, in the following order: transaction fees, administration fees, management fees, interest and principal; 

5. current balances, in the following order: transaction fees, management fees, interest and principal; 

6. cancellation fees; 
7. credits to the tax reserve account and asset maintenance and upgrade account, if applicable; and 

8. other amounts due and payable. 
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Other than regular payments of principal and interest, BDC may apply any other monies received by it, before or 

after Default, to any debt the Borrower may owe BDC under or pursuant to the Letter of Offer or any other agreement 

and BDC may change those applications from time to time. 

Consent to Obtaining Information 

The Loan Parties hereby consent to BDC: 

a. collecting personal and business information and using such information for business, analytics and 

marketing purposes as described in the Policy on confidentiality and use of personal and business 

information (the "Policy") available at bdc.ca/en/confidentialitv;
b. sharing the personal and business information with BDC service providers only for them to provide the 

services BDC asks from them, such as processing credit verification, background checks and other matters 

explained in the Policy; and 
c. sharing the personal and business information with authorities in case of fraud or suspected fraud, and 

with other financial institutions to prevent or control fraud or when there is a breach of a financing 

agreement with BDC. 

Notices 

Notices must be in writing and may be given in person, or by letter sent by fax, mail, courier or electronically; if to 

the Borrower, at the Borrower's address above or such other addresses as the Borrower may advise BDC in writing, 

or if to BDC, at BDC's address above. 

Joint and Several Liability 

Where in the Loan Documents, any covenant, agreement, warranty, representation or obligation is made or imposed 

upon two or more Persons or a party comprised of more than one Person, each such covenant, agreement, 

warranty, representation or obligation shall be deemed to be and be read and construed as a joint and several 

(solidary in Quebec) covenant, agreement, warranty, representation or obligation of each such Person or party, as 

the case may be. Without limiting the generality of the foregoing, each Loan Party shall be jointly and severally 

(solidarily) liable with each other to BDC for the full performance of all obligations under the Loan Documents in 

accordance with the provisions thereof. 

Anti-Money Laundering/Know Your Client 

Each Loan Party acknowledges that, pursuant to prudent banking practices in respect of "knowing your client", 

BDC, in compliance with its internal policies, is required to verify and record information regarding the Loan Parties, 

their directors, officers, Persons holding direct or indirect Equity Interests in a Loan Party, and other Persons in 

Control of each Loan Party. Each Loan Party shall promptly provide all such information, including supporting 

documentation and other evidence, as may be reasonably requested by BDC or any prospective assignee or other 

financial institution participating in the Loan with BDC, in order to comply with internal policies and applicable laws 

on anti-money laundering and anti-terrorist financing. 

Confidentiality 

The Loan Parties shall not disclose the contents of this Letter of Offer to anyone except its professional advisors. 

Changes in Accounting Standards 

In the event that a Loan Party adopts any changes in its accounting standards which have an effect on any provision 

in the Letter of Offer relying on financial statement calculations, BDC may amend such provision to reflect the 

original intent of the provision. 
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BDCID: 10039787717 

October 29, 2024 

Mr. Mark Shelley 
Kooshie Cushions of Canada Limited 
339 Willow St 
Truro, NS 
B2N 5A6 

Re: BDC Loan 289112-01 

Dear Mr. Shelley: 

We write in reference to our Letter of Offer for Loan No. 289112-01, and any subsequent 

amendments thereto. Subject to the terms set out below, the following amendments will be made to 

your loan. 

These amendments are now in effect. 

Amendments — Loan No. 289112-01: 

INTEREST RATE 

Fixed Rate: Effective October 25, 2024, the interest rate on the Loan will be adjusted to 7.40% per 

year, being BDC's Base Rate of 7.40% per year plus a Variance of 0.00% per year. The next Interest 

Adjustment Date for this fixed interest rate plan is October 1, 2026. 

The rate of interest, calculated semi annually, not in advance, is 7.52% per year. 

REPAYMENT 

Outstanding principal balance of this loan is $2,500,000.00, of which $2,500,000.00 is undisbursed, 

is now repayable as follows: 

Blended Payment 

Payments 
Start Date End Date 

Number Frequency Amount ($) 

300 Monthly 18,312.47 01/10/2025 01/09/2050 

Each payment shall be applied firstly to interest and secondly to principal. The balance of any 

monies owing are to be paid on September 1, 2050, (the "Maturity Date"). 

Business Devebpment Bank of Canada 
Cogswell Tower -Scotia Square, 2000 Barrington Street, Suite 1400 
Halifax, NS B3J3K1 
www.bdc.ca 
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All other terms and conditions of your financing with BDC remain unchanged. 

Yours truly, 

iltoracemi Vat
Mousumi Dey 
Client Support Coordinator 
Phone: (902) 417-1380 
mousumi.dey@bdc.ca 

79eer 2tAeeea,et 
Tyler Wheeliker 
Senior Account Manager, Small Business 
Phone: (902) 426-9636 
tyler.wheeliker@bdc.ca 
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BOCID: 10040039744 

November 13, 2024 

Mr. Mark Shelley 
Kooshie Cushions of Canada Limited 
339 Willow St 
Truro, NS 
B2N 5A6 

Re: BDC Loan 289112-01 

Dear Mr. Shelley: 

We write in reference to our Letter of Offer for Loan No. 289112-01, and any subsequent 

amendments thereto. Subject to the terms set out below, the following amendments will be made to 

your loan(s). 

The amendments shall take effect upon receipt by BDC of the Acceptance Form duly signed by all 

signatories no later than February 7, 2025. 

Amendments - Loan No. 289112-01: 

ASSET MAINTENANCE AND UPGRADE RESERVE ACCOUNT 

Status Start Date No. of Payments Amount Total for Collection 

Added 01/12/2024 60 2,000.00 120,000.00 

Payments to the asset maintenance and upgrade reserve account are based on a forecast of the 

cost of a structured asset maintenance and/or upgrade programme submitted to BDC and adjusted 

by BDC thereafter, from time to time, during the life of the Loan. These payments shall be collected 

by the pre-authorized payment system. Upon completion of scheduled maintenance and/or 

upgrades under the programme, the Borrower shall provide documentation, satisfactory to BDC, 

evidencing the actual expenditures paid or to be paid. BDC will then release funds from this 

reserve account to the extent of such expenditures. Funds in this reserve account are held by BDC 

as Security for the Loan and BDC may, after Default, apply funds in this reserve account towards 

any amounts owing to BDC. 

UNDERLYING CONDITIONS 
The following underlying conditions have been added to this Loan: 

■ The Borrower shall make monthly pre-authorized payments to BDC to establish an Asset 

Maintenance and Upgrade Reserve account regarding assets for the property known as 339 

Business Development Bank of Canada 
Cogswell Tower - Scotia Square, 2000 Barrington Street, Suite 1400 
Halifax, NS B3J3K1 
www.bdc.ca 
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Willow Street, Truro (the "Property"). Funds in this reserve account are held by BDC as 

Security for the Loan and BDC may, after Default, apply the funds towards any amounts owing 

to BDC. Starting on December 1, 2024 and for an initial period of 60 months, payments will be 

$2,000 per month. 

Reserve Account Annual Renewals and Release of Funds: 
Upon completion of capital improvements, replacements and/or asset upgrades, the Borrower 

shall provide invoices, satisfactory to BDC, evidencing the actual expenditures paid or to be 

paid. BDC will then release funds from this reserve account to the extent of such expenditures 

(including taxes) and remit payment for the invoices either to the Borrower or directly to the 

supplier, as determined by BDC in its sole discretion. Invoices regarding general operating 

expenses and inventory items will not be accepted to release funds from this account. 

• Borrower undertakes to complete the immediate repairs detailed in "Structural Condition 

Assessment Report" of 339 Willow Street dated November 5, 2024. Repairs are to be 

completed within 90 days of disbursement of BDC Loan 289112-01. Borrower is to provide 

invoices evidencing repairs. In the event that repairs are not completed within 90 days, the 

interest rate on BDC Loan 289112-01 will be increased by 0.25%. 

All other terms and conditions of your financing with BDC remain unchanged. 

Yours truly, 

Seideut Vairdtam 
For: Mousumi Dey 
Client Support Coordinator 
Phone: (902) 417-1380 
Mousumi.DEY@bdc.ca 

Encl. 

V4eeedeez 
Tyler Wheeliker 
Senior Account Manager, Small Business 
Phone: (902) 426-9636 
Tyler.WHEELIKER@bdc.ca 
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Business Development Bank of Canada 
Cogswell Tower - Scotia Square 
2000 Barrington Street, Suite 1400 
Halifax, NS 
B3J3K1 

Attention: Mousumi Dey 

Re: BDC Loan 289112-01 

The undersigned accept the terms and conditions set forth in BDC's Letter of Amendment dated 

November 13, 2024. 

Signed this day of 
(date) (month) (year) 

BORROWER(S) 

Kooshie Cushions of Canada Limited 

E-SIGNED by Mark Shelley 
on 2024-11-13 

 , Authorized Signing Officer 

Name: 
[Please print name of signing party] 

GUARANTOR(S) 

Sun Kissed Energy Incorporated 

E-SIGNED by Mark Shelley 
on 2024-11-13 

  Authorized Signing Officer 

Name: 
[Please print name of signing party] 
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E-SIGNED by Mark Shelley 

on 2024-11-13 

Mark Stephen Shelley 
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BDCID: 10041713370 

March 3, 2025 

Mr. Mark Shelley 
Kooshie Cushions of Canada Limited 
339 Willow St 
Truro, NS 
B2N 5A6 

Re: BDC Loan 289112-01 

Dear Mr. Shelley: 

We write in reference to our Letter of Offer for Loan No. 289112-01, and any subsequent 

amendments thereto. Subject to the terms set out below, the following amendments will be made to 

your loan(s). 

These amendments are now in effect. 

Amendments — Loan No. 289112-01: 

REPAYMENT 

Outstanding principal balance of this Loan, being $2,500,000.00 is now repayable as follows: 

Blended Payment 

Payments 
Start Date End Date 

Number Frequency Amount ($) 

300 Monthly 18,312.47 15/10/2025 15/09/2050 

Each payment shall be applied firstly to interest and secondly to principal. The balance of any 

monies owing are to be paid on September 15, 2050, (the "Maturity Date"). 

All payments are to be made on the 15th day of the month (the "Payment Date"). This change will 

come into effect six (6) working days after the date of this letter. 

FEES 

Business Development Bank of Canada 
Cogswell Tower -Scotia Square, 2000 Barrington Street, Suite 1400 
Halifax, NS B3J3K1 
www.bdc.ca 
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Cancellation Fee: The Lapsing Date on the Loan is extended to 1-01-01. The Cancellation Fee 

payable on the Loan will now be calculated based on that date. 

All other terms and conditions of your financing with BDC remain unchanged. 

Yours truly, 

Ncteardoti Vev 
Mousumi Dey 
Client Support Coordinator 
Phone: (902) 417-1380 
mousumi.dey@bdc.ca 

Encl. 

7veeit V‘,exerieez 
Tyler Wheeliker 
Senior Account Manager, Small Business 
Phone: (902) 426-9636 
tyler.wheeliker@bdc.ca 
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BDCID: 10043399251 

July 4, 2025 

Mr. Mark Shelley 
Kooshie Cushions of Canada Limited 
339 Willow St 
Truro, NS 
B2N 5A6 

Re: BDC Loan 289112-01 

Dear Mr. Shelley: 

We write in reference to our Letter of Offer for Loan No. 289112-01, and any subsequent 

amendments thereto. Subject to the terms set out below, the following amendments will be made to 

your loan(s). 

The amendments shall take effect upon receipt by BDC of the Acceptance Form duly signed by all 

signatories no later than September 27, 2025. 

Amendments — Loan No. 289112-01: 

SECURITY 
The following existing Security relating to this Loan: 

Guarantee of Sun Kissed Energy Incorporated for the full amount of the Loan supported by a 

General Security Agreement providing a security interest in all present and after-acquired 

personal property, except consumer goods, subject only to: 
- Priority on inventory and accounts receivable to the lender extending line of credit; 

- Existing charges on or leases of equipment; 
- Future charges on equipment to the party financing the acquisition or lease of the equipment. 

The guarantor agrees that it is directly responsible for the payment of the cancellation, standby 

and legal fees. 

is modified and is now replaced with: 

Guarantee of Sun Kissed Energy Incorporated for the full amount of the Loan supported by a 

General Security Agreement providing a security interest in all present and after-acquired 

personal property, except consumer goods, subject only to: 
- Priority on inventory and receivables to the lender extending line of credit; 
- Priority to Roynat Inc.; 
- Existing charges on or leases of equipment; 
- Future charges on equipment to the party financing the acquisition or lease of the equipment. 

Business Development Bank of Canada 
Cogswell Tower -Scotla Square, 2000 Banington Street, Suite 1400 
Halifax, NS B3J3K1 
www.bdc.ca 
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The guarantor agrees that it is directly responsible for the payment of the cancellation, standby 

and legal fees. 

Except for the modifications expressly mentioned above, nothing in the above amendments with 

respect to the Security shall in any way alter the rights which BDC now or hereafter has or may have 

and resulting from the Security nor shall it alter in any way the liability of the remaining obligant(s) 

and/or guarantor(s), as the case may be. 

All other terms and conditions of your financing with BDC remain unchanged. 

We confirm that we have informed you and you have agreed that a transaction fee in the amount of 

$500.00 will be automatically withdrawn from your account on your next payment date. 

Yours truly, 

7ve,e)t 204a&4et 
Tyler Wheeliker 
Senior Account Manager, Small Business 
Phone: (902) 426-9636 
Tyler.WHEELIKER@bdc.ca 

Encl. 

7,a4 V, ecLOft0,74 

Danny Connors 
Business Center Manager 
Phone: (902) 426-9678 
Danny.CONNORS@bdc.ca 
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Business Development Bank of Canada 
Cogswell Tower - Scotia Square 
2000 Barrington Street, Suite 1400 
Halifax, NS 
B3J3K1 

Attention: Myah Jackson 

Re: BDC Loan 289112-01 

The undersigned accept the terms and conditions set forth in BDC's Letter of Amendment dated 

July 4, 2025. 

Signed this day of 
(date) 

BORROWER(S) 

(month) (year) 

Kooshie Cushions of Canada Limited 

E-SIGNED by Mark Shelley 
on 2025-07-04 

  Authorized Signing Officer 

Name: 
(Please print name of signing party] 

GUARANTOR(S) 

Sun Kissed Energy Incorporated 

E-SIGNED by Mark Shelley 
on 2025-07-04 

 , Authorized Signing Officer 

Name: 
(Please print name of signing party] 
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E-SIGNED by Mark Shelley 
on 2025-07-04 

Mark Stephen Shelley 
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BDCID: 10043417285 

July 7, 2025 

Mr. Mark Shelley 
Kooshie Cushions of Canada Limited 
339 Willow Street 
Truro, NS 
B2N 5A6 

Re: BDC Loan 289112-01 

Dear Mr. Shelley: 

We write in reference to our Letter of Offer for Loan No. 289112-01, and any subsequent 

amendments thereto. Subject to the terms set out below, the following amendments will be made to 

your loan. 

These amendments are now in effect. 

Amendments — Loan No. 289112-01: 

UNDERLYING CONDITIONS 

The following underlying conditions no longer apply to this Loan: 

• The Borrower and Guarantors agree that Sun Kissed Energy Incorporated will occupy and 

operate from at least 25% the building space of 339 Willow Street, Truro, NS. Failure to use the 

property as intended will result in an event of default of the BDC's loan. 

All other terms and conditions of your financing with BDC remain unchanged. 

Yours truly, 

71444 pae,4464 
Myah Jackson 
Client Support Coordinator 
Phone: (902) 442-5393 
Myah.Jackson@bdc.ca 

Encl. 

Business Development Bank of Canada 
Cogswell Tower - Scotia Square, 2000 Banington Street, Suite 1400 
Halifax, NS B3J3K1 
www.bdc,ca 

ENLOA-FINY2.0 

7veen 204exedeit 
Tyler Wheeliker 
Senior Account Manager, Small Business 
Phone: (902) 426-9636 
Tyler.Wheeliker@bdc.ca 
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MORTGAGE Loan No. 289112-01 

MORTGAGOR: KOOSHIE CUSHIONS OF CANADA LIMITED 

"the Mortgagor", 

MORTGAGEE: BUSINESS DEVELOPMENT BANK OF CANADA 

"the Bank", 

DATED: the 10 day of January, 2025 

FOR: THREE MILLION FIVE HUNDRED THOUSAND DOLLARS ($3,500,000.00) ("the Principal Sum") 

and other indebtedness. 

1. DEBT 

In consideration of the Principal Sum lent by the Bank to the Mortgagor, the Mortgagor promises to pay to 

the Bank, at such office of the Bank as it may direct, the aggregate of: 

(a) the Principal Sum outstanding from time to time, including all present and future advances and re-

advances of the Principal Sum made after the repayment of any or all of the Principal Sum, provided 

that the total Principal Sum shall not at any time exceed the Principal Sum stated 

(b) all other present or future debts, liabilities or obligations of the Mortgagor hereunder, or under any 

letter of offer, commitment letter, guarantee, or any other agreement, with the Bank, including all 

future advances and re-advances, interest, and interest on overdue interest, whether direct or 

indirect, absolute or contingent, joint or several, matured or not, extended or renewed, wherever and 

however incurred, of whatsoever nature or kind, whether or not provided for herein, and whether 

owed by the Mortgagor to the Bank, as principal, guarantor, indemnitor or otherwise; and 

(c) interest on the Principal Sum at the rate equal to the floating base rate of the Bank for commercial 

and industrial loans denominated in Canadian dollars announced from to time to time plus 10.00% 

per year, calculated monthly and payable monthly, both after as well as before maturity, default 

and/or judgment; provided, however, if the Mortgagor and the Bank have agreed in writing in any 

document constituting or giving rise to or respecting any Secured Obligations, or in any other 

agreement, that a different interest rate will apply thereto and be the Interest Rate for purposes 

hereof applicable to the Secured Obligations in question, then that different rate will apply ("the 

Interest Rate"); 

4130-5528-2516 



(d) protective disbursements as provided for in clause 9, on demand; 

(e) interest on interest past due at the Interest Rate and calculated in the same manner as interest on 

the Principal Sum; and 

(f) interest on each protective disbursement from the day the protective disbursement is made, at the 

Interest Rate and calculated in the same manner as interest on the Principal Sum; 

All of the foregoing are referred to as the "Secured Obligations". 

2. SECURITY 

As security for payment of the Secured Obligations and any other debt now or hereafter owed by the 

Mortgagor to the Bank, and for the performance of the other obligations of the Mortgagor hereunder, the 

Mortgagor grants, bargains and sells to the Bank the lands (including fixtures, appurtenances, leasehold 

improvements and rights of way) described in Schedule "A". The Secured Obligations may be reduced to 

zero from time to time without affecting the continuing nature of this Mortgage as security for any Secured 

Obligations thereafter incurred. This mortgage is void upon payment of those sums and debts and the 

performance of those other obligations and the Bank delivering to the Mortgagor a signed release of 

Mortgage. Notwithstanding the provisions of the Land Registration Act (Nova Scotia), the Bank shall not be 

required to record the release of this mortgage. In this mortgage the expression "the lands" means all lands 

including fixtures, appurtenances, leasehold improvements and rights of way mortgaged pursuant to this 

clause and the expression "structures" means buildings, structures, equipment and improvements on the 

lands or used in connection with the lands whether or not such is fixed to the lands. This mortgage is 

granted in addition to, and not in substitution for, any other security held to secure payment of the sums and 

debts mentioned in this clause. 

3. MORTGAGE OF LEASE 

If the Mortgagor's interest is as a lessee, sub-lessee, licensee or sub-licensee (collectively a "lessee") of the 

whole or any portion of the lands described in Schedule "A" pursuant to a lease: 

(a) the Mortgagor hereby demises, sub-leases and mortgages its interest and the lease to the Bank, by 

way of a sub-lease, except for the last day of the term of the lease (the "reversion") which is excepted 

out of the charge created by this mortgage but which shall be deemed to be held by the Mortgagor in 

trust for the Bank to be assigned or disposed of as the Bank or anyone claiming through the Bank may 

direct, and the Bank shall have power on any realization to appoint a new person as Trustee of the 

reversion; 

(b) if the lease cannot be effectively charged without consent, any charge intended to be created by this 

mortgage upon the Mortgagor's interest in the lease shall not become effective until, but shall become 

effective immediately when, all consents necessary for the validity and effectiveness of such charge 

have been obtained or waived by all appropriate persons; 

(c) the Mortgagor represents to the Bank that the lease is valid and in good standing, in full force and 

effect and unsurrendered, the Mortgagor has the right to mortgage its interest and the lease to the 

Bank, all rents or other amounts payable under the lease have been paid and all other obligations 

under the lease, whether of the Mortgagor or its landlord, have been performed or complied with; 

(d) the Mortgagor will promptly perform and observe all of the terms, covenants and conditions required 

to be performed and observed by the Mortgagor under the lease, including payment of rent; 
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(e) the Mortgagor shall take no action or be guilty of any default which shall or may cause the lease to be 

terminated or forfeited, or, without the Bank's prior written consent, surrender or give any notice which 

would have the effect of terminating, or permitting the termination of, the lease; 

(f) the Mortgagor will promptly notify the Bank in writing of any default or of any condition that with or 

without the passage of time or the giving of any notice might result in a default under, or the termination 

of, the lease, and the Mortgagor will promptly cause a copy of each notice it receives under the lease 

to be delivered to the Bank; 

(g) in the event of any renewal, extension, replacement or substitution of the lease being created, the 

Mortgagor will immediately so advise the Bank, and provide the Bank with particulars of the same and 

a true copy of the subject instrument, and when the Bank requests, the Mortgagor will execute such 

further instrument as the Bank may require; 

(h) the Mortgagor will not during the continuance of this mortgage, without the Bank's prior written 

consent, modify, alter or suffer or permit any modification or alteration of the lease and any such 

altered or modified lease shall be charged by this mortgage; 

(I) the Mortgagor will promptly obtain from the lessor under the lease and deliver to the Bank, a certificate 

stating that the lease is in full force and effect, is unmodified or modified as the case may be, that no 

notice of termination thereon has been served on the Mortgagor thereunder, stating the date to which 

the rent has been paid and stating whether or not there are any defaults thereunder and specifying 

the nature of such defaults, if any; 

(j) the Mortgagor shall not consent to the subordination of the lease to any mortgage of the interest of the 

lessor (or leasehold interest of the sub-lessor) thereof in the lands; 

(k) the Mortgagor will at the proper time and times take such proceedings, and make, do and execute 

such acts, deeds, matters and things as may be requisite for obtaining a renewal of the lease; and 

(I) the Mortgagor will hold the reversion and any renewals, extensions, replacements or substitutions 

thereof in trust for the Bank and the Mortgagor will assign and dispose of the same in such manner as 

the Bank may direct by notice in writing. 

4. POSSESSION 

The Mortgagor may have possession of the lands until the Bank otherwise directs and, upon such direction, 

the Bank may enter and have quiet enjoyment of the lands. The Mortgagor becomes a yearly tenant of the 

Bank at the monthly rent of the payments mentioned in this mortgage but the Bank shall be accountable for 

actual receipts only and after default may enter without notice. 

5. FURTHER CONVEYANCES AND MORTGAGES 

The Mortgagor shall not, without the written consent of the Bank, mortgage, convey, lease or charge the 

lands or any part of them. 

6. COVENANTS 

The Bank and the Mortgagor have entered into an agreement evidenced by an exchange of letters 

respecting the loan made in consideration of this mortgage; to the extent that they are not inconsistent with 

the provisions of this mortgage, the Mortgagor adopts and promises to perform the promises and covenants 
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of the borrower in the agreement and, in addition to those promises or covenants and the promises or 

covenants evidenced by other clauses of this mortgage, the Mortgagor covenants with the Bank: 

(a) subject to the rights of the Bank pursuant to clauses 4, 12 and 13, the Mortgagor shall retain 

possession of the lands and it shall keep all the structures in good repair and it shall not allow waste 

in respect of the lands and it shall immediately notify the Bank of any damage to structures; 

(b) the Mortgagor has good title in fee simple to the lands, other than those lands that are expressed 

herein to be held in leasehold, and the right to convey the lands as hereby conveyed notwithstanding 

any act of the Mortgagor; 

(c) this mortgage constitutes a first charge on the lands described in Schedule "A" except for any 

encumbrance that the Bank approves in writing before the advance of funds hereunder; 

(d) the Mortgagor will procure such further assurances as the Bank may reasonably require and it shall 

do so at the Mortgagor's expense; 

(e) the Mortgagor shall discharge any debt or obligation that forms a lien, charge, or other encumbrance 

on the lands or any part of them or that may be the subject of a demand upon the Bank or an agent 

of the Bank in the event that the Bank enforces one of the remedies; 

(f) 

(g) 

the Mortgagor shall discharge any debt or obligation in respect of which the lands or any part of 

them may be deemed to be held in trust and generally any debt or obligation that may affect the net 

amount the Bank can realize through enforcement of one of the remedies; 

the Mortgagor, if it is a company, has taken all necessary corporate action to authorize the execution 

of this mortgage and to bind the Mortgagor to each of the terms of this mortgage and the Mortgagor 

shall maintain its corporate existence; 

(h) the Mortgagor shall maintain proper books of account and shall not alter or destroy its books of 

account or permit any incorrect entry therein nor shall it change the nature of its business; 

(0 

0) 

on default the Bank may enter and have quiet enjoyment of the lands; 

the Mortgagor shall purchase and maintain direct damage insurance against any insurable loss or 

damage-that may be caused to any structure on such terms and to such limits as the Bank may 

prescribe in writing; 

(k) where the Bank has not otherwise prescribed terms or limits pursuant to subclause (j), the Mortgagor 

shall purchase and maintain direct damage insurance against any insurable loss or damage to any 

structure for the replacement cost value of the structure and it shall cause each policy of insurance 

to indicate that loss is payable to the Bank and to include, in favour of the Bank, the current standard 

mortgage clause approved by the Insurance Bureau of Canada or a like clause approved in writing 

by the Bank; 

(I) 

(m) 

in addition to direct damage insurance, the Mortgagor shall purchase such policies of insurance for 

the protection of any structure or the financial health of the Mortgagor as the Bank may require on 

such terms and to such limits as the Bank may prescribe in writing; 

the Mortgagor shall, within 90 days of the year end of the Mortgagor's business, deliver to the Bank 

annual financial statements accurately stating the assets and liabilities and the income and 

expenses of the Mortgagor's business and such other information as the Bank may direct, and 

containing, if the Bank so directs, the opinion of an independent, qualified auditor; 

(n) the Mortgagor shall do all acts necessary to give the Bank access from time to time to the lands, all 

property in the control of the Mortgagor and all books and records of the Mortgagor; 
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(o) the Bank and any of its agents, may at such time and from time to time, as the Bank deems 

necessary and without the concurrence of any person, enter upon any part of the lands and make 

arrangements for completing the construction, repairing or putting in of improvements, or for 

inspecting, appraising, taking care of, leasing, collecting the rents of, and generally managing any or 

all of the Mortgagor's interest, as the Bank may deem expedient, including the inspection and 

copying of the Mortgagor's books and records, whether located at the lands or elsewhere. Further, 

the Mortgagor consents to the Bank contacting and making inquiries of the Mortgagor's 

lessors/lessees, as well as environmental officials, assessors, municipal authorities and any taxing 

body; and 

(p) the Mortgagor shall carry on, in a proper business-like manner, the business or businesses it has 

represented to the Bank as being the present or prospective business of the Mortgagor, and shall 

maintain in good standing all necessary licenses, permits, approvals and consents, and shall comply 

with all laws, regulations and ordinances applicable to the Mortgagor's business. 

7. ENVIRONMENTAL MATTERS 

7.1 Definitions 

(a) "Environmental/Hazardous Materials Claims" means enforcement or other governmental or 

regulatory actions, agreements or orders threatened, instituted or completed pursuant to any 

Environmental/Hazardous Materials Laws, together with claims made or threatened by any third party 

against the Mortgagor or in respect of the lands described in Schedule "A" relating to the environment, 

health, safety, any Wastes/Hazardous Materials or any Environmental/Hazardous Materials Laws; 

(b) "Environmental/Hazardous Materials Laws" means laws, by-laws, rules, ordinances, regulations, 

notices, approvals, orders, licenses, permits, standards, guidelines and policies from time to time of 

any level of government or other authorized agency relating to the environment, health, safety or any 

Wastes/Hazardous Materials; 

(c) "Wastes/Hazardous Materials" means wastes, materials and substances the storage, manufacture, 

disposal, treatment, generation, use or transport of which is prohibited, controlled or licensed under 

any Environmental/ Hazardous Materials Laws, or the remediation or release of which into the 

environment is likely, immediately or in the future, to cause harm or degradation to any of the lands 

described in Schedule "A" or the environment, including contaminants, pollutants, corrosive 

substances, toxic substances, special wastes, substances deleterious to fish or wildlife, explosives, 

radioactive materials, asbestos, urea formaldehyde, and compounds known as chlorobiphenyls. 

7.2 No Environmental Risks 

The Mortgagor represents and agrees that: 

(a) the Mortgagor is not aware of any environmental risks or liabilities in connection with the lands 

described in Schedule "A" which have not been disclosed to the Bank and approved by the Bank in 

writing; 

(b) the operations on the lands described in Schedule "A" are and will be kept in compliance with all 

Environmental/Hazardous Materials Laws and the Mortgagor will ensure its staff is trained as required 

for such purpose; 

(c) the Mortgagor has an environmental emergency response plan and all the Mortgagor's officers and 

employees are familiar with that plan and their duties under it; 
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(d) the Mortgagor possesses and will maintain all environmental licences, permits and other governmental 

approvals as may be necessary for the conduct of its business; 

(e) the lands described in Schedule "A" are and will remain free of environmental damage or 

contamination; 

(f) 

(g) 

the Mortgagor will provide the Bank with copies of all communications from or to any person relating 

to Environmental/Hazardous Materials Laws and any Environmental/Hazardous Materials Claims in 

connection with the lands described in Schedule "A" that become known to the Mortgagor, and all 

environmental studies or assessments prepared for the Mortgagor, and the Mortgagor consents to the 

Bank contacting and making enquiries of environmental officials or assessors; 

the Mortgagor will advise the Bank immediately upon becoming aware of any environmental problem 

relating to the lands described in Schedule "A" or the Mortgagor's business; 

(h) without limiting the above, the Mortgagor will not install in, on or under the lands described in Schedule 

"A" storage tanks for any Wastes/Hazardous Materials without the Bank's prior written consent and 

only upon full compliance with the Bank's requirements and the standards and requirements of all 

boards and governmental authorities having jurisdiction over the lands, and the Mortgagor's activities 

and assets. 

7.3 Indemnity 

The Mortgagor agrees to assume and be responsible for any and all environmental liabilities relating to the 

lands described in Schedule "A", including any liability for the clean-up of any Wastes/Hazardous Materials in, 

on or under the lands, and the Mortgagor agrees to protect, save harmless and indemnify the Bank, and any 

Receiver, and the Bank's respective directors, officers, employees and agents, direct and indirect successors 

and assigns, and the Bank's interest in the lands, from and against any and all claims, demands, liabilities, 

losses, damages and expenses, including legal fees and expenses, suffered by any of such persons arising 

out of or in connection with any and all environmental liabilities relating to the lands. The Mortgagor's liability 

will arise upon the earlier of the discovery of any Wastes/Hazardous Materials, and the institution of any 

Environmental/Hazardous Materials Claims, and will not be dependent upon the realization of any loss or 

damage or the determination of any liability. This indemnity and the Mortgagor's liability hereunder will survive 

after this mortgage and the charges created hereby have been discharged. 

8. INSURANCE PROCEEDS 

Notwithstanding subclause 6 (j) and (k), the Mortgagor hereby assigns, transfers and sets over to the Bank 

all policies of insurance now or hereafter made in respect of any structure and the proceeds of such policies 

of insurance. The Bank may dispose of moneys paid to it pursuant to a policy of insurance under this clause 

or subclause 6 (j) and (k) as follows: 

(a) it may hold the moneys as further security for the payment of the Secured Obligations; 

(b) it may use the moneys to restore or improve the lands; 

(c) it may apply the moneys in reduction of the Secured Obligations; or 

(d) it may deliver the moneys to the Mortgagor under such terms or conditions as the Bank may 

prescribe. 
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9. PROTECTIVE DISBURSEMENTS 

The Bank may, without notifying the Mortgagor, purchase any material or service and make any payments to 

preserve, protect or enhance the lands or to remedy any default by the Mortgagor in respect of any promise 

or covenant contained in this mortgage and, without restricting the generality of the foregoing, the Bank may 

make such purchases or payments to: 

(a) retire fees, expenses and borrowings of a receiver; 

(b) acquire insurance against direct damage, liability to third parties or any other risk associated with the 

lands on such terms and at such limits as the Bank may find advisable; 

(c) discharge any lien, mortgage or encumbrance which, in the opinion of the Bank, has priority over this 

mortgage; 

(d) improve the title of the Bank or of any purchaser of the lands who purchases them through a sale 

having the effect of foreclosing the Mortgagor's interest in the lands or who purchases them from the 

Bank after the Mortgagor's interest in the lands has been foreclosed; 

(e) discharge any debt or obligation which the Bank may find should be discharged in order to better 

market, sell or protect the lands; 

(f) 

(g) 

cause the lands to be inspected, investigated (including environmental audits), appraised, surveyed 

or subdivided; 

cause the Mortgagor's books and records to be audited and the financial health of the Mortgagor's 

business to be investigated; 

(h) retire the fees, commissions or expenses of any agent retained by the Bank to market the lands; 

(i) retire all costs and expenses, including legal fees on a solicitor and client basis, in relation to the 

preparation, execution and delivery of this mortgage and any amendment or discharge of it, in 

relation to the collection of any amount due hereunder and in relation to the enforcement of any 

remedy including the actual fees and expenses who act on behalf of the Bank in proceedings for the 

appointment of a receiver, foreclosure, foreclosure and sale, judicial sale, sale by power of sale or 

possession of the lands; 

0) pay the fees and expenses of a trustee in Bankruptcy of the Mortgagor, should the Bank determine 

to make itself liable for such; 

(k) retire all costs and expenses including fees on a solicitor and client basis in respect of any suit 

concerning this mortgage, any lands that may be mortgaged hereunder, the Bank's title to the lands, 

or the priority of the Bank's interest in the lands; and 

(I) cause any environmental rehabilitation, investigation, removal or repair necessary to protect, 

preserve or remediate the lands. 

A purchase or payment mentioned in this clause is referred to in this mortgage as a "protective 

disbursement". The Bank is not obliged to make any protective disbursement. All protective disbursements, 

including solicitor and client fees and expenses upon foreclosure and sale, are secured by this mortgage and 

are payable out of the proceeds of the exercise of any remedy notwithstanding that the Bank's liability for the 

protective disbursement arises after or is discharged after a sale of the mortgaged property. 
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10. EVENTS OF DEFAULT 

The occurrence of any of the following events will constitute an Event of Default: 

(a) if the Mortgagor fails, or threatens to fail, to observe or perform any covenant, agreement, condition 

or obligation in the Bank's favour, whether or not herein contained, including the Mortgagor's failure 

to pay or perform any of the Secured Obligations when due; 

(b) if any representation, warranty or statement made to the Bank either by the Mortgagor or on its behalf 

and whether or not contained herein or elsewhere, is not or ceases to be true; 

(c) if the Mortgagor, or any other obligant to the Bank, or any other person liable, in respect of any of the 

Secured Obligations, ceases or threatens to cease to carry on the Mortgagor's or the other obligant's 

business, as the case may be, or any material part thereof or to sell all or substantially all of the 

Mortgagor's or the other obligant's assets, or becomes insolvent or files a proposal, a notice of 

intention to file a proposal, or an assignment for the benefit of creditors under applicable bankruptcy 

or similar legislation, or if a petition is filed, an order is made, a resolution is passed, or any other step 

is taken for the Mortgagor's, or such other person's, bankruptcy, liquidation, dissolution, winding-up or 

reorganization or for any arrangement or composition of the Mortgagor's or the other obligant's debts 

or any protection from the Mortgagor's or the other obligant's creditors; 

(d) if the Mortgagor is in default under any other charge of the lands described in Schedule "A" or under 

any indebtedness other than Secured Obligations, or the Mortgagor permits to accelerate any 

indebtedness (other than Secured Obligations) owed by the Mortgagor to any creditor other than the 

Bank; 

(e) if a Receiver, trustee or similar official of any of the Mortgagor's property is appointed; 

(f) if the Mortgagor is a corporation and any member or shareholder commences an action against the 

Mortgagor or gives notice of dissent to the Mortgagor in accordance with the provisions of any 

applicable legislation; 

(g) the holder of any other charge on, or claim against, any of the lands described in Schedule "A" does 

anything to enforce or realize on such charge or claim, or any execution, sequestration, or other 

process becomes enforceable against the Mortgagor, or if a distress, seizure or similar process is 

levied upon or exercised against any of the lands; 

(h) if the lessor under any lease to the Mortgagor of any of the lands described in Schedule "A" takes any 

step to or threatens to terminate such or otherwise exercise any of its remedies under such lease as 

a result of any default or alleged default by the Mortgagor under such lease; 

(I) if any of the lands described in Schedule "A" are destroyed, substantially damaged, expropriated, or 

designated or considered for designation as a contaminated site; 

(j) if any permit, licence, certification, quota or order granted to or held by the Mortgagor is cancelled, 

reduced or revoked, or any order against the Mortgagor is enforced, with the effect of preventing the 

Mortgagor's business from being carried on for more than five days or materially adversely changing 

the condition (financial or otherwise) of the Mortgagor's business; 

(k) if the Mortgagor sells, transfers, conveys, leases, assigns, releases, surrenders or otherwise disposes 

of or parts with possession of any of the lands described in Schedule "A" or agrees to do so; 

(I) if the Mortgagor is in arrears of payment to any taxing authority; 

(m) if the Mortgagor causes or allows hazardous materials to be brought upon the lands described in 

Schedule "A" or incorporated into any of the Mortgagor's assets without the Bank's prior consent, or if 
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the Mortgagor causes, permits or fails to remedy any environmental contamination upon, in or under 

the lands or fails to comply with any abatement or remediation order given by a responsible authority; 

(n) if the Mortgagor uses any of the monies advanced hereunder for any purpose other than as declared 

to and agreed upon by the Bank; 

(o) if the Bank deems itself insecure or believes that the assets secured hereby are in danger of loss, 

damage or misuse; or 

(p) if there is a deemed Event of Default pursuant to this mortgage. 

Upon the occurrence of an Event of Default, at the option of the Bank, without notice to the Mortgagor, the 

Bank's security shall immediately become enforceable and all of the money hereby secured remaining 

unpaid shall become due and payable. If, in respect of a default, the Bank chooses not to exercise the option 

hereby given to it or waives its right to call in the balance of the loan, such does not constitute a waiver of the 

Bank's rights under this clause in respect of any other default. 

11. NOTICE RESPECTING DEFAULT AND ENFORCEMENT 

The Bank may exercise any remedy or remedies immediately upon the occurrence of an Event of Default, 

without making a demand for payment or giving time for payment or notifying the Mortgagor of the Bank's 

intention to exercise the remedy or remedies. If the Bank chooses to notify the Mortgagor of such an 

intention or to demand payment, it shall not thereby be taken to have waived its rights under this clause or to 

have subjected itself to a duty to give reasonable notice to the Mortgagor respecting the Bank's intention or 

to give the Mortgagor reasonable time for payment. 

12. REMEDIES 

On the occurrence of an Event of Default, the Bank may immediately thereupon seek or exercise any 

remedy as may be available to it in law or equity and it may exercise any of the following remedies: 

(a) POSSESSION 

Without limiting the rights of the Bank pursuant to clause 4, the Bank may take possession of the 

lands or any part of them and upon doing so the Bank may do such things as it deems advisable in 

order to maintain, protect or preserve the lands, it may make improvements or alterations to the 

lands and the Bank may lease the lands to third parties on such terms as the Bank deems advisable; 

(b) POWER OF SALE 

The Bank may, without notice to the Mortgagor or those claiming by, through, from or under it, sell 

the lands by way of public auction, private sale, tender or any other method as the Bank may choose 

and according to such terms as the Bank may choose to accept and any conveyance by the Bank 

pursuant to this power conveys to the purchaser the right, title, interest, property and demand of the 

Mortgagor at the time of the making of this mortgage or any time since and that of any person 

claiming by, through, from or under the Mortgagor of, in and to the lands sold; 
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(c) JUDGMENT 

The Bank may sue the Mortgagor or any person jointly liable with it or any guarantor and recover 

judgment, without having exhausted the other remedies available to it and no other remedy or right 

of the Bank merges in any such judgment; 

(d) RECEIVERSHIP 

The Bank may appoint a receiver or a receiver and manager (the "receiver") of the lands, and in 

doing so the Bank may appoint any person it chooses including one of the Bank's employees and, 

the Bank may remove and replace the person so appointed. A receiver appointed by the Bank is the 

agent of the Mortgagor and his actions are binding upon the Mortgagor and not upon the Bank. 

Notwithstanding that the receiver is the agent of the Mortgagor, the Bank may instruct the receiver 

as regards the exercise of its powers and the discharge of its duties, and the Bank may make such 

arrangements as it may choose in respect of the receiver's expenses and fees; and 

(e) DISTRESS 

The Bank may distrain for arrears of rent pursuant to clause 4. 

In this mortgage, the term "remedies" means the remedies prescribed in this clause and such other remedies 

as the Bank may have in law or equity. The remedies are cumulative; the exercise of one does not preclude 

the use of others. The Bank may exercise any of the remedies against the lands as a whole or in parts, it 

may enforce one remedy against one part of the lands and other remedies against other parts and it may 

abandon or discharge whatever parts of the lands as the Bank may choose. Where the exercise of a remedy 

involves the sale of the lands or part of them, the party making the sale may accept cash, credit or part cash 

and part credit and, if a sale is made on credit, the Bank need apply, in reduction of the debt or debts 

secured, only such payments as are actually made. 

13. POWERS OF THE RECEIVER 

The receiver may: 

(a) exercise any of the powers of the Bank pursuant to clause 12 except subclause 12(d) and make any 

purchase or payment as the Bank may make under clause 9; 

(b) carry on any business for which the lands are used and conduct the affairs of the Mortgagor in 

respect of such business; 

(c) do any act or thing as could be authorized by the board of directors or the shareholders of the 

company if the Mortgagor is a company; 

(d) do all things necessary to control the lands, manage the lands or to produce income from the lands; 

(e) where the Bank holds a chattel mortgage in respect of the Secured Obligations and the Bank has 

not appointed an agent under the chattel mortgage, do any act or thing that may be done by an 

agent under the chattel mortgage but, in so doing or acting, the receiver is the agent of the 

Mortgagor as provided in subclause 12(d); 

(f) borrow money to carry on any business for which the lands are used, to carry out any power of the 

receiver or for protective disbursements; 
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(g) retain and instruct counsel, real estate agents, appraisers, property managers and any person who 

the receiver may find to be helpful in the discharge of its powers; and 

(h) generally, do anything it finds to be necessary for the orderly management or liquidation of the lands. 

14. LIABILITY RESPECTING ENFORCEMENT OF SECURITY 

Once the Bank has determined to exercise a remedy or remedies, it may deal with and dispose of the lands 

as the Bank may see fit and neither the Mortgagor nor those claiming by, though from or under it shall 

maintain any action, advance any claim or rely on any set-off by reason of the order of enforcement of 

remedies against parts of the lands, the abandonment or discharge of the lands or part of them, the Bank's 

failure to maintain or insure the lands, the Bank's failure to secure an adequate price for the lands or 

anything relating to the manner in which the lands are dealt with or disposed of. in this clause "the Bank" 

includes the receiver. 

Further, the Bank may, in its sole discretion, realize on various securities (including this mortgage) and any 

parts thereof in any order that the Bank considers advisable and no realization or exercise by the Bank of any 

power or right under this mortgage or other security shall in any way prejudice any further realization or 

exercise until all Secured Obligations are satisfied. All rights and remedies available to the Bank are cumulative 

and not restrictive of remedies at law and in equity and by statute. 

15. RELEASES 

The Mortgagor is not released from any of its obligations to pay the Secured Obligations nor is any security 

held to secure the Secured Obligations released by reason of the Bank releasing any person who may be 

obligated to pay the Secured Obligations or any part of them, or by reason of the Bank releasing any security 

held to secure payment of the Secured Obligations. The Bank is only accountable for money actually 

received by it in consideration of the release of any person or security. 

16. INDULGENCES 

The Bank may grant extensions of time and other indulgences, take and give up security, accept 

compositions, compromise, make settlements, grant releases and discharges, refrain from registering or 

maintaining registration of charges, and otherwise deal with the Mortgagor, other obligants to the Bank, the 

Mortgagor's other creditors, sureties and other persons and with the lands and other security, all as the Bank 

sees fit in its absolute discretion and without prejudice to the Mortgagor's liability or the Bank's rights or 

remedies. The Mortgagor agrees that it will not be released nor its liability in any way reduced because the 

Bank has done, not done, or concurred in doing or not doing, anything whereby a surety would or might be 

released in whole or in part. 

17. ASSIGNS 

This mortgage is binding upon the Mortgagor, its successors, assigns, heirs, executors and administrators 

and is granted to and for the benefit of the Bank, its successors and its assigns. 

18. GENDER AND NUMBER 

The use in this mortgage of the neuter gender includes the masculine and the feminine; the use of the plural 

includes the singular; the use of the singular includes the plural. 
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The Mortgagor has properly executed this mortgage on the day end year stated on the first page, 

SIGNED and DELIVERED via vidso conference KOO$HIE CUSMONS OF CANADA LIMITED 
In the presence et 

AMA-,   
Witnese: . 
Eryke Gregory 

ERYKA GREGORY 
A Barrister of the Supreme 

Court of Nova Scotia 
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CANADA 
PROVINCE OF ONTARIO 

I, Mark S. Shelley, of Trt#0., in the PtovInce of Nova bootie, make Oath and bay as Mows: 

1. Ther I AM the President of Moil* Cughksis of Canada Limited (the 'Company) and have 

a personslkhosAcige or the matters herein desotlbed; • 

g. 'NAT  for the burn of this my Affidavit, 'Matrimonial Home means the dwelling and real 

or≥eupiai by a person and that perterAt ItOolise of darner& perks' at their Minify 

tatOdence And In which olther bt both of thein have t pa:loony Interest Othelhan a Ws/Am 
thistest; 

3. `THAT the lends described in the annexed instrument are not occupied by any shareholder as 

a Matrimonial Home nor Is any shareholder entitled to use the lands as a Matrimonial Nome 

end the lands have never been so occupied while any Interest in the lands has been owned 

by the Company; 

4. THAT I am an Officer/Director of the Company, duly authorized to execute the annexed 

instrument for and on behalf of the Company; 

5. THAT I have executed the annexed instrument for and on behalf of the Company and thereby 

bind the Company; and 

6. I acknowledge that the COmpany executed the foregoing Instrument by its proper 

officer(s)/director(s) duly authorized in that regard on the date of this affidavit; this 

acknowledgment is made for the purpose of registering such Instrument pursuant to 8.31(a) 

of the Registry Act, R.S.N.S. 1989, c.392 or s. 79(1) and 83 of the Land Registration Act, as 

the case may be, and in compliance with the provisions of the Matrimonial Properly Act, 

S.N.S., c. 275, s.1. and the Vital Statistics Act, S.N.S., c. 494, s.1. 

SWORN TO by video conference from 
Truro in the Province of Nova Scotia 
(location of afflant) to Halifax 
(location of Commissioner), In the 
Province of Nova Scotia this I 
day of November, 2024 

) 
A Banister for the Provi ) Mark S. S 

Nova Scotia ) 
-EtYks rig

ERYKA GREGORY 
A Banister of the Supreme 

Court of Nova Scotia 
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SCHEDULE "A" 

PID 20239059 

ALL that certain lot, piece or parcel of land situate, lying and being on the Eastern boundary of Willow Street, 

in the Town of Truro, County of Colchester, Province of Nova Scotia, and being Lot "C" Consolidated as 

shown on a plan showing lands of Colchester Co-operative Services Limited, dated September 26, 1988, 

signed by Kenneth P. MacDonald, N.S. Land Surveyor, bounded and described as follows: 

Beginning at a survey marker on the Eastern boundary of Willow Street said survey marker being South 11 

degrees 41 minutes East a distance of 354.43 feet from Nova Scotia Control Monument No. 400; 

Thence North 20 degrees 37 minutes East along lands of Canadian National Railway a distance of 135.52 

feet; thence North 22 degrees 46 minutes East continuing along lands of Canadian National Railway a 

distance of 136.08 feet to a pipe on the South Western corner of lands of Co-op Atlantic/Co-op Atlantique; 

Thence South 61 degrees 00 minutes East along the Southern boundary of lands of Co-op Atlantic/Co-op 

Atlantique a distance of 346.0 feet to a survey marker on the South Eastern corner of said lands of Co-op 

Atlantic/Co-op Atlantique on the Western boundary of lands of Canadian National Railway; 

Thence South 27 degrees 05 minutes West along the Western boundary of lands of Canadian National 

Railway a distance of 106.80 feet; thence South 26 degrees 09 minutes West continuing along the Western 

boundary of lands of Canadian National Railway a distance of 100.0 feet to a survey marker on the North 

Eastern corner of Lot B-2 lands of Colchester Co-operative Services Limited; 

Thence North 74 degrees 51 minutes West along the Northern boundary of Lot B-2 a distance of 180.18 feet 

to a survey marker; 

Thence South 14 degrees 42 minutes West along the Western boundary of Lot B-2 a distance of 35.30 feet 

to a survey marker; 

Thence South 84 degrees 13 minutes West along the Northern boundary of Lot B-2 a distance of 125.0 feet 

to a survey marker on the North Western corner of said lot B-2 on the Eastern boundary of Willow Street; 

Thence North 1 degree 46 minutes West along the Eastern boundary of Willow Street a distance of 100.0 

feet to a survey marker and the place of beginning. Containing 2.07 acres more or less. Bearings from Grid 

North 1979. 

Subject to the right of way granted by Colchester Co-operative Services Limited to Maritime Co-operative 

Services Limited, in a deed dated the 2nd day of May, 1974 and recorded at the Registry of Deeds, Truro, 

Nova Scotia in Book 394 at Page 787 for all purposes, including ingress and egress for persons, animals 

and vehicles, leading from Willow Street to the lands of Maritime Co-operative Services Limited and more 

particularly shown on a plan of subdivision showing Lot 03-AB67 Lands of Canadian National Railway Co. 

and Co-op Atlantic, filed at the Land Registry Office, Truro, Nova Scotia as Plan Number 75730086. 

Subject to a sewer line right of way granted by Colchester Co-operative Services Limited to Maritime Co-

operative Services Limited for all purposes related to the inspection, maintenance, repair and construction of 

the sewer line, shown on the plan of lands of Colchester Co-operative Services Limited and Maritime Co-

operative Services Limited, Willow Street, Colchester County, N.S., drawn by Kenneth P. MacDonald, 

N.S.L.S., and dated February 8th, 1974, and also shown on a plan of subdivision showing Lot 03-AB67 

Lands of Canadian National Railway Co. and Co-op Atlantic, filed at the Land Registry Office, Truro, Nova 

Scotia as Plan Number 75730086, and being the sewer line right-of-way leading from the west boundary line 
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of lands of Co-op Atlantic and along the west boundary line of lands of Colchester Co-operative Services Ltd. 

to a manhole located on Willow Street. The said right of way to be for a distance of fifteen feet (15) on each 

side of the said sewer line. 

Subject to a free and uninterrupted right of way granted to the Colchester Co-operative Services Limited by 

way of a right of way agreement recorded at the Land Registry Office, Truro, Nova Scotia as document 

number 86825750 over a portion of the above described parcel of land and referred to as "Right of Way CA", 

for their heirs and assigns, agents, servants, workmen, customers and tenants, for ingress and egress for 

persons and vehicles and being more particularly shown on a plan showing lands of Colchester Co-operative 

Services Limited, dated November 21, 2006, signed by Stevan J. Forbes, N.S. Land Surveyor and filed at 

the Land Registration Office, Truro, Nova Scotia as plan number 86782613. 

Together with free and uninterrupted right of ways granted to the Colchester Co-operative Services Limited 

by way of a right of way agreement recorded at the Land Registry Office, Truro, Nova Scotia as document 

number 86825750, over "Right of Way B2B" and "Right of Way B2A", for their heirs and assigns, agents, 

servants, workmen, customers and tenants, for ingress and egress for persons and vehicles as more 

particularly shown on a plan showing lands of Colchester Co-operative Services Limited, dated November 

21, 2006, signed by Stevan J. Forbes, N.S. Land Surveyor and filed at the Land Registration Office, Truro, 

Nova Scotia as plan number 86782613. 

Subject to a right of way ("existing right of way" and "Right of Way B2C") granted over a portion of the above 

described lands and more particularly shown on a plan of survey showing Rights of Ways CA, B2A, B2B and 

B2C, filed at the Land Registry Office, Truro, Nova Scotia as plan number 86782613 and more particularly 

detailed in the Right of Way and Cross Boundary Agreement (including the covenants granted thereunder), 

made between Colchester Co-operative Services Limited, Community Credit Union of Cumberland 

Colchester Limited, and Co-op Atlantic/Co-op Atlantique in December 2006, and recorded at the Land 

Registry Office as document number 86949527 on January 2, 2007. 

Together with a right of way ("existing right of way" and "Right of Way B2C") granted in favour of Colchester 

Co-Operative Services Limited and its successors and assigns as more particularly shown on a plan of 

survey showing Rights of Ways CA, B2A, B2B and B2C, filed at the Land Registry Office, Truro, Nova Scotia 

as plan number 86782613, and more particularly detailed in the Right of Way and Cross Boundary 

Agreement (including the covenants granted thereunder), made between Colchester Co-operative Services 

Limited, Community Credit Union of Cumberland Colchester Limited, and Co-op Atlantic/Co-op Atlantique in 

December 2006, and recorded at the Land Registry Office as document number 86949527 on January 2, 

2007. 

The parcel originates with an approved plan of subdivision that has been filed under the Registry Act or 

registered under the Land Registration Act at the Land Registration Office for the registration district for the 

County of Colchester as plan or document number P-5904. 
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bde It
ASSIGNMENT OF RENTS Loan No. 289112-01 

THIS ASSIGNMENT dated 10 day of January, 2025. 

KOOSHIE CUSHIONS OF CANADA LIMITED 

AND: 

BUSINESS DEVELOPMENT BANK OF CANADA 

WHEREAS: 

(the "Assignor") 

(the "Bank") 

A. By a Mortgage made between the Assignor and the Bank, which Mortgage is dated 10 day of 

January, 2025, and was registered in the Land Registry Office in the Colchester County on the 

day of , 2025, as No.  , (hereinafter called the "Mortgage") the Assignor 

did grant and mortgage unto the Bank the lands and premises in the Colchester of Hants , in the 

Province of Nova Scotia, and legally described in Schedule "A". (the "Lands and Premises") to 

secure payment of $3,500,000.00 and interest thereon as therein set forth; 

B. The Assignor has agreed to assign to the Bank all rents and other monies now due and payable or 

hereafter to become due and payable under every existing and future lease of and Agreement to 

Lease the whole or any portion of the Lands and Premises as a further security for the payment of 

the principal sum and interest secured by the Mortgage and for the performance of the covenants in 

the Mortgage contained; 

NOW THEREFORE in consideration of the premises, the sum of One Dollar ($1.00) now paid by the Bank to 

the Assignor, and other good and valuable consideration (the receipt and sufficiency of which is hereby 

acknowledged by the Assignor), the parties hereto covenant and agree as follows: 

1. The Assignor does hereby assign and set over unto the Bank as security for the said principal and 

interest secured by the Mortgage and for the performance of the covenants in the Mortgage contained 

all rents and other monies now due and payable or hereafter to become due and payable under every 

existing and future Lease of and Agreement to Lease the whole or any portion of the Lands and 

Premises (hereinafter called the "Leases"), together with the benefit of all covenants, agreements and 

provisoes contained in the Leases with full power and authority to demand, collect, sue for, recover, 

receive and give receipts for the rents and to enforce payment thereof in the name of the Assignor, its 

successors and assigns. 

2. Nothing herein contained shall be deemed to have the effect of making the Bank responsible for the 

collection of any rents and other monies now due and payable or to become due and payable, or for 

the performance of any covenants, terms and conditions either by the lessor or by the lessee contained 

or to be contained in the Leases and the Bank shall not, by virtue of this Assignment, be deemed a 

Mortgagee in possession of the Lands and Premises or any part thereof. 
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3. The Bank shall be liable to account for only such monies as shall actually come into its hands by virtue 

of this Assignment, less collection charges, exigible taxes and costs (including solicitor and client 

costs). Such monies when so received by the Bank shall be applied on account of the monies from 

time to time due under the Mortgage and any renewal or extension thereof, or under any agreement 

collateral thereto. 

4. The said rents and other monies now due and payable or hereafter to become due and payable 

hereunder and other benefits hereby assigned or to be assigned to the Bank are being taken as 

collateral security only for the due payment of any sum due under the Mortgage or any renewal or 

extension thereof or of any Mortgage taken in substitution therefor, either wholly or in part, and none 

of the rights or remedies of the Bank under the Mortgage shall be delayed or in any way prejudiced 

by these presents. 

5. Notwithstanding any variation of the terms of the Mortgage or any agreement or arrangement with the 

Assignor or any extension of time for payment or any release of part or parts of the Lands and 

Premises, or of any collateral security, the said rents and monies now due and payable or hereafter 

to become due and payable hereunder and other benefits hereby assigned or to be assigned shall 

continue as collateral security until the whole of the monies secured by the Mortgage shall be fully 

paid and satisfied. 

6. The Assignor covenants and agrees from time to time and at all times hereafter, at the request of the 

Bank, to execute and deliver at the expense of the Assignor such further assurances for the better 

and more perfectly assigning to the Bank all rents and monies now due and payable or hereafter to 

become payable hereunder, as the Bank shall reasonably advise. 

7. Until default shall have been made in the payment of any installment of principal or of interest as 

provided in the Mortgage or any renewal or extension thereof or until the breach of any covenants 

contained in the Mortgage, the Assignor shall be entitled to receive all rents or monies payable under 

the Leases and shall not be liable to account therefor to the Bank, but immediately upon default in 

payment of either the principal or interest under the Mortgage, or upon a breach on the part of the 

Assignor of any of the covenants contained in the Mortgage, and so often as either may occur, the 

Bank upon notice to the lessee or to any person or persons liable for payment of any rents or monies 

under the Leases, shall be entitled to all such rents or monies falling due subsequent to the date of 

service of such notice. 

8. Notwithstanding this Assignment, the Assignor shall be solely responsible for performing and 

complying with all the lessor's covenants and other obligations under the terms of the Leases and 

shall perform, according to the true intent and meaning thereof, all such covenants and obligations 

contained in the Leases so that the rights and remedies of the Bank shall not be in any way delayed 

or prejudiced. 

9. The Bank may, but shall not be bound to, institute proceedings for the purpose of enforcing any Leases 

or collecting the rents or for the purpose of preserving any rights of the Bank, the Assignor or any other 

person, firm or corporation in respect of the same. 

10. The Bank may waive any default or breach of covenant and shall not be bound to serve any notice as 

hereinbefore set forth upon the happening of any default or beach of covenant, but any such waiver 

shall not extend to any subsequent default or breach of covenant. 

11. This Agreement shall enure to and be binding upon the Parties hereto and their respective heirs, 

executors, administrators, successors and assigns. 

[signature page to follow] 
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IN WITNESS WHEREOF the Assignor has properly executed this Assignment of Rents on the day and year 

stated on the first page. 

SIGNED and DELIVERED via video conference KOOSHIE CUSHIONSOF CANADA UMITED 

in the presence of 

) 

Mtn • ) Name: Mario 
Eryka Gregory ) Tide: Preside 

ERYKA GREGORY 
A Barrister of the Supreme 

Court of Nova Scotia 
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CANADA 
PROVINCE OF NOVA SCOTIA 

I, Mark S. Shelley, of 'Tiro, In the Province of Nova Scotia, make bath and say as follows: 

1. THAT I AM the PtahWant of kWh* CUShIons of Canada Limited (the "eothpany) and have 
a personal knowledge of the matters herein described; 

2, THAT for the purposes of this my Affidavit, "Matrimonial Home means the dwelling and real 
property occupied by a person and that person's spouse or domes* partner at their family 
residence and In Which either or both of them have a property interest other than a leasehold 
Interest; 

3. THAT the lands described in the annexed instrument are not occupied by any shareholder as 
a Matrimonial Home nor is any shareholder entitled to use the lands as a Matrimonial Home 
and the lands have never been so occupied while any interest in the lands has been owned 
by the Company; 

4. THAT I am an Officer/Director of the Company, duly authorized to execute the annexed 
instrument for and on behalf of the Company; 

5. THAT I have executed the annexed instrument for and on behalf of the Company and thereby 
bind the Company; and 

6. I acknowledge that the Company executed the foregoing Instrument by its proper 
officer(sydirector(s) duly authorized ' In that regard on the date of this affidavit this 
acknowledgment, Is made for the purpose of registering such Instrument pursuant to s.31(a) 
of the Registry Act, R.S.N.S. 1989, c.392 or s. 79(1) and 83 of the Land Registration Act, as 
the case may be, and in compliance with the provisions' of the Matrimonial Property Act, 

S.N.S., c. 276, s.1. and the Vital Statistics Act, S.N.S., 0. 494, 8.1. 

SWOON TO by video. conference from 
Truro In the Province of Nova Scotia 
(location of affiant) to Halifax 
(location of Commissioner), in the 
Province of Nova Scotia this 12. 
day of November, 2024 

A Baujster for the Provin 
NM Scotia 
Eryka Gregory 

ERYKA GREGORY 
A Barrister of the Supreme 

Court of Nova Scotia 
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SCHEDULE "A" 

PID 20239059 

ALL that certain lot, piece or parcel of land situate, lying and being on the Eastern boundary of Willow Street, in 

the Town of Truro, County of Colchester, Province of Nova Scotia, and being Lot "C" Consolidated as shown on a 

plan showing lands of Colchester Co-operative Services Limited, dated September 26, 1988, signed by Kenneth 

P. MacDonald, N.S. Land Surveyor, bounded and described as follows: 

Beginning at a survey marker on the Eastern boundary of Willow Street said survey marker being South 11 

degrees 41 minutes East a distance of 354.43 feet from Nova Scotia Control Monument No. 400; 

Thence North 20 degrees 37 minutes East along lands of Canadian National Railway a distance of 135.52 feet; 

thence North 22 degrees 46 minutes East continuing along lands of Canadian National Railway a distance of 

136.08 feet to a pipe on the South Western corner of lands of Co-op Atlantic/Co-op Atlantique; 

Thence South 61 degrees 00 minutes East along the Southern boundary of lands of Co-op Atlantic/Co-op 

Atlantique a distance of 346.0 feet to a survey marker on the South Eastern corner of said lands of Co-op 

Atlantic/Co-op Atlantique on the Western boundary of lands of Canadian National Railway; 

Thence South 27 degrees 05 minutes West along the Western boundary of lands of Canadian National Railway a 

distance of 106.80 feet; thence South 26 degrees 09 minutes West continuing along the Western boundary of 

lands of Canadian National Railway a distance of 100.0 feet to a survey marker on the North Eastern corner of 

Lot B-2 lands of Colchester Co-operative Services Limited; 

Thence North 74 degrees 51 minutes West along the Northern boundary of Lot B-2 a distance of 180.18 feet to a 

survey marker; 

Thence South 14 degrees 42 minutes West along the Western boundary of Lot B-2 a distance of 35.30 feet to a 

survey marker; 

Thence South 84 degrees 13 minutes West along the Northern boundary of Lot B-2 a distance of 125.0 feet to a 

survey marker on the North Western corner of said lot B-2 on the Eastern boundary of Willow Street; 

Thence North 1 degree 46 minutes West along the Eastern boundary of Willow Street a distance of 100.0 feet to 

a survey marker and the place of beginning. Containing 2.07 acres more or less. Bearings from Grid North 1979. 

Subject to the right of way granted by Colchester Co-operative Services Limited to Maritime Co-operative 

Services Limited, in a deed dated the 2nd day of May, 1974 and recorded at the Registry of Deeds, Truro, Nova 

Scotia in Book 394 at Page 787 for all purposes, including ingress and egress for persons, animals and vehicles, 

leading from Willow Street to the lands of Maritime Co-operative Services Limited and more particularly shown on 

a plan of subdivision showing Lot 03-AB67 Lands of Canadian National Railway Co. and Co-op Atlantic, filed at 

the Land Registry Office, Truro, Nova Scotia as Plan Number 75730086. 

Subject to a sewer line right of way granted by Colchester Co-operative Services Limited to Maritime Co-operative 

Services Limited for all purposes related to the inspection, maintenance, repair and construction of the sewer line, 

shown on the plan of lands of Colchester Co-operative Services Limited and Maritime Co-operative Services 

Limited, Willow Street, Colchester County, N.S., drawn by Kenneth P. MacDonald, N.S.L.S., and dated February 

8th, 1974, and also shown on a plan of subdivision showing Lot 03-AB67 Lands of Canadian National Railway 

Co. and Co-op Atlantic, filed at the Land Registry Office, Truro, Nova Scotia as Plan Number 75730086, and 

being the sewer line right-of-way leading from the west boundary line of lands of Co-op Atlantic and along the 

Assignment of Rents 
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west boundary line of lands of Colchester Co-operative Services Ltd. to a manhole located on Willow Street. The 

said right of way to be for a distance of fifteen feet (15) on each side of the said sewer line. 

Subject to a free and uninterrupted right of way granted to the Colchester Co-operative Services Limited by way 

of a right of way agreement recorded at the Land Registry Office, Truro, Nova Scotia as document number 

86825750 over a portion of the above described parcel of land and referred to as "Right of Way CA", for their 

heirs and assigns, agents, servants, workmen, customers and tenants, for ingress and egress for persons and 

vehicles and being more particularly shown on a plan showing lands of Colchester Co-operative Services Limited, 

dated November 21, 2006, signed by Stevan J. Forbes, N.S. Land Surveyor and filed at the Land Registration 

Office, Truro, Nova Scotia as plan number 86782613. 

Together with free and uninterrupted right of ways granted to the Colchester Co-operative Services Limited by 

way of a right of way agreement recorded at the Land Registry Office, Truro, Nova Scotia as document number 

86825750, over "Right of Way B2B" and "Right of Way B2A", for their heirs and assigns, agents, servants, 

workmen, customers and tenants, for ingress and egress for persons and vehicles as more particularly shown on 

a plan showing lands of Colchester Co-operative Services Limited, dated November 21, 2006, signed by Stevan 

J. Forbes, N.S. Land Surveyor and filed at the Land Registration Office, Truro, Nova Scotia as plan number 

86782613. 

Subject to a right of way ("existing right of way" and "Right of Way B2C") granted over a portion of the above 

described lands and more particularly shown on a plan of survey showing Rights of Ways CA, B2A, B2B and 

B2C, filed at the Land Registry Office, Truro, Nova Scotia as plan number 86782613 and more particularly 

detailed in the Right of Way and Cross Boundary Agreement (including the covenants granted thereunder), made 

between Colchester Co-operative Services Limited, Community Credit Union of Cumberland Colchester Limited, 

and Co-op Atlantic/Co-op Atlantique in December 2006, and recorded at the Land Registry Office as document 

number 86949527 on January 2, 2007. 

Together with a right of way ("existing right of way" and "Right of Way B2C") granted in favour of Colchester Co-

Operative Services Limited and its successors and assigns as more particularly shown on a plan of survey 

showing Rights of Ways CA, B2A, B2B and B2C, filed at the Land Registry Office, Truro, Nova Scotia as plan 

number 86782613, and more particularly detailed in the Right of Way and Cross Boundary Agreement (including 

the covenants granted thereunder), made between Colchester Co-operative Services Limited, Community Credit 

Union of Cumberland Colchester Limited, and Co-op Atlantic/Co-op Atlantique in December 2006, and recorded 

at the Land Registry Office as document number 86949527 on January 2, 2007. 

The parcel originates with an approved plan of subdivision that has been filed under the Registry Act or registered 

under the Land Registration Act at the Land Registration Office for the registration district for the County of 

Colchester as plan or document number P-5904. 
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bdc*
GUARANTEE Loan No. 289112-01 

GUARANTOR: 

CREDITOR: 

DEBTOR: 

DEBT: 

Mark S. Shelley 

Business Development Bank of Canada 

Kooshie Cushions of Canada Limited 

$2,500,000.00 

the "Guarantor" 

"BDC" 

the "Borrower" 

the "Principal Sum" 

LIMIT OF LIABILITY: 10% of the Outstanding Balance on the date BDC 
demands payment under this guarantee the "Limited Amount" 

DATED: 10 day of January, 2025 

BDC BUSINESS 
CENTRE: Nova Scotia the "Governing Jurisdiction" 

(Province/Territory) 

Guarantee 
Rev. January 2022 Page 1 
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IN CONSIDERATION of BDC agreeing to make a loan to the Borrower of the Principal Sum, the Guarantor 

covenants with BDC as follows: 

1. DEBT AND SECURITY 

In this guarantee, "Loan Security" means all accepted letters of offer, loan agreements, promissory notes, 

debentures, mortgages, hypothecations, pledges, assignments and security agreements of any kind which 

BDC may hold at any time as security for the payment of the Principal Sum and all agreements amending, 

extending or renewing those security instruments. The Guarantor has read all of the Loan Security held by 

BDC as of the date of this guarantee. 

2. GUARANTEE 

The Guarantor unconditionally guarantees performance by the Borrower of all promises under the Loan 

Security and payment by the Borrower of the Principal Sum, protective disbursements, interest and other 

amounts the Borrower has promised to pay under the Loan Security (the foregoing amounts collectively are 

called the "Outstanding Balance"). The Guarantor also promises to pay to BDC all legal fees and 

disbursements, on a solicitor and client basis, incurred by BDC in reference to any suit upon this guarantee. 

The liability of the Guarantor under this guarantee does not exceed the Limited Amount plus legal expenses 

plus interest on the Limited Amount at the rate provided under the Loan Security calculated and 

compounded monthly from the date BDC demands payment under this guarantee. 

This guarantee shall be a continuing guarantee and the obligations guaranteed hereunder shall include all 

present and future indebtedness and liabilities of the Borrower to BDC under the Loan Security, of any 

nature whatsoever, and whether incurred by the Borrower alone or with others. 

3. LIABILITY AS PRINCIPAL DEBTOR 

As between BDC and the Guarantor, the Guarantor is liable as principal debtor for all of the Borrower's 

covenants contained in the Loan Security notwithstanding any act or omission of the Borrower or of BDC 

which might otherwise operate as a partial or absolute discharge of the Guarantor if the Guarantor were only 

a surety. 

4. LIABILITY NOT DIMINISHED BY ACTS OF THE BANK OR THE BORROWER 

Except for payment of all sums due under the Loan Security, payment of the amount due under this 

guarantee or written discharge, no act or omission of BDC or of the Borrower, before or after default, 

discharges or diminishes the liability of the Guarantor under this guarantee and without restricting the 

foregoing, the Guarantor covenants with BDC as follows: 

(a) BDC may grant time and other indulgences to the Borrower, to a Guarantor and to any 

other person liable for all or any portion of the Principal Sum; 

(b) BDC may modify, extend or renew (in either case, on the then current, or on new, terms), 

exchange, abstain from perfecting, discharge or abandon the Loan Security or any part of it or 

anything mortgaged or charged by it; 

(c) BDC may enter into any agreement with the Borrower to vary the terms of any agreement 

affecting the payment or repayment of Principal Sum, including a change in the rate of interest 

chargeable on the Principal Sum; 

(d) BDC may enter into any agreement or accept any compromise that has the effect of 

diminishing or extinguishing the liability of the Borrower to BDC or the value of the Loan Security or 

the value of anything mortgaged by it; 

(e) BDC need not ascertain or enforce compliance by the Borrower or any other person with 

any covenant under the Loan Security; 
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(f) BDC bears no responsibility for any neglect or omission with respect to anything mortgaged 

under the Loan Security, either during possession by the Borrower or by any third party or by BDC 

or by anyone on behalf of BDC; 

(g) BDC is not bound to seek recourse against the Borrower before requiring payment from the 

Guarantor and BDC may enforce its various remedies under this guarantee and the Loan Security 

or any part of it at any time, in any manner and in any order as BDC may choose; 

(h) BDC bears no duty to the Guarantor in respect of the liquidation of anything mortgaged 

under the Loan Security and, without restricting the foregoing, it is under no duty to avoid waste of, 

to obtain a fair price for or to avoid neglect in the liquidation of anything mortgaged under the Loan 

Security; 

(i) BDC has no obligation to ensure that any Loan Security, other guarantee or security 

collateral to a guarantee is executed, perfected or delivered and, if by reason of want of authority or 

failure of execution and delivery or failure to comply with laws respecting perfection and registration 

of instruments or any other reason, any intended Loan Security, guarantee or collateral security is 

not granted, is unenforceable or becomes unenforceable, the liability of the Guarantor under this 

guarantee remains enforceable and undiminished; and 

(i) The Guarantor confirms and agrees that any modifications of the loan terms or Loan 

Security may be agreed upon directly between BDC and the Borrower without notice to the 

Guarantor and without the Guarantor's further concurrence. 

5. SUBROGATION 

The Guarantor shall not be subrogated in any manner to any right of BDC until all money due to BDC under 

the Loan Security is paid. 

6. RELEASE 

If more than one person guarantees any of the obligations of the Borrower to BDC under this guarantee or 

any other instrument, BDC may release any of those persons on any terms BDC chooses and each person 

executing this guarantee who has not been released shall remain liable to BDC under this guarantee as if 

the person so released had never guaranteed any of the obligations of the Borrower. 

7. PAYMENT AND REMEDYING DEFAULTS 

The Guarantor shall pay the amount guaranteed or rectify any default immediately upon receiving a demand 

from BDC and shall do so whether or not BDC has exhausted its recourses against the Borrower, other 

parties, the Loan Security or anything mortgaged under the Loan Security. A demand is effectually made 

when a letter is posted to the address of the Guarantor last known to BDC. 

8. NO COLLATERAL AGREEMENTS OR REPRESENTATIONS 

Any agreement between BDC and the Guarantor diminishing the liability of the Guarantor under this 

guarantee, altering any term of this guarantee or imposing any condition against the operation of any such 

term is of no further force or effect. Any representation made by BDC having such effect is waived. The 

Guarantor warrants that there are no agreements, representations or conditions that have been relied upon 

by the Guarantor that are not expressed in this guarantee. 

9. CHANGES MUST BE IN WRITING 

This guarantee may only be amended by writing executed by BDC. No agreement has the effect of 

diminishing or discharging the liability of the Guarantor under this guarantee unless the agreement is in 

writing and executed by BDC. The Guarantor shall not rely upon any future representation made by BDC in 

respect of the liability of the Guarantor under this guarantee unless such representation is in writing 

executed by BDC. 

Guarantee 
Rev. January 2022 Page 3 

5. GUARANTEE - MARK 4126-3585-2116 V.1.DOCX 



10. JOINT AND SEVERAL MIKITY 

Where this Omelettes hoe been Okeetited by mere than One Parini tie illibEty of the persons executing 
this otlaterdee le joint and swam, end every trafeterte In this gtratented to the *at 'n  shell be 

cOnettsted as insetting each person Who has *muted It as *II as all of them, this guarantee is binding on 

theta who have patented It liotwithatandIng that It may remain unexeoutod by *watt* potion, 

11. .1lattablelON 

`theetalia of the Governing Jurisdiction shall govern the enfercentent of this Guarantee and the Guarantor 
tilvtles to submit to the jurisdittion of the Courts of the Governing Jurisdiction. 

IL ASSIGNS 

Title guarantee leblarthyrepon the Guarantor and the Guarantor's heirs, executors, administrators, 
•SUCUMS0IS a fie' shall enure to the benefit of BDC, its successors and assigns. The Bank may 

assIgn this guarantee. 

IL COIRTIERPARTS 

This guarantee may be executed In any number of counterparts each of which shall be deemed an original 
with the same effect as If the signatures thereto and hereto were upon the same instrument. Additionally, 
this guarantee' may be signed and transmitted electronically, in a format approved by BCC and such en: 

electronically signed and transmitted version of this guarantee shall be deemed to be an original for ell. 

purposes and shall have the same legal effect as if manually signed and delivered. 

Executed and Delivered by video conference. 

in the presence of: 

Address 
tawver 
Occupation 
(as to et signahses) 

Eryka Gregory 
Stewart McKelvey 

600-1741 Lower Water Street 
PO Box 997 

Halifax, NS B3J 2X2 

SOLICITOR'S CERTIFICATE 

JantIfythat) bona*, the execution, sealing {where applicable) and delivery of this instrumentonctsatialled myself 

Met the pef$O1) executing this Instrument read and understood Its contents and received independent legal advice 

where necessary, 
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ERYKA GREGORY 
A Barrister of the Supreme 

Court of Nova Scotia 
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bdc*
GUARANTEE Loan No. 289112-01 

GUARANTOR: 

CREDITOR: 

DEBTOR: 

DEBT: 

Sun Kissed Energy Incorporated 

Business Development Bank of Canada 

Kooshie Cushions of Canada Limited 

$2,500,000.00 

the "Guarantor" 

"BDC" 

the "Borrower" 

the "Principal Sum" 

LIMIT OF LIABILITY: 100% of the Outstanding Balance on the date 
BDC demands payment under this guarantee the "Limited Amount" 

DATED: 10 day of January, 2025 

BDC BUSINESS 
CENTRE: Nova Scotia the "Governing Jurisdiction" 

(Province/Territory) 

Guarantee 
Rev. January 2022 
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IN CONSIDERATION of BDC agreeing to make a loan to the Borrower of the Principal Sum, the Guarantor 

covenants with BDC as follows: 

1. DEBT AND SECURITY 

In this guarantee, "Loan Security" means all accepted letters of offer, loan agreements, promissory notes, 

debentures, mortgages, hypothecations, pledges, assignments and security agreements of any kind which 

BDC may hold at any time as security for the payment of the Principal Sum and all agreements amending, 

extending or renewing those security instruments. The Guarantor has read all of the Loan Security held by 

BDC as of the date of this guarantee. 

2. GUARANTEE 

The Guarantor unconditionally guarantees performance by the Borrower of all promises under the Loan 

Security and payment by the Borrower of the Principal Sum, protective disbursements, interest and other 

amounts the Borrower has promised to pay under the Loan Security (the foregoing amounts collectively are 

called the "Outstanding Balance"). The Guarantor also promises to pay to BDC all legal fees and 

disbursements, on a solicitor and client basis, incurred by BDC in reference to any suit upon this guarantee. 

The liability of the Guarantor under this guarantee does not exceed the Limited Amount plus legal expenses 

plus interest on the Limited Amount at the rate provided under the Loan Security calculated and 

compounded monthly from the date BDC demands payment under this guarantee. 

This guarantee shall be a continuing guarantee and the obligations guaranteed hereunder shall include all 

present and future indebtedness and liabilities of the Borrower to BDC under the Loan Security, of any 

nature whatsoever, and whether incurred by the Borrower alone or with others. 

3. LIABILITY AS PRINCIPAL DEBTOR 

As between BDC and the Guarantor, the Guarantor is liable as principal debtor for all of the Borrower's 

covenants contained in the Loan Security notwithstanding any act or omission of the Borrower or of BDC 

which might otherwise operate as a partial or absolute discharge of the Guarantor if the Guarantor were only 

a surety. 

4. LIABILITY NOT DIMINISHED BY ACTS OF THE BANK OR THE BORROWER 

Except for payment of all sums due under the Loan Security, payment of the amount due under this 

guarantee or written discharge, no act or omission of BDC or of the Borrower, before or after default, 

discharges or diminishes the liability of the Guarantor under this guarantee and without restricting the 

foregoing, the Guarantor covenants with BDC as follows: 

(a) BDC may grant time and other indulgences to the Borrower, to a Guarantor and to any 

other person liable for all or any portion of the Principal Sum; 

(b) BDC may modify, extend or renew (in either case, on the then current, or on new, terms), 

exchange, abstain from perfecting, discharge or abandon the Loan Security or any part of it or 

anything mortgaged or charged by it; 

(c) BDC may enter into any agreement with the Borrower to vary the terms of any agreement 

affecting the payment or repayment of Principal Sum, including a change in the rate of interest 

chargeable on the Principal Sum; 

(d) BDC may enter into any agreement or accept any compromise that has the effect of 

diminishing or extinguishing the liability of the Borrower to BDC or the value of the Loan Security or 

the value of anything mortgaged by it; 

(e) BDC need not ascertain or enforce compliance by the Borrower or any other person with 

any covenant under the Loan Security; 
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(f) BDC bears no responsibility for any neglect or omission with respect to anything mortgaged 

under the Loan Security, either during possession by the Borrower or by any third party or by BDC 

or by anyone on behalf of BDC; 

(g) BDC is not bound to seek recourse against the Borrower before requiring payment from the 

Guarantor and BDC may enforce its various remedies under this guarantee and the Loan Security 

or any part of it at any time, in any manner and in any order as BDC may choose; 

(h) BDC bears no duty to the Guarantor in respect of the liquidation of anything mortgaged 

under the Loan Security and, without restricting the foregoing, it is under no duty to avoid waste of, 

to obtain a fair price for or to avoid neglect in the liquidation of anything mortgaged under the Loan 

Security; 

(i) BDC has no obligation to ensure that any Loan Security, other guarantee or security 

collateral to a guarantee is executed, perfected or delivered and, if by reason of want of authority or 

failure of execution and delivery or failure to comply with laws respecting perfection and registration 

of instruments or any other reason, any intended Loan Security, guarantee or collateral security is 

not granted, is unenforceable or becomes unenforceable, the liability of the Guarantor under this 

guarantee remains enforceable and undiminished; and 

(j) The Guarantor confirms and agrees that any modifications of the loan terms or Loan 

Security may be agreed upon directly between BDC and the Borrower without notice to the 

Guarantor and without the Guarantor's further concurrence. 

5. SUBROGATION 

The Guarantor shall not be subrogated in any manner to any right of BDC until all money due to BDC under 

the Loan Security is paid. 

6. RELEASE 

If more than one person guarantees any of the obligations of the Borrower to BDC under this guarantee or 

any other instrument, BDC may release any of those persons on any terms BDC chooses and each person 

executing this guarantee who has not been released shall remain liable to BDC under this guarantee as if 

the person so released had never guaranteed any of the obligations of the Borrower. 

7. PAYMENT AND REMEDYING DEFAULTS 

The Guarantor shall pay the amount guaranteed or rectify any default immediately upon receiving a demand 

from BDC and shall do so whether or not BDC has exhausted its recourses against the Borrower, other 

parties, the Loan Security or anything mortgaged under the Loan Security. A demand is effectually made 

when a letter is posted to the address of the Guarantor last known to BDC. 

8. NO COLLATERAL AGREEMENTS OR REPRESENTATIONS 

Any agreement between BDC and the Guarantor diminishing the liability of the Guarantor under this 

guarantee, altering any term of this guarantee or imposing any condition against the operation of any such 

term is of no further force or effect. Any representation made by BDC having such effect is waived. The 

Guarantor warrants that there are no agreements, representations or conditions that have been relied upon 

by the Guarantor that are not expressed in this guarantee. 

9. CHANGES MUST BE IN WRITING 

This guarantee may only be amended by writing executed by BDC. No agreement has the effect of 

diminishing or discharging the liability of the Guarantor under this guarantee unless the agreement is in 

writing and executed by BDC. The Guarantor shall not rely upon any future representation made by BDC in 
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guarantee is binding upon the Guarantor and the Guarantor's heirs, executors, administrators, 
Syanassont and assigns and shall enure to the benefit 'of BDC, its successors and assigns. The Bank may 

assign this guarantee. 

121. COUNTERPARTS 

This guarantee may be executed in any number of counterparts each of which shall be deemed an original 
with the same effect as Witte signatures thereto and hereto were upon the same instrument Additionally, 

this gUarantee may be signed and transmitted electronically, in a format approved by BDC and such an 

electronically signed and transmitted version of this guarantee shall be deemed to be an original for all 

purposes and shall have the same legal effect as if manually signed and delivered. 

Executed, Sealed end Delivered by video conference 

h the presence of: Sun Kissed Energy Inc .rated 

Pen 
Witness: Name: S. Shelley 

Eryka Title: President 
Stewart McKelvey • 

600-1741 Lower Water Street 
PO Box 997 , 

Halifax, NS B3J 2X2 
SOLICITOR'S CERTIFICATE 

Jr:edify that; facilitated the execution, sealing (where applicable) and delivery of this Instrument, and satisfied myself 

that the pereOO malting this Instrument read and understood its contents and received independent legal advice 

where neoesremy, 

ERYKA GREGORY 
A Barrister of the Supreme 

,Court of Nova Scotia 
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bdc 
GENERAL SECURITY AGREEMENT Loan No. 289112-01 

THIS AGREEMENT dated the 10 day of January, 2025. 

BETWEEN: 

SUN KISSED ENERGY INCORPORATED, a body of corporate 

(the "Debtor") 

AND: 

BUSINESS DEVELOPMENT BANK OF CANADA, with a business centre at Cogswell 

Tower — Scotia Square, 2000 Barrington Street, Suite 1400, Halifax, Nova Scotia B3J 3K1 

("BDC") 

1. SECURITY INTEREST 
(You, as the Debtor, will grant to BDC a charge, referred to as a security interest, over all personal property now held or in the 

future held or acquired by you. You will also grant a charge, referred to as a floating charge, over your complete undertaking. 

These charges are the security BDC will hold in consideration of lending you funds or providing the credit facility to you.) 

1.1 For consideration the Debtor hereby: 

(a) mortgages and charges as a fixed and specific charge, and assigns and transfers to BDC, and 

grants to BDC a general and continuing security interest in all of the Debtor's present and after 

acquired personal property including, without limitation: 

(i) all office, trade, manufacturing and all other equipment and all goods, including, without 

limitation, machinery, tools, fixtures, computers, furniture, furnishings, chattels, motor 

vehicles and other tangible personal property that is not Inventory, and all parts, 

components, attachments, accessories, accessions, replacements, substitutions, 

additions and improvements to any of the above (all of which is collectively called the 

"Equipment"); 

(ii) all inventory, including, without limitation, goods acquired or held for sale or lease or 

furnished or to be furnished under contracts of rental or service, all raw materials, work in 

process, finished goods, returned goods, repossessed goods, all livestock and their young 

after conception, all crops and timber, and all packaging materials, supplies and 

containers relating to or used or consumed in connection with any of the foregoing (all of 

which is collectively called the "Inventory"); 

(iii) all debts, accounts, claims, demands, moneys and choses in action which now are, or 

which may at any time be, due or owing to or owned by the Debtor and all books, records, 

documents, papers and electronically recorded data recording, evidencing or relating to 

the debts, accounts, claims, demands, moneys and choses in action (all of which is 

collectively called the "Accounts"); 

4165-6165-5124 



(iv) all documents of title, chattel paper, instruments, securities and money, and all other 

personal property, of the Debtor that is not Equipment, Inventory or Accounts; 

(v) all patents, trade-marks, copyrights, industrial designs, plant breeder's rights, integrated 

circuit topographies, trade-names, goodwill, confidential information, trade secrets and 

know-how, including without limitation, environmental technology and bio-technology, 

software and any registrations and applications for registration of the foregoing and all 

other intellectual and industrial property of the Debtor (all of which is collectively called the 

"Intellectual Property"); 

(vi) all the Debtor's contractual rights, licenses and all other choses in action of every kind 

which now are, or which may at any time be due or owing to or owned by the Debtor, and 

all other intangible property of the Debtor, that is not Accounts, chattel paper, instruments, 

documents of title, Intellectual Property, securities or money; 

(vii) the personal property described in Schedule "A" attached to this Agreement and all 

additions thereto and replacements thereof; and 

(viii) all proceeds of every nature and kind arising from the personal property referred to in this 

Security Agreement; 

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

charge: 

(i) all of the undertaking and assets of the Debtor, of every nature or kind and wherever 

situate, whether presently owned or hereafter acquired, and all their proceeds, other than 

its assets and undertakings that are otherwise validly and effectively subject to the 

charges and security interests in favour of BDC created pursuant to this Clause 1.1. 

1.2 The security interests, mortgages, transfers, assignments, charges, grants and conveyances created 

pursuant to Clause 1.1 shall be collectively called the "Security Interests", and the property subject to the 

Security Interests and all property, assets and undertaking charged, assigned or transferred or secured by any 

instruments supplemental to or in implementation of this Security Agreement are collectively called the 

"Collateral". 

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

2. EXCEPTIONS 
(With few exceptions, all of your personal property is subject to the security interests and charges described in Clause 1.1. Only 

the last day of any lease term and possibly your consumer goods are excepted. Corporations do not hold consumer goods.) 

2.1 The last day of the term created by any lease or agreement is excepted out of any charge or the 

Security Interests but the Debtor shall stand possessed of the reversion and shall remain upon trust to assign 

and dispose of it to any third party as BDC shall direct. 

2.2 All the Debtor's consumer goods are excepted out of the Security Interests. 

3. ATTACHMENT 
(Value or consideration has flowed between you and BDC and the Security Interests in your personal property are complete 

once you sign this Security Agreement.) 

The Debtor agrees that the Security Interests attach upon the signing of this Security Agreement (or 

in the case of after acquired property, upon the date of acquisition), that value has been given, and that the 

Debtor has (or in the case of after acquired property, will have upon the date of acquisition) rights in the 
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Collateral and the Debtor confirms that there has been no agreement between the Debtor and BDC to postpone 

the time for attachment of the Security Interests and that it is the Debtor's understanding that BDC intends the 

Security Interests to attach at the same time. 

4. PURCHASE MONEY SECURITY INTEREST 
(To the extent that BDC helps you acquire an interest in any personal property, you grant a special security interest to BDC over 

that personal property. The special security interest is known as a "Purchase Money Security Interest".) 

The Debtor acknowledges and agrees that the Security Interests constitute and are intended to create 

Purchase Money Security Interests in Collateral to the extent that moneys advanced by BDC, including all 

future advances and re-advances, are used or are to be used, in whole or in part, to purchase or otherwise to 

acquire rights in Collateral. 

5. OBLIGATIONS SECURED 
(The Security Interests and charges you have granted to BDC secure all indebtedness and all obligations to BDC.) 

This Security Agreement is in addition to and not in substitution for any other security interest or charge 

now or in the future held by BDC from the Debtor or from any other person and shall be general and continuing 

security for the payment and performance of all indebtedness, liabilities and obligations of the Debtor to BDC 

(including interest thereon), whether incurred prior to, at the time of or after the signing of this Security 

Agreement including extensions and renewals, and all other liabilities of the Debtor to BDC, present and future, 

absolute or contingent, joint or several, direct or indirect, matured or not, extended or renewed, wherever and 

however incurred, including all advances on current or running account, future advances and re-advances of 

any loans or credit by BDC and the Debtor's obligation and liability under any contract or guarantee now or in 

the future in existence whereby the Debtor guarantees payment of the debts, liabilities and/or obligations of a 

third party to BDC, and for the performance of all obligations of the Debtor to BDC, whether or not contained 

in this Security Agreement (all of which indebtedness, liabilities and obligations are collectively called the 

"Obligations"). 

6. REPRESENTATIONS AND WARRANTIES 
(You state that you are able to legally grant this Security Agreement to BDC, it will be binding and the Collateral is not subject to 

any encumbrances that have not been approved by BDC. You own the Collateral and nothing prevents you from granting the 

Security Interests and charges in favour of BDC. BDC will rely on all of the following representations and warranties.) 

6.1 The Debtor represents and warrants to BDC that: 

(a) if a corporation, it is a corporation incorporated and organized and validly existing and in good 

standing under the laws of the jurisdiction of its incorporation; it has the corporate power to own 

or lease its property and to carry on the business conducted by it; it is qualified as a corporation 

to carry on the business conducted by it and to own or lease its property and is in good standing 

under the laws of each jurisdiction in which the nature of its business or the property owned or 

leased by it makes such qualification necessary; and the execution, delivery and performance 

of this Security Agreement are within its corporate powers, have been authorized and do not 

contravene, violate or conflict with any law or the terms and provisions of its constating 

documents or its by-laws or any shareholders agreement or any other agreement, indenture or 

undertaking to which the Debtor is a party or by which it is bound; 

(b) if it is a corporation, its name as set forth on page 1 of this Security Agreement is its full, true 

and correct name as stated in its constating documents and if such name is in English, it does 

not have or use a French language form of its name or a combined English language and French 

language form of its name and vice versa, and the Debtor has provided a written memorandum 

to BDC accurately setting forth all prior names under which the Debtor has operated; 

(c) if it is a partnership, its name as set forth on page 1 is its full, true and correct, and where required 

or voluntarily registered its registered, name; it is a partnership validly created and organized 
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and validly existing under the laws of the jurisdiction of its creation; it has the power to carry on 

the business conducted by it; it is qualified as a partnership to carry on the business conducted 

by it and is in good standing under the laws of each jurisdiction in which the nature of its business 

makes such qualification necessary; and the execution, delivery and performance of this 

Agreement are within its powers, have been authorized, and do not contravene, violate or 

conflict with any law or the terms of its partnership agreement or any other agreement, indenture 

or undertaking to which the Debtor is a party or by which it is bound, and a complete list of the 

names, addresses and (if individuals) the dates of birth of the partners of the partnership are set 

forth on a Schedule attached to this Security Agreement; 

(d) if the Debtor is an individual, that individual's full name and address provided to BDC are the 

individual's full and correct name and address and the individual's date of birth as described on 

the individual's birth certificate a true copy of which has been provided to BDC or, if no birth 

certificate issued from any jurisdiction in Canada exists, as described on the documents 

provided to BDC is the individual's correct birth date; 

(e) there is no litigation or governmental proceedings commenced or pending against or affecting 

the Collateral or the Debtor, in which a decision adverse to the Debtor would constitute or result 

in a material adverse change in the business, operations, properties or assets or in the condition, 

financial or otherwise, of the Debtor; and the Debtor agrees to promptly notify BDC of any such 

future litigation or governmental proceeding; 

(f) 

(g) 

it does not have any information or knowledge of any facts relating to its business, operations, 

property or assets or to its condition, financial or otherwise, which it has not disclosed to BDC in 

writing and which, if known to BDC, might reasonably be expected to deter BDC from extending 

credit or advancing funds to the Debtor; 

it has good title and lawfully owns and possesses all presently held Collateral, free from all 

security interests, charges, encumbrances, liens and claims, save only the Security Interests 

and the charges or security interests consented to in writing by BDC, and it has not granted any 

licenses in or of its Intellectual Property other than as disclosed and consented to by BDC; 

(h) to the extent that any of the Collateral includes serial numbered goods and motor vehicles which 

require serial number registration by virtue of the Act and its regulations including motor vehicles, 

trailers, manufactured homes, mobile homes, boats, outboard motors for boats or aircraft, the 

Debtor has given the full and correct serial numbers and any Ministry of Transport designation 

marks or other relevant licensing authority marks of all such Collateral to BDC; 

(i) the Collateral is and/or will be located at the place(s) described in Schedule "A" and will not be 

removed from such location(s) without the prior written consent of BDC; 

(j) this Security Agreement is granted in accordance with resolutions of the directors (and of the 

shareholders as applicable) of the Debtor, if the Debtor is a corporation, or, if the Debtor is a 

partnership, of the partners of the Debtor, and all other requirements have been fulfilled to 

authorize and make the execution and delivery of this Security Agreement, and the performance 

of the Debtor's obligations valid and there is no restriction contained in the constating documents 

of the Debtor or in any shareholders agreement or partnership agreement which restricts the 

powers of the authorized signatories of the Debtor to borrow money or give security; and 

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

7. COVENANTS OF THE DEBTOR 
(The Security Interests and the Collateral must be protected while the Security Agreement remains in effect. These covenants 

are your promises to BDC describing how BDC's Security Interests will be attended to. You will also covenant to maintain 

accurate books and records and allow BDC's inspection. Your promises are found in the Security Agreement and Schedules.) 
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7.1 The Debtor covenants with BDC that while this Security Agreement remains in effect the Debtor will: 

(a) promptly pay and satisfy the Obligations as they become due or are demanded; 

(b) defend the title to the Collateral for BDC's benefit, against the claims and demands of all 

persons; 

(c) fully and effectually maintain and ensure that the Security Interests are and continue to be valid 

and effective; 

(d) maintain the Collateral in good condition and repair and provide adequate storage facilities to 

protect the Collateral and not permit the value of the Collateral to be impaired; 

(e) observe and conform to all valid requirements of any governmental authority relative to any of 

the Collateral and all covenants, terms and conditions upon or under which the Collateral is held; 

(f) 

(g) 

forthwith pay and satisfy: 

(i) all taxes, assessments, rates, duties, levies, government fees, claims and dues lawfully 

levied, assessed or imposed upon it or the Collateral when due, unless the Debtor shall 

in good faith contest its obligations so to pay and shall furnish to BDC such security as 

BDC may require; 

(ii) all security interests, charges, encumbrances, liens and claims which rank or could rank 

in priority to, or on an equal basis with, any of the Security Interests; and 

(iii) all fees from time to time chargeable by BDC arising out of any term of the commitment 

letter between BDC and the Debtor including, without limitation, inspection, administration 

and returned cheque handling fees; 

forthwith pay and satisfy all costs, charges, expenses and legal fees and disbursements (on a 

solicitor and its own client basis) which may be incurred by BDC in connection with granting 

loans or credit to the Debtor, including for: 

(i) inspecting the Collateral; 

(ii) negotiating, preparing, perfecting, registering or renewing the registration of this Security 

Agreement and the Security Interests, any Financing or Financing Change Statement, 

any modification or amending agreement and other documents relating to the Debtor's 

obligations, whether or not relating to this Security Agreement; 

(iii) complying with any disclosure requirements under the Act; 

(iv) investigating title to the Collateral; 

(v) taking, recovering, keeping possession and disposing of the Collateral; 

(vi) maintaining the Collateral in good repair, storing the Collateral and preparing the 

Collateral for disposition; 

(vii) any inspection, appraisal, investigation or environmental audit of the Collateral and the 

cost of any environmental rehabilitation, treatment, removal or repair necessary to protect, 

preserve or remedy the Collateral including any fine or penalty BDC becomes obligated 
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to pay by reason of any statute, order or direction of competent authority; 

(viii) all other actions and proceedings taken to preserve the Collateral, enforce this Security 

Agreement and of any other security interest held by BDC as security for the Obligations, 

protect BDC from liability in connection with the Security Interests or assist BDC in its loan 

and credit granting or realization of the Security Interest, including any actions under 

Bankruptcy and Insolvency Act (Canada) and all remuneration of any Receiver (as 

defined in Article 15 hereof) or appointed pursuant to Bankruptcy and Insolvency Act 

(Canada); 

(ix) any sums BDC pays as fines, or as clean up costs because of contamination of or from 

your assets. Further, you will indemnify BDC and its employees and agents from any 

liability or costs incurred including legal defense costs. Your obligation under this 

paragraph continues even after the Obligations are repaid and this agreement is 

terminated. 

(h) at BDC's request, execute and deliver further documents and instruments and do all acts as 

BDC in its absolute discretion requires to confirm, register and perfect, and maintain the 

registration and perfection of, the Security Interests; 

(i) notify BDC promptly of: 

(i) any change in the information contained in this Security Agreement relating to the Debtor, 

its business or the Collateral, including, without limitation, any change of name or address 

(including any change of trade name, proprietor or partner) and any change in the present 

location of any Collateral; 

(ii) the details of any material acquisition of Collateral, including the acquisition of any motor 

vehicles, trailers, manufactured homes, boats or aircraft; 

(iii) any material loss or damage to the Collateral; 

(iv) any material default by any account debtor in the payment or other performance of its 

obligations to the Debtor respecting any Accounts; 

(v) any claims against the Debtor including claims in respect of the Intellectual Property or of 

any actions taken by the Debtor to defend the registration of or the validity of or any 

infringement of the Intellectual Property; 

(vi) the return to or repossession by the Debtor of Collateral that was disposed of by the 

Debtor; and 

(vii) all additional places of business and any changes in its place(s) of business or chief 

executive office; 

(j) prevent the Collateral, other than Inventory sold, leased, or otherwise disposed of as permitted 

by this Security Agreement, from being or becoming an accession to property not covered by 

this Security Agreement; 

(k) carry on and conduct its business and undertaking in a proper and businesslike manner so as 

to preserve and protect the Collateral and the earnings, income, rents, issues and profits of the 

Collateral, including maintenance of proper and accurate books of account and records; 

(I) permit BDC and its representatives, at all reasonable times, access to the Collateral including 
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all of the Debtor's property, assets and undertakings and to all its books of account and records 

for the purpose of inspection and the taking of extracts and copies, whether at the Debtor's 

premises or otherwise, and the Debtor will render all assistance necessary; 

(m) observe and perform all its obligations under: 

(i) leases, licences, undertakings, and any other agreements to which it is a party; 

(ii) any statute or regulation, federal, provincial, territorial, or municipal, to which it is subject; 

(n) deliver to BDC from time to time promptly upon request: 

(i) any documents of title, instruments, securities and chattel paper constituting, representing 

or relating to the Collateral; 

(ii) all books of account and all records, ledgers, reports, correspondence, schedules, 

documents, statements, lists and other writings relating to the Collateral to allow BDC to 

inspect, audit or copy them; 

(iii) all financial statements prepared by or for the Debtor regarding the Debtor's business; 

(iv) such information concerning the Collateral, the Debtor and the Debtor's business and 

affairs as BDC may reasonably require; 

(o) with respect to the Intellectual Property, take all necessary steps and initiate all necessary 

proceedings, to maintain the registration or recording of the Intellectual Property, to defend the 

Intellectual Property from infringement and to prevent any licensed or permitted user from doing 

anything that may invalidate or otherwise impair the Intellectual Property; 

(p) 

(q) 

with respect to copyright forming part of the Intellectual Property, provide to BDC waivers of the 

moral rights thereto executed by all contributors or authors of the copyrighted work; 

receive and hold in trust on behalf of and for the benefit of BDC all proceeds from the sale or 

other disposition of any Collateral; 

(r) consent to BDC contacting and making enquiries of the Debtor's lessors, as well as municipal 

or other government officials or assessors; and 

(s) observe and perform the additional covenants and agreements set out in any schedules to this 

Security Agreement, including Schedule B, if any. 

7.2 Any amounts required to be paid to BDC by the Debtor under this Clause 7 shall be immediately 

payable with interest at the highest rate borne by any of the Obligations until all amounts have been paid. 

7.3 This Security Agreement shall remain in effect until it has been terminated by BDC by notice of 

termination to the Debtor and all registrations relating to the Security Agreement have been discharged. 

8. INSURANCE 
(It is your obligation to thoroughly insure the Collateral in order to protect your interests and those of BDC. You will follow the 

specific requirements of the insurance coverage described in this Clause.) 

8.1 The Debtor covenants that while this Security Agreement is in effect the Debtor shall: 

(a) maintain or cause to be maintained insurance on the Collateral with a reputable insurer, of kinds, 
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for amounts and payable to such person or persons, all as BDC may require, and in particular 

maintain insurance on the Collateral to its full insurable value against loss or damage by fire and 

all other risks of damage, including an extended coverage endorsement and in the case of motor 

vehicles, insurance against theft; 

(b) cause the insurance policy or policies required by this Security Agreement to be assigned to 

BDC, including a standard mortgage clause or a mortgage endorsement, as BDC may require; 

(c) pay all premiums respecting such insurance, and deliver all policies to BDC, if it so requires. 

8.2 If proceeds of any required insurance becomes payable, BDC may, in its absolute discretion, apply 

these proceeds to the Obligations as BDC sees fit or release any insurance proceeds to the Debtor to repair, 

replace or rebuild, but any release of insurance proceeds to the Debtor shall not operate as a payment on 

account of the Obligations or in any way affect this Security Agreement or the Security Interests. 

8.3 The Debtor will forthwith, on the happening of loss or damage to the Collateral, notify BDC and furnish 

to BDC at the Debtor's expense any necessary proof and do any necessary act to enable BDC 

to obtain payment of the insurance proceeds, but nothing shall limit BDC's right to submit to the insurer a proof 

of loss on its own behalf. 

8.4 The Debtor hereby authorizes and directs the insurer under any required policy of insurance to include 

the name of BDC as loss payee on any policy of insurance and on any cheque or draft which may be issued 

respecting a claim settlement under and by virtue of such insurance, and the production by BDC to any insurer 

of a notarial or certified copy of this Security Agreement (notarized or certified by a notary public or solicitor) 

shall be the insurer's complete authority for so doing. 

8.5 If the Debtor fails to maintain insurance as required, BDC may, but shall not be obliged to, maintain or 

effect such insurance coverage, or so much insurance coverage as BDC may wish to maintain. 

9. OTHER PROHIBITIONS 
(You agree to not encumber your property so as to interfere with the security interests or charges granted to BDC and you will 

not dispose of any of the Collateral except inventory disposed of in the ordinary course of your business.) 

Without the prior written consent of BDC the Debtor will not: 

(a) create or permit to exist any security interest in, charge, encumbrance or lien over, or claim 

against any of its property, assets, undertakings including without limitation the Collateral which 

ranks or could in any event rank in priority to or on an equal basis with any of the Security 

Interests created by this Security Agreement; 

(b) grant, sell, or otherwise assign any of its chattel paper or any of the Collateral except only 

Inventory that is disposed of in accordance with Clause 10.2; or 

(c) where the Debtor is a corporation 

(i) repay or reduce any shareholders loans or other debts due to its shareholders; or 

(ii) change its name, merge with or amalgamate with any other entity; 

10. RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL 
(You will preserve and protect all of the Collateral and not dispose of it without the consent of BDC. Any sales or other disposition 

will result in you holding the proceeds in trust for BDC. Your responsibilities towards the Collateral and any trust proceeds are 

important to BDC.) 

10.1 Except as provided by this Security Agreement, without BDC's prior written consent the Debtor will 
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not: 

(a) sell, lease, license or otherwise dispose of the Collateral; 

(b) release, surrender or abandon possession of the Collateral; or 

(c) move or transfer the Collateral from the jurisdictions in which the Security Interests have been 

perfected. 

10.2 Provided that the Debtor is not in default under this Security Agreement, the Debtor may lease, sell, 

license, consign or otherwise deal with items of Inventory only in the ordinary course of its business and for the 

purposes of carrying on its business. 

10.3 Any disposition of any Collateral, excepting sales of Inventory in the ordinary course, shall result in the 

Debtor holding the proceeds in trust for and on behalf of BDC and subject to BDC's exclusive direction and 

control. Nothing restricts BDC's rights to attach, seize or otherwise enforce its Security Interests in any 

Collateral sold or disposed, unless it is sold or disposed with BDC's prior written consent. 

11. PERFORMANCE OF OBLIGATIONS 
(If you do not strictly do all those things that you have agreed to do in this Security Agreement, BDC may perform those 

obligations but you will be required to pay for them.) 

If the Debtor fails to perform its covenants and agreements under this Security Agreement, BDC may, 

but shall not be obliged to, perform any or all of such covenants and agreements without prejudice to any other 

rights and remedies of BDC, and any payments made and any costs, charges, expenses and legal fees and 

disbursements (on a solicitor and its own client basis) incurred by BDC shall be immediately payable by the 

Debtor to BDC with interest at the highest rate borne by any of the Obligations and shall be secured by the 

Security Interests, until all such amounts have been paid. 

12. ACCOUNTS 
(Any dealing with the Collateral that results in an account being created, or proceeds arising, is of particular importance to BDC. 

The account, or proceeds, acts in substitution for the Collateral that has been sold, usually inventory. You will protect the account 

or proceeds in favour of BDC.) 

Notwithstanding any other provision of this Security Agreement, BDC may collect, realize, sell or 

otherwise deal with all or a portion of the Accounts in such manner, upon such terms and conditions and at 

any time, whether before or after default, as may seem to it advisable, and without notice to the Debtor, except 

in the case of disposition after default and then subject to the applicable provisions of the Act, if any. All forms 

of payment received by the Debtor in payment of any Account, or as proceeds, shall be subject to the Security 

Interests and shall be received and held by the Debtor in trust for BDC. 

13. APPROPRIATION OF PAYMENTS 
(BDC has the right to determine how funds it receives will be applied in relation to your loan facility.) 

Any and all payments made respecting the Obligations and monies realized from any Security Interests 

(including monies collected in accordance with or realized on any enforcement of this Security Agreement) 

may be applied to such part or parts of the Obligations as BDC sees fit, and BDC may at any time change any 

appropriation as BDC sees fit. 

14. DEFAULT 
(You must comply with the payment and other obligations that you have made in favour of BDC. You must also strictly satisfy 

the covenants and agreements that you have made in this Security Agreement. Failure to do so will be considered a default and 

BDC will consider its legal remedies and possibly pursue them. This Clause defines the defaults and outlines your obligations.) 

14.1 Unless waived by BDC, the Debtor shall be in default under this Security Agreement and shall be 

deemed to be in default under all other agreements between the Debtor and BDC in any of the following events: 
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(a) the Debtor defaults, or threatens to default, in payments when due of any of the Obligations; or 

(b) the Debtor is in breach of, or threatens to breach, any term, condition, obligation or covenant 

made by it to or with BDC, or any representation or warranty of the Debtor to BDC is untrue or 

ceases to be accurate, whether or not contained in this Security Agreement; or 

(c) the Debtor or a guarantor of the Debtor declares itself to be insolvent or admits in writing its 

inability to pay its debts generally as they become due, or makes an assignment for the benefit 

of its creditors, is declared bankrupt, makes a proposal or otherwise takes advantage of any 

provisions for relief under Bankruptcy and Insolvency Act (Canada), the Companies Creditors' 

Arrangement Act (Canada) or similar legislation in any jurisdiction, or makes an authorized 

assignment; or 

(d) a receiver, manager, receiver and manager or receiver-manager of all or a part of the Collateral 

is appointed; or 

(e) an order is made or a resolution is passed for the winding up of the Debtor or a guarantor of the 

Debtor; or 

(f) the Debtor or a guarantor of the Debtor ceases or threatens to cease to carry on all or a 

substantial part of its business or makes or threatens to make a sale of all or substantially all of 

its assets; or 

(g) distress or execution is levied or issued against all or any part of the Collateral; or 

(h) if the Debtor is a corporation and any member or shareholder: 

(i) commences an action against the Debtor; or 

(ii) gives a notice of dissent to the Debtor in accordance with the provisions of any governing 

legislation; or 

(I) if the Debtor is a corporation and its voting control changes without BDC's prior written consent; 

or 

(j) the Debtor uses any monies advanced to it by BDC for any purpose other than as agreed upon 

by BDC; or 

(k) without BDC's prior written consent, the Debtor creates or permits to exist any security interest, 

charge, encumbrance, lien or claim against any of the Collateral which ranks or could in any 

event rank in priority to or on an equal basis with any of the Security Interests; or 

(I) 

(m) 

the holder of any other security interest, charge, encumbrance, lien or claim against any of the 

Collateral does anything to enforce or realize on such security interest, charge, encumbrance, 

lien or claim; or 

the Debtor enters into an amalgamation, a merger or other similar arrangement with any other 

person without BDC's prior written consent or, if the Debtor is a corporation, it is continued or 

registered in a different jurisdiction without BDC's prior written consent; or 

(n) BDC in good faith and on commercially reasonable grounds believes that the prospect of 

payment or performance of any of the Obligations is impaired or that any of the Collateral is or 

is about to be placed in jeopardy or removed from the jurisdiction in which this Security 
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Agreement has been registered; or 

(o) the lessor under any lease to the Debtor of any real or personal property takes any steps to or 

threatens to terminate such lease or otherwise exercise any of its remedies under such lease 

as a result of any default by the Debtor; or 

(p) 

(q) 

the Debtor causes or allows hazardous materials to be brought upon any lands or premises 

occupied by the Debtor or to be incorporated into any of its assets, or the Debtor causes, permits, 

or fails to remedy any environmental contamination upon, in or under any of its lands or assets, 

or fails to comply with any abatement or remediation order given by a responsible authority; or 

any permit, license, certification, quota or order granted to or held by the Debtor is cancelled, 

revoked or reduced, as the case may be, or any order against the Debtor is enforced, preventing 

the business of the Debtor from being carried on for more than 5 days or materially adversely 

changing the condition (financial or otherwise) of the Debtor's business; or 

(r) if an individual, the Debtor dies or is declared incompetent by a court of competent jurisdiction. 

15. ENFORCEMENT 
(If a default occurs, BDC has numerous remedies and legal rights, including enforcement of the Security Agreement according 

to this Clause. You also have rights, provided by the Personal Property Security Act and the common law in your jurisdiction.) 

15.1 Upon any default under this Security Agreement BDC may declare any or all of the Obligations whether 

or not payable on demand to become immediately due and payable and the Security Interests will immediately 

become enforceable. To enforce and realize on the Security Interests BDC may take any action permitted by 

law or in equity as it may deem expedient and in particular, without limitation, BDC may do any of the following: 

(a) appoint by instrument a receiver, manager, receiver and manager or receiver-manager (the 

"Receiver") of all or any part of the Collateral, with or without bond as BDC may determine, and 

in its absolute discretion remove such Receiver and appoint another in its stead; 

(b) enter upon any of the Debtor's premises at any time and take possession of the Collateral with 

power to exclude the Debtor, its agents and its servants, without becoming liable as a mortgagee 

in possession; 

(c) preserve, protect and maintain the Collateral and make such replacements and repairs and 

additions to the Collateral as BDC deems advisable; 

(d) dispose of all or part of the Collateral, whether by public or private sale or lease or otherwise, in 

such manner, at such price as can be reasonably obtained and on such terms as to credit and 

with such conditions of sale and stipulations as to title or conveyance or evidence of title or 

otherwise as to BDC may seem reasonable, provided that if any sale, lease or other disposition 

is on credit the Debtor will not be entitled to be credited with the proceeds of any such sale, 

lease or other disposition until the monies are actually received; 

(e) register assignments of the Intellectual Property, and use sell, assign, license or sub-license any 

of the Intellectual Property; and 

(f) exercise all of the rights and remedies of a secured party under the Act and any other applicable 

laws. 

15.2 A Receiver appointed pursuant to this Security Agreement insofar as responsibility for its actions is 

concerned shall be the agent of the Debtor and not of BDC and, to the extent permitted by law or to such lesser 

extent permitted by its appointment, shall have all the powers of BDC under this Security Agreement, and in 
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addition shall have power to: 

(a) carry on the Debtor's business and for such purpose from time to time to borrow money either 

secured or unsecured, and if secured by granting a security interest on the Collateral, such 

security interest may rank before or on an equal basis with or behind any of the Security Interests 

and if it does not so specify such security interest shall rank in priority to the Security Interests; 

and 

(b) make an assignment for the benefit of the Debtor's creditors or a proposal on behalf of the 

Debtor under Bankruptcy and Insolvency Act (Canada); and 

(c) commence, continue or defend proceedings in the name of the Receiver or in the name of the 

Debtor for the purpose of protecting, seizing, collecting, realizing or obtaining possession of or 

payment for the Collateral; and 

(d) make any arrangement or compromise that the Receiver deems expedient. 

15.3 Subject to the claims, if any, of the creditors of the Debtor ranking in priority to this Security Agreement, 

all amounts realized from the disposition of the Collateral pursuant to this Security Agreement will be applied 

as BDC, in its absolute discretion and to the full extent permitted by law, may direct as follows: 

(a) in payment of all costs, charges and expenses (including legal fees and disbursements on a 

solicitor and its own client basis) incurred by BDC respecting or incidental to: 

(i) the exercise by BDC of the rights and powers granted to it by this Security Agreement; 

and 

(ii) the appointment of the Receiver and the exercise by the Receiver of the powers granted 

to it by this Security Agreement, including the Receiver's reasonable remuneration and all 

outgoings properly payable by the Receiver; 

(b) in or toward payment to BDC of all principal and other monies (except interest) due in respect 

of the Obligations; 

(c) in or toward payment to BDC of all interest remaining unpaid respecting the Obligations; and 

(d) in payment to those parties entitled thereto under the Act. 

16. GENERAL PROVISIONS PROTECTING BDC 
(You have granted this Security Agreement to BDC in consideration by BDC advancing funds or providing credit or a credit 

facility to you. BDC will not be responsible for debts or liabilities that may arise except to the extent that it agrees to be responsible 

or liable in this Security Agreement. If enforcement becomes necessary, BDC will act in good faith and in a commercially 

reasonable manner.) 

16.1 To the full extent permitted by law, BDC shall not be liable for any debts contracted by it during 

enforcement of this Security Agreement, for damages to persons or property or for salaries or non-fulfilment of 

contracts during any period when BDC shall manage the Collateral upon entry or seizure, nor shall BDC be 

liable to account as a mortgagee in possession or for anything except actual receipts or be liable for any loss 

on realization or for any default or omission for which a mortgagee in possession may be liable. BDC shall not 

be bound to do, observe or perform or to see to the observance or performance by the Debtor of any obligations 

or covenants imposed upon the Debtor nor shall BDC, in the case of securities, instruments or chattel paper, 

be obliged to preserve rights against other persons, nor shall BDC be obliged to keep any of the Collateral 

identifiable. To the full extent permitted by law, the Debtor waives any provision of law permitted to be waived 

by it which imposes greater obligations upon BDC than described above. 
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16.2 Neither BDC nor any Receiver appointed by it shall be liable or accountable for any failure to seize, 

collect, realize, sell or obtain payments for the Collateral nor shall they be bound to institute proceedings for 

the purposes of seizing, collecting, realizing or obtaining payment or possession of the Collateral or the 

preserving of any right of BDC, the Debtor or any other party respecting the Collateral. BDC shall also not be 

liable for any misconduct, negligence, misfeasance by BDC, the Receiver or any employee or agent of BDC 

or the Receiver, or for the exercise of the rights and remedies conferred upon BDC or the Receiver by this 

Security Agreement. 

16.3 BDC or any Receiver appointed by it may grant extensions of time and other indulgences, take and 

give securities, accept compromises, grant releases and discharges, release any part of the Collateral to third 

parties and otherwise deal with the debtors of the Debtor, co-obligants, guarantors and others and with the 

Collateral and other securities as BDC may see fit without liability to BDC and without prejudice to BDC's rights 

respecting the Obligations or BDC's right to hold and realize the Collateral. 

16.4 BDC in its sole discretion may realize upon any other security provided by the Debtor in any order or 

concurrently with the realization under this Security Agreement whether such security is held by it at the date 

of this Security Agreement or is provided at any time in the future. No realization or exercise of any power or 

right under this Security Agreement or under any other security shall prejudice any further realization or 

exercise until all Obligations have been fully paid and satisfied. 

16.5 Any right of BDC and any obligation of the Debtor arising under any other agreements between BDC 

and the Debtor shall survive the signing, registration and advancement of any money under this Security 

Agreement, and no merger respecting any such right or obligation shall occur by reason of this Security 

Agreement. The obligation, if any, of the Debtor to pay legal fees, a commitment fee, a standby fee or 

administration fees, under the terms of BDC's commitment letter with the Debtor shall survive the signing and 

registration of this Security Agreement and BDC's advancement of any money to the Debtor and any legal 

fees, commitment fees, standby fees or administration fees owing by the Debtor shall be secured by the 

Collateral. 

16.6 In the event that BDC registers a notice of assignment of Intellectual Property the Debtor shall be 

responsible for and shall indemnify BDC against all maintenance and renewal costs in respect thereof, and 

any costs of initiating or defending litigation, together with all costs, liabilities and damages related thereto. 

16.7 Notwithstanding any taking of possession of the Collateral, or any other action which BDC or the 

Receiver may take, the Debtor now covenants and agrees with BDC that if the money realized upon any 

disposition of the Collateral is insufficient to pay and satisfy the whole of the Obligations due to BDC at the time 

of such disposition, the Debtor shall immediately pay to BDC an amount equal to the deficiency between the 

amount of the Obligations and the sum of money realized upon the disposition of the Collateral, and the Debtor 

agrees that BDC may bring action against the Debtor for payment of the deficiency, notwithstanding any defects 

or irregularities of BDC or the Receiver in enforcing its rights under this Security Agreement. 

17. APPOINTMENT OF ATTORNEY 
(You appoint BDC your attorney for specific matters.) 

The Debtor hereby irrevocably appoints BDC or the Receiver, as the case may be, with full power of 

substitution, as the attorney of the Debtor for and in the name of the Debtor to do, make, sign, endorse or 

execute under seal or otherwise all deeds, documents, transfers, cheques, instruments, demands, 

assignments, assurances or consents that the Debtor is obliged to sign, endorse or execute and generally to 

use the name of the Debtor and to do everything necessary or incidental to the exercise of all or any of the 

powers conferred on BDC, or the Receiver, as the case may be, pursuant to this Security Agreement. This 

grant and authority shall continue and survive any mental infirmity or legal incapacity of the Debtor subsequent 

to the execution hereof. 

18. CONSOLIDATION 
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(Should you wish to redeem the Security Interest, BDC may require you to also pay other obligations to it before discharging its 

Security Interests.) 

For the purposes of the laws of all jurisdictions in Canada, the doctrine of consolidation applies to this 

Security Agreement. 

19. NO OBLIGATION TO ADVANCE 
(BDC determines, in the end, whether any advances or further advances under the loan facility will be made.) 

Neither the preparation and execution of this Security Agreement nor the perfection of the Security 

Interests or the advance of any monies by BDC shall bind BDC to make any advance or loan or further advance 

or loan, or extend any time for payment of any indebtedness or liability of the Debtor to BDC. 

20. WAIVER 
(Indulgences granted by BDC should not be taken for granted.) 

BDC may permit the Debtor to remedy any default without waiving the default so remedied. BDC may 

from time to time and at any time partially or completely waive any right, benefit or default under this Security 

Agreement but such waiver shall not be a bar to or a waiver of any such right, benefit or default thereafter, or 

of any other right, benefit or default under this Security Agreement. No waiver shall be effective unless it is in 

writing and signed by BDC. No delay or omission on the part of BDC in exercising any right shall operate as 

a waiver of such right or any other right. 

21. NOTICE 
(This Clause describes how the various notices referred to in this Security Agreement may be given.) 

Notice may be given to either party by prepaid mail or delivered to the party for whom it is intended, at 

the principal address of such party provided in this Security Agreement or at such other address as may be 

given in writing by one party to the other, and any notice if mailed shall be deemed to have been given at the 

expiration of three business days after mailing and if delivered, on delivery. 

22. EXTENSIONS 
(Your duties and responsibilities to BDC remain in place regardless of any concerns you may have about the loan facility or 

BDC's actions.) 

BDC may grant extensions of time and other indulgences, take and give up security, accept 

compositions, compound, compromise, settle, grant releases and discharges, refrain from perfecting or 

maintaining perfection of security interests, and otherwise deal with the Debtor, the Debtor's account debtors, 

sureties and others and with the Collateral and other security interests as BDC may see fit without prejudice to 

the Debtor's liability or BDC's right to hold and realize on the Security Interests. 

23. NO MERGER 
(Except as agreed upon in the Security Agreement or another contract specifically discussing this point, this Security Agreement 

is an independent obligation on your part.) 

This Security Agreement shall not create any merger or discharge of any of the Obligations, or any 

assignment, transfer, guarantee, lien, contract, promissory note, bill of exchange or security interest of any 

form held or which may be held by BDC now or in the future from the Debtor or from any other person. The 

taking of a judgment respecting any of the Obligations will not operate as a merger of any of the covenants 

contained in this Security Agreement. 

24. RIGHTS CUMULATIVE 
(This Agreement describes some rights and remedies of BDC. BDC also is entitled to rely on all other rights and remedies 

available to it in law and in any other agreements it has entered into with you.) 

BDC's rights and remedies set out in this Security Agreement, and in any other security agreement 
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held by BDC from the Debtor or any other person to secure payment and performance of the Obligations, are 

cumulative and no right or remedy contained in this Security Agreement or any other security agreements is 

intended to be exclusive but each will be in addition to every other right or remedy now or hereafter existing at 

law, in equity or by statute, or pursuant to any other agreement between the Debtor and BDC that may be in 

effect from time to time. 

25. ASSIGNMENT 
(Should BDC assign or transfer or otherwise deal with this Security Agreement on its own behalf, you agree that the Security 

Agreement shall remain binding and effective upon you.) 

BDC may, without notice to the Debtor, at any time assign or transfer, or grant a security interest in, 

all or any of the Obligations, this Security Agreement and the Security Interests. The Debtor agrees that the 

assignee, transferee or secured party, as the case may be, shall have all of BDC's rights and remedies under 

this Security Agreement and the Debtor will not assert as a defence, counterclaim, right of set-off or otherwise 

any claim which it now has or may acquire in the future against BDC in respect of any claim made or any action 

commenced by such assignee, transferee or secured party, as the case may be, and will pay the assigned 

Obligations to the assignee, transferee or secured party, as the case may be, as the said Obligations become 

due. 

26. SATISFACTION AND DISCHARGE 
(Until this Security Agreement is terminated and any registrations relating to it are discharged, the Security Agreement will remain 

effective even though the indebtedness to BDC may have been paid.) 

Any partial payment or satisfaction of the Obligations, or any ceasing by the Debtor to be indebted to 

BDC shall not be a redemption or discharge of this Security Agreement. The Debtor shall be entitled to a 

release and discharge of this Security Agreement upon full payment and satisfaction of all Obligations, and 

upon written request by the Debtor and, subject to applicable law, payment to BDC of an administrative fee to 

be fixed by BDC and payment of all costs, charges, expenses and legal fees and disbursements (on a solicitor 

and his own client basis) incurred by BDC in connection with the Obligations and such release and discharge. 

The Debtor shall, subject to applicable law, pay an administrative fee, to be fixed by BDC, for the preparation 

or execution of any full or partial release or discharge by BDC of any security it holds, of the Debtor, or of any 

guarantor or covenantor with respect to any Obligations. 

27. ENVIRONMENT 

The Debtor represents and agrees that: 

(a) it operates and will continue to operate in conformity with all applicable environmental laws, 

regulations, standards, codes, ordinances and other requirements of any jurisdiction in which it 

carries on business and will ensure its staff is trained as required for that purpose; 

(b) it has an environmental emergency response plan and all officers and employees are familiar 

with that plan and their duties under it; 

(c) it possesses and will maintain all environmental licences, permits and other governmental 

approvals as may be necessary to conduct its business and maintain the Collateral; 

(d) there has been no complaint, prosecution, investigation or proceeding, environmental or 

otherwise, respecting the Debtor's business or assets including without limitation the Collateral; 

(f) 

(g) 

it will advise BDC immediately upon becoming aware of any environmental problems relating to 

its business or the Collateral; 

it will provide BDC with copies of all communications with environmental officials and all 

environmental studies or assessments prepared for the Debtor and it consents to BDC 
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contacting and making enquiries of environmental officials or assessors; 

(h) it will from time to time when requested by BDC provide to BDC evidence of its full compliance 

with the Debtor's obligations in this Clause 27. 

28. ENUREMENT 

This Security Agreement shall enure to the benefit of BDC and its successors and assigns, and shall 

be binding upon the Debtors and its heirs, executors, administrators, successors and any assigns permitted 

by BDC, as the case may be. 

29. INTERPRETATION 

29.1 In this Security Agreement: 

(a) "Collateral" has the meaning set out in Clause 1 and any reference to the Collateral shall, unless 

the context otherwise requires, be deemed to be a reference to the Collateral in whole or in part; 

(b) "the Act" means the Personal Property Security Act of the province in which the business centre 

of BDC is located, as described on page 1 of this Security Agreement, and all regulations under 

the Act, as amended from time to time. 

29.2 Words and expressions used in this Security Agreement that have been defined in the Act shall be 

interpreted in accordance with their respective meanings given in the Act unless otherwise defined in this 

Security Agreement or unless the context otherwise requires. 

29.3 The invalidity or unenforceability of the whole or any part of any clause of this Security Agreement 

shall not affect the validity or enforceability of any other clause or the remainder of such clause of this Security 

Agreement. 

29.4 The headings used in this Security Agreement have been inserted for convenience of reference only 

and shall not define, limit, alter or enlarge the meaning of any provision of this Security Agreement. 

29.5 This Security Agreement shall be governed by the laws of the province referred to in subclause 29.1(b). 

For enforcement purposes, the Debtor hereby attorns to the jurisdiction of the courts and laws of any province, 

state, territory or country in which BDC enforces its rights and remedies hereunder. 

30. COPY OF AGREEMENT AND FINANCING STATEMENT 

The Debtor: 

(a) acknowledges receiving a copy of this Security Agreement; and 

(b) if the Act so permits, waives all rights to receive from BDC a copy of any financing statement or 

financing change statement filed, or any verification statement or other document received at 

any time respecting this Security Agreement. 

31. TIME 

Time shall in all respects be of the essence. 

32. INDEPENDENT ADVICE 

The Debtor acknowledges having received, or having had the opportunity to receive, independent 
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legal andaccounting advice respecting this Security Agreement and its effect 

33. PARENTHETICAL COMMENTS 

The Debtor adwowledgee and agrees that the comments In parentheses are intended to provide a 
brief but not thorough indication of the Intent of the legal provisions that follow In each Subsequent clause, and 
do not form part of this Security Agreement. 

34. THE COMMITMENT Luna' 

BDC has extended an offer of financing or a commitment letter to the Debtor relating to the loan 
facilities secured by this Security Agreement. The Debtor acknowledges and agrees that in the event of any 
discrepancy between any term of this Security Agreement and any term of the commitment letter, the terms of 
the commitment letter hall apply and take precedence over the terms of this Security Agreement 

IN WITNESS WHEREOF the Debtor has hereunto set his hand and seal or has affixed Its corporate seal 
duly attested by the hand(s) of its proper officer(s) In that behalf, on the day and year find above written. 

Sun Kissed Energy incorporated 
(Debtor) 

e'eteV
(Witnesir 

4 A AA.",. Per: 
N me: 

(aft name) P 

ERYKA GREGORY 
A Barrister of the Supreme 

Court of Nova Scotia 
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SCHEDULE "A" 

Subclause 1.1 (a) (vii): 

the following specific items, even though they may be included within the descriptions of Collateral (insert 

description by item or kind): 

Intentionally left blank 

the following serial numbered goods: 

Type Serial No. (re: motor vehicles & trailers) 

Dept. of Transport No. (re: aircraft) 
Year Make and Model 

Subclause 6.1 (c): 

Date of Birth of Debtor (if an individual): 
Month Day Year 

Subclause 6.1 (i): 

Location(s) of the Collateral: 

Subclause 6.1 (k): 

The Debtor's place(s) of business ("POB") and chief executive office ("CEO") 

Chief Executive Office: 160D Robie Street, Truro, Nova Scotia, B2N 1L1 

Place of Business: 160D Robie Street, Truro, Nova Scotia, B2N 1L1 

And: 

A-1 
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AGLAIA' 
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of Quality Law Firm$ 

April 7, 2026 

Mark Shelley 
President 
Kooshie Cushions of Canada Limited 
3 Eaton Drive 
Valley, NS B6L 3J7 

Dear Mr. Shelley: 

Joshua J. Santimaw 
Direct Dial: (902) 460-3451 

Facsimile: (902) 463-7500 
E-mail: jsantimaw@bayneclarke.ca 

Re: indebtedness of Kooshie Cushions of Canada Limited (the "Debtor") to 

Business Development Bank of Canada 

We act for the Business Development Bank of Canada (the "Bank") as regards your loan 

indebtedness. 

As you are aware, the Debtor is indebted to the Bank in the amount of $2,565,282.75 as 

of April 2, 2026, together with accruing interest at the rate 7.40% and professional fees 

(the "indebtedness") pursuant to letters of offer which has been amended from time-to-

time. 

Interest continues to accrue on the entire outstanding balance until payment is received 

by the Bank All legal and professional fees, costs, charges and disbursements incurred 

by the Bank will be claimed for the account of the Debtor. 

On behalf , of the Bank, WE HEREBY DEMAND that you pay all the indebtedness to the 

Bank with ten (10) days of the date of this letter and notice to enforce security which is 

enclosed. Please contact the writer for that amount If you fail to pay this amount by that 

time, the Bank will take all necessary steps to protect its interest. 

urs truly, 

ARKE LLP 

Santimaw 

PLik 1.05828/16683721 



NOTICE OF INTENTION TO ENFORCE SECURITY 

SECTION 244(1) - BANKRUPTCY AND INSOLVENCY ACT 

TO: KOOSHIE CUSHIONS OF CANADA LIMITED 

TAKE NOTICE THAT: 

Business Development Bank of Canada, a secured creditor, intends to enforce its security 

on the property of Kooshie Cushions of Canada Limited an insolvent person, as described below: 

1. all personal and after acquired property; and 

2. real property identified as PID No, 20239069. 

The security which is to be enforced is in the form of; a real property mortgage dated 

January 10, 2025, and a general security agreement dated January 10, 2025. 

The total amount of indebtedness secured by the security is $2,565,282.75 as of April 2, 

2026. 

The secured creditor will not have the right to enforce the security until after the expiry of 

the ten (10) day period following the service of this Notice unless the insolvent person consents to 

an earlier enforcement. 

DATED at Dartmouth, in the County of Halifax, Province of Nova Scotia, this day of 7th day of 

April 2026. 

Busine uk of Canada 

9r,It0r Sosljtt Santimaw 

PLI1 185828/JJS/16734838 
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bdc* 
April 24, 2026 

Deloitte Restructuring Inc. 
Suite 800, 1741 Lower Water Street 
Halifax, NS B3J 032 

Attention: James Foran 

Dear Sirs: 

Re: Kooshie Cushions of Canada Limited 

Kooshie Cushions of Canada Limited (the "Company") is currently indebted to the Business 

Development Bank of Canda (the "Secured Creditor") in the aggregate amount of $2,565,282.75 as 

of April 2, 2026, which indebtedness is secured by the following (collectively the "Security"): 

- Mortgage dated January 10, 2025, and Assignment of Leases and Rents 

dated January 10, 2025 

Events of default have occurred and the Security (being in full force and effect) has now become 

enforceable. The Secured Creditor hereby appoints Deloitte Restructuring Inc. ("Deloitte") as Receiver 

and Manager (the "Receiver") with each and every power and authority specified in that regard by the 

Security including, without limitation, the power to take all steps to sell or otherwise dispose of the 

assets secured. 

For greater certainty, all monies received by Deloitte after providing for all costs, charges and expenses 

of or incidental to the exercise of its powers, including legal fees, shall be applied in and towards the 

satisfaction of any and all obligations, debts and liabilities of the Company to the Secured Creditor in 

such manner as the Secured Creditor in its sole discretion may direct. 

The Secured Creditor agrees and undertakes to guarantee payment of Deloitte's reasonable fees, 

expenses, costs and disbursements (including, without limitation, reasonable legal fees on a scale as 

between a solicitor and his own client provided that the Secured Creditor's prior written consent to retain 

such legal counsel is first obtained) which Deloitte may incur in acting herein. 

The rights and powers conferred hereby are in supplement to and not in substitution for any rights that 

the Secured Creditor may have from time to time. 

DATED at Halifax, NS this 24 day of April, 2026. 

BUSINESS DEVELOPMENT BANK OF CANADA 

Per: 

el ate 2.,coue4 

Brigitte Dupuis 
Analyst, Special Accounts 

Business Development Bank of Canada 
Special Accounts 
1234 Main Street, 5th Floor 
Moncton, NB ESC 1H7 

Marius Caissie 
Senior Account Manager, Special Accounts 
Business Development Bank of Canada 

Banque de developpement du Canada 

Comptes speciaux 
1234 rue Main, etage 
Moncton, NB ESC 1H7 

T 1 888 Info-BDC 
F 506 851-6836 
www.bdc.ca 
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ACCEPTANCE OF APPOINTMENT 

Deloitte Restructuring Inc. hereby accepts the foregoing appointment as Receiver and Manager as 

defined above for Business Development Bank of Canada and agrees to act as such Receiver and 

Manager in accordance with the terms hereof. 

DATED at Halifax, NS this 27th day of April 2026. 

DELOITTE RESTRUCTURING INC. 

Per: 

James Foran, Foran, CPA, CA, CIRP, LIT 
Senior Vice President 
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Joshua Santimaw 

From: 
Sent: 
To: 
Subject: 

L Laita - 

Foran, James <jforan@deloitte.ca> 
April 27, 2026 1:03 PM 
Joshua Santimaw 
RE:Fw: 339 Willow St - Kooshie - Payment 

— This sa from an external sender. If o ere not QX ect►n • it, use,cautiOn hefOre enin alteeithehtSzOK. 

James Foran 
Deloitte 
902.802.2789 

From: Vivid Properties <info@vividproperties.ca> 

Sent: Monday, April 27, 2026 9:52:15 AM 
To: Foran, James <jforan@deloitte.ca>; kevin.bryden@brydencpa.ca <kevin.bryden@brydencpa.ca> 

Cc: Connolly, Shane <shconnolly@deloitte.ca>; McGregor, Naomi <naomcgregor@deloitte.ca>; Lewis, Ian 

<ilewis@deloitte.ca>; marius.caissie@bdc.ca <marius.caissie@bdc.ca> 

Subject: [EXT] Re: 339 Willow St - Kooshie - Payment 

Hi Naomi, 

As discussed. No consent given and lolkog 

forward to your response. 

Mark Shelley 

Get Outlook for iOS 

From: Foran, James <jforan@deloitte.ca> 
Sent: Monday, April 27, 2026 9:01:11 AM 
To: Vivid Properties <info@vividproperties.ca>; kevin.bryden@brydencpa.ca <kevin.bryden@brydencpa.ca> 

Cc: Connolly, Shane <shconnolly@deloitte.ca>; McGregor, Naomi <naomcgregor@deloitte.ca>; Lewis, Ian 

<ilewis@deloitte.ca>; marius.caissie@bdc.ca <marius.caissie@bdc.ca> 

Subject: RE:339 Willow St - Kooshie - Payment 

Mark, 

Further to our text messages, we enclose a copy of our appointment letter over Kooshie Cushions of Canada Limited 

pursuant to the security held by the Business Development Bank of Canada, which we trust you will find in order. 

With your cooperation, we intend to change the locks today and notify the tenants of our appointment, directing them 

to remit any arrears and all future rent to Deloitte. 

I am travelling today; however, my colleagues Naomi/Ian are available to travel to Truro to start taking possession. 

1 



If you wish to consult with legal counsel, BDC's legal counsel is Josh Santimaw at BoyneClarke LLP and he can 

reached at jsantimaw@boyneclarke.ca or 902.293,3451. 

Please confirm that you will cooperate with our appointment, 

Regards, 

James 

James Foran 
Deloitte 
902.802.2789 



J 
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2026 Hfx No. 

Supreme Court of Nova Scotia 
In Bankruptcy and Insolvency 

IN THE MATTER OF: The Receivership of Kooshie Cushions of Canada Limited 

Between: 

Business Development Bank of Canada 

Applicant 

and 

Kooshie Cushions of Canada Limited 

CONSENT OF RECEIVER 

Respondent 

TAKE NOTICE THAT the undersigned Deloitte Restructuring Inc., a body corporate under the 

laws of Canada, maintaining an office in the city of Halifax, in the County of Halifax, in the 

Province of Nova Scotia, a duly qualified and licensed trustee in bankruptcy, hereby consents to 

act as court appointed receiver and manager of the assets of the Respondent. Deloitte hereby 

confirms that it is a member of the Canadian Association of Insolvency and Restructuring 

Professionals and carries professional liability insurance. 

DATED at Halifax, Nova Scotia this 2nd day of June 2026. 

DELOITTE RESTRUCTURING INC. 

Per:. 

Name: James Foran, CPA, CA, CIRP, LIT 
Title: Senior Vice President 

10034694/00087/1388-5957-2253v2 


