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ONTARIO
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ROYAL BANK OF CANADA

- and -

NATIONAL RECYCLING INC., SCRAPORT INC. and 2139483 ALBERTA LTD.

Respondents

Applicant

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION

243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3,

AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT,

R.S.O. 1990, c. C.43, AS AMENDED

NOTICE OF APPLICATION
(Returnable July 12, 2019)

TO THE RESPONDENTS

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The claim

made by the applicant appears on the following page.

THIS APPLICATION will come on for a hearing before a Judge presiding over the

Commercial List on Friday, July 12, 2019 at 10:00 a.m. or so soon thereafter at 330 University

Avenue, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in

the application or to be served with any documents in the application, you or an Ontario lawyer

acting for you must forthwith prepare a notice of appearance in Form 3 8A prescribed by the

Rules of Civil Procedure, serve it on the applicant's lawyer or, where the applicant does not have

a lawyer, serve it on the applicant, and file it, with proof of service, in this court office, and you

or your lawyer must appear at the hearing.
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IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY

EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS - EXAMINE WITNESSES

ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of

appearance, serve a copy of the evidence on the applicant's lawyer or, where the applicant does

not have a lawyer, serve it on the applicant, and file it, with proof of service, in the court office

where the application is to be heard as soon as possible, but not later than two (2) days before the

hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN

IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.

IF YOU WISH TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY

LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A

LOCALLEGAL AID OFFICE.

Date July 8, 2019 Issued by

cx-
lAxaTitig /lsfierardeiros Cardoso

Address of couRrNfiral;' Superior Court of Justice
330 University Avenue
7th Floor
Toronto, ON M5G 1R7

TO: ATTACHED SERVICE LIST
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Service List

TO: BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West
Toronto, ON M5H 4E3
Tel: (416) 367-6000
Fax: (416) 367-6749

Roger Jaipargas
Tel: (416) 367-6266
rjaipargas@b1g.com

Chris Savo
Tel : (416) 367-6806
csavo@b1g.com

Lawyers for Royal Bank of Canada

AND TO: DENTONS CANADA LLP
Toronto Dominion Centre
77 King Street West I Suite 400'
Toronto, ON M5K 0A1

Robert J. Kennedy
Tel: (416) 367-6756
robertkennedy@dentons.com

Lawyers for Deloitte Restructuring Inc., Proposed Receiver

AND TO: DELOITTE RESTRUCTURING INC.
8 Adelaide Street West I Suite 200
Toronto, ON M5H 0A9

Paul Casey
Tel: (416) 775-7172
paucasey@deloitte.ca

Bob Taylor
Tel: (403) 835-1164
bobtaylor@deloitte.ca
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AND TO: LOOPSTRA NIXON LLP
135 Queens Plate Drive I Suite 600

Etobicoke, ON M9W 6V7

Graham Phoenix
Tel: (416) 748-7446
gphoenix@loonix.com

•
Alberta Ltd. andLawyers for National Recycling Inc., Scraport Inc., 2139483

Irfan Rahman

AND TO:

.

ADAIR GOLD BLATT BIEBER LLP
95 Wellington Street West I Suite 1830

Toronto, ON M5J 2N7

John Adair
Tel: (416) 941-5858
jadair@agbllp.com

Lawyers for SHIFT Connect Ltd.

AND TO: DEPARTMENT OF JUSTICE (CANADA)
Ontario Regional Office
120 Adelaide Street West I Suite 400
Toronto, ON M5H 1T1

Diane Winters
Email: diane.winters@justice.gc.ca

•

Tel: 416-973-3172

AND TO: MINISTRY OF FINANCE
College Park 1 11th Floor I 777 Bay Street

Toronto, ON M5G 2C8
Fax: 416-325-1460

Kevin O'Hara
Email: kevin.ohara ontario.ca
Tel: 416-327-8463

AND TO: MAXUS TRADING LTD.
79 Martin Ross Ave
North York, ON M3J 2L5

AND TO: CLE CAPITAL INC.
3390 South Service Road I Suite 301
Burlington, ON L7N 3J5
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AND TO: FORD CREDIT CANADA LEASING, DIVISION OF CANADIAN ROAD

LEASING COMPANY
PO BOX 2400
Edmonton, AB T5J 5C7

AND TO: HSBC BANK CANADA
300-2001 McGill College Avenue

Montreal, QC H3A 1G1

AND TO: ARUNDEL CAPITAL CORPORATION

5119 Elbow Drive SW I Suite 420
Calgary, AB T2V 1H2

AND TO: TOYOTA CREDIT CANADA INC.
80 Micro Court
Markham, ON L3R 9Z5

AND TO: CANADIAN WESTERN BANK LEASING INC.

606 4 Street SW I Suite 300
Calgary, AB T2P 1T1

AND TO: CWB NATIONAL LEASING INC.
1525 Buffalo Place
Winnipeg, MB R3T 1L9

AND TO: MERIDIAN ONECAP CREDIT CORP.

4710 Kingsway Suite 1500 .
Burnaby, BC V5H 4M2

AND TO: CATERPILLAR FINANCIAL SERVICES LIMITED

3457 Superior Court I Unit 2
Oakville, ON L6L 0C4

AND TO: MERCADO CAPITAL CORPORATION, A DIV.

SAVINGS CREDIT UNION
13450, 102 Avenue I Suite 1900

Surrey, BC V3T 5Y1

OF WESTMINSTER

AND TO: TESLA MOTORS CANADA ULC
3401 Dufferin Street I Suite 320
Toronto, ON M6A 2T9

AND TO: CONCENTRA BANK C/O COMM LEASING

PO BOX 3030,2055 Albert S
Regina, SK S4P 3G8

AND TO: 13LUESHORE LEASING LTD.
1250 Lonsdale Avenue
North Vancouver, BC V7M 2H6
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AND TO: COAST CAPITAL EQUIPMENT FINANCE LTD.

9900 King George Blvd. 1 Suite 800

Surrey, BC V3T OK7

AND TO: WELLS FARGO EQUIPMENT FINANCE COMPANY

2300 Meadowvale Blvd.
Mississauga, ON L5N 5P9

AND TO: THE BANK OF NOVA SCOTIA
44 King Street West
Toronto, ON M5H 1H1 .

AND TO: GE CANADA EQUIPMENT FINANCING G.P.

2300 Meadowvale Blvd., Maildrop S25

Mississauga, ON L5N 5P9

AND TO: TD AUTO FINANCE (CANADA) INC.

PO BOX 4086, Station A
Toronto, ON M5W 5K3

AND TO: GE VFS CANADA LIMITED PARTNERSHIP

2300 Meadowvale Blvd. 1 Suite 200
Mississauga, ON L5N 5P9

AND TO: FIFTH THIRD BANK
PO BOX 5089
Evansville, IN, USA 47716

AND TO: ULI CANADA INC.
3700 Morgan Avenue
Evansville, IN, USA 47715

AND TO: LIEBHERR CANADA LIMITED
1015 Sutton Drive
Burlington, ON L7L 5Z8

Mary Anne Reason
Mary-anne.reason@liebherr.com

AND TO:

•

NATIONAL RECYCLING INC. .

1 Prologis Boulevard
Suite 104
Mississauga, ON L5W 0G2

5 Copper Road
Brampton, ON L6T 4W5

1100-1' Street S.E.,
Suite 501 Calgary, AB T2G 1B1
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AND TO: SCRAPORT INC.
600, 12220 Stony Plain Road

Edmonton, AB T5N 3Y4

AND TO: 2139483 ALBERTA LTD.
4688 Taylor Road
Boyle, AB TOA OMO

600, 12220 Stony Plain Road
Edmonton, AB T5N 3Y4

•

AND TO: IRFAN RAHMAN
1028 Syndenham Lane
Milton, ON L9T 8J2

7897 Old Church Road
Caledon, ON L7E OP5

AND TO: FAIZ RAHMAN
6161 Osprey Boulevard
Mississauga, ON L5N 5W1
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APPLICATION

1. The Applicant, Royal Bank of Canada ("RBC" or the "Lender"), makes an application for

an Order substantially in the faun filed herewith.. The Order to be requested on July 12, 2019, the

return date of this Application, seeks an Order, inter alia:

(a) abridging the time for service of the Notice of Application and the Application

Record and dispensing with further service thereof;

(b) appointing Deloitte Restructuring Inc. ("Deloitte") as receiver (in such capacity,

the "Receiver"), without security, of all of the assets, undertakings and properties

(the "Property") of each of National Recycling Inc., ("National Recycling")

Scraport Inc. ("Scraport") and 2139483 Alberta Ltd. ("2139483") (National

Recycling, Scraport and 21394783, together as the "Debtors") pursuant to section

243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 as amended

(the "BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as

amended (the "CJA");

(c) granting a charge over the Property in favour of the Receiver and the Receiver's

counsel to secure their fees and disbursements in respect of these proceedings on

the terns as set out in the draft order filed (the "Receiver's Charge"); and

(d) such further and other relief as counsel may request and this Honourable Court

may permit.

2. THE GROUNDS FOR THE APPLICATION ARE:

(a) The Debtors are currently indebted to RBC with respect to certain credit facilities

extended by RBC;

(b) The obligations of Debtors to RBC are secured by, among other things, general

security agreements;

(c) The Debtors have ceased operations and as such the appointment of a receiver is

appropriate under the circumstances;



(d) The Debtors have committed certain events of default;

(e) On June 25, 2019, the Lender issued demands for payment and Notices of

Intention to Enforce Security ("NITES") to each of the Debtors and pursuant to

the BIA, and the 10 day notice period under each of the NITES has now expired;

(f)

(g)

(h)

(i)

the Lender seeks to appoint the Receiver to secure the Property and review the

alternatives with a view to maximizing value for all stakeholders;

Deloitte is a licensed trustee in bankruptcy;

the appointment of Deloitte as receiver is just and convenient in the

circumstances;

section 243(1) of the BIA;

(j) section 101 of the CJA;

(k) rules 1.04, 2.03, 3.02, 16 and 38 of the Rules of Civil Procedure, R.R.O. 1990.

Reg. 194, as amended; and

(1) such further and other grounds as counsel may advise and this Court may petinit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

application:

(a) the Affidavit of Robert Fick sworn July 8, 2019 and the exhibits referred to

therein; and

(b) such further and documentary evidence as counsel may advise and this Court may

permit.
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July 8, 2019 BORDEN LADNER GERVAIS LLP

Bay Adelaide Centre, East Tower

22 Adelaide Street West
Toronto, ON M5H 4E3
Tel: (416) 367-6000
Fax: (416) 367-6749

ROGER JAIPARGAS — LSO No. 43275C

Tel: (416) 367-6266
rjaipargas@b1g.com

CHRIS SAVO — LSO No. 73337G
Tel: (416) 367-6806
csavo@b1g.com

Lawyers for the Applicant
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BETWEEN:

Court File No.: CV-19-00623276-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

ROYAL BANK OF CANADA

- and -

Applicant

NATIONAL RECYCLING INC., SCRAPORT INC. and 2139483 ALBERTA LTD.

Respondents

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION

243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3,

AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.O. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF ROBERT FICK
(Sworn July 8, 2019)

I, ROBERT FICK, of the Town of Whitby, in the Province of Ontario, MAKE OATH AND

SAY as follows:

1. I am a Senior Manager in the Special Loans and Advisory Services Department

("SLAS") of the applicant, Royal Bank of Canada (the "Bank" or "RBC") and as such

have knowledge of the matters hereinafter deposed to, or where I do not possess such

personal knowledge, I have stated the source of my information and in all such cases do

verily believe it to be true.

2. This Affidavit is sworn in support of an application by RBC to appoint Deloitte

Restructuring Inc. ("Deloitte") as receiver (in such capacity, the "Receiver"), without

security, over the assets, properties and undertaking (the "Property") of National

Recycling Inc., Scraport Inc. and 2139483 Alberta Ltd. pursuant to section 243(1) of the
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Bankruptcy and Insolvency Act (Canada) (the "BIA") and section 101 of the Courts of

Justice Act (Ontario) (the "Application").

A. BACKGROUND ON NATIONAL RECYCLING INC., SCRAPORT INC. AND

2139483 ALBERTA LTD.

National Recycling Inc. 

3. National Recycling Inc. ("National Recycling") is incorporated pursuant to the laws of

the Province of Ontario and is also extra provincially registered in the Province of

Alberta. National Recycling has been primarily in the business of metal processing,

shipping and scrap management in the Province of Alberta (the "National Recycling

Business").

4. The President of National Recycling is Syed Shah Irfan Ur Rahman, who is also known

as Irfan Rahman. Attached hereto and marked as Exhibit "A" is a Corporation Profile

Report for National Recycling obtained from the Ontario Ministry of Goverment

Services on June 20, 2019. Attached hereto and marked as Exhibit "B" is a copy of a

Corporation Search for National Recycling obtained from the Government of Alberta on

June 21, 2019.

5. According to the Ontario Corporation Profile Report (Exhibit "A") for National

Recycling, the registered office is located at 1 Prologis Boulevard, Suite 104,

Mississauga, Ontario L5W 0G2. According to the Alberta Corporation Search (Exhibit

"B"), the head office of National Recycling is 5 Copper Road, Brampton, Ontario L6T

4W5, although the Alberta Corporation Search does list 1 Prologis Boulevard, Suite 104,

Mississauga, Ontario L5W 0G2 as being the address of the Directors and Shareholders of

National Recycling.

Scraport Inc. 

6. Scraport Inc. ("Scraport") is incorporated pursuant to the laws of the Province of

Alberta. Scraport has also been in the business of metal processing, shipping and scrap

management (the "Scraport Recycling Business").
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7. As is the case with National Recycling, the President of Scraport is Syed Shah Irfan Ur

Rahman, who is also known as Irfan Rahman. Attached hereto and marked as Exhibit

"C" is a. copy of a Corporation Search for Scraport obtained from the Government of

Alberta on June 21, 2019.

8. According to the Alberta Corporation Search (Exhibit "C"), the registered office of

Scraport is 600, 12220 Stony Plain Road, Edmonton, Alberta T5N 3Y4.

2139483 Alberta Ltd. 

9. 2139483 Alberta Ltd. ("2139483") is incorporated pursuant to the laws of the Province of

Alberta. 2139483 is the registered owner of certain lands in the Town of Boyle, in the

Province of Alberta, upon which National Recycling has conducted the National

Recycling Business and upon which Scraport has conducted the Scraport Recycling

Business.

10. As is the case with National Recycling and Scraport, the President of 2139483 is Syed

Shah Irfan Ur Rahman, who is also known as Irfan Rahman. Attached hereto and marked

as Exhibit "D" is a copy of a Corporation Search for 2139483 obtained from the

Government of Alberta on June 21, 2019.

11. According to the Alberta Corporation Search (Exhibit "D"), the registered office of

Scraport is 4688 Taylor Road, Boyle, Alberta TOA OMO.

12. National Recycling, Scraport and 2139483 shall hereinafter be referred to as the

"Companies".

B. LOAN AND SECURITY DOCUMENTS

13. By a loan agreement dated September 11, 2018 and accepted by National Recycling on

September 14, 2018 (the "National Recycling Loan Agreement"), the Bank provided a

credit facility to National Recycling in the amount of $3,075,895.28, as well as other

facilities, including Business Vehicle Solutions Loans and/or Contracts outstanding at

any time and from time to time, all on the terms and conditions as are outlined in the
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National Recycling Loan Agreement, a copy of which is attached hereto and marked as

Exhibit "E".

14. By a loan agreement also dated September 11, 2018 and accepted by Scraport on

September 14, 2018 (the "Scraport Loan Agreement"), the Bank provided a credit

facility to Scraport in the amount of $2,000,000.00 all on the terms and conditions as are

outlined in the Scraport Loan Agreement, a copy of which is attached hereto and marked

as Exhibit "F".

15. As security for the repayment of all amounts owing by National Recycling to the Bank,

National Recycling provided a General Security Agreement dated September 14, 2018,

pursuant to which National Recycling pledged to the Bank a security interest in all of the

present and after acquired personal property of National Recycling (the "NRI GSA"). A

copy of the NRI GSA is attached hereto and marked as Exhibit "G".

16. As security for the repayment of all amounts owing by Scraport to the Bank, Scraport

provided a General Security Agreement dated September 14, 2018, pursuant to which

Scraport pledged to the Bank a security interest in all of the present and after acquired

personal property of Scraport (the "Scraport GSA"). A copy of the Scraport GSA is

attached hereto and marked as Exhibit "H".

17. By a Guarantee and Postponement of Claim dated September 14, 2018, 2139483

guaranteed to the Bank, the repayment of all amounts owing by Scraport (the "2139483

Scraport Guarantee"), a copy of which is attached hereto and marked as Exhibit "I".

18. By a Guarantee and Postponement of Claim dated September 25, 2018, 2139483

guaranteed to the Bank, the repayment of all amounts owing by National Recycling (the

"2139483 NRI Guarantee"), a copy of which is attached hereto and marked as Exhibit

“r.

19. As security for the repayment of all amounts owing by 2139483 to the Bank, 2139483

provided a General Security Agreement dated September 14, 2018, pursuant to which

2139483 pledged to the Bank a security interest in all of the present and after acquired
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personal property of 2139483 (the "2139483 GSA"). A true copy of the 2139483 GSA is

attached hereto and marked as Exhibit "K".

20. By a Guarantee and Postponement of Claim dated September 21, 2018, National

Recycling guaranteed to the Bank, the repayment of all amounts owing by Scraport (the

"NRI Scraport Guarantee"), a copy of which is attached hereto and marked as Exhibit

“L”.

21. By a Guarantee and Postponement of Claim dated September 25, 2018, Scraport

guaranteed to the Bank, the repayment of all amounts owing by National Recycling (the

"Scraport NRI Guarantee"), a copy of which is attached hereto as Exhibit "M".

22. As further security for the obligations of each of National Recycling and Scraport to the

Bank, the Bank obtained the following:

(a) Guarantee and Postponement of Claim dated September 14, 2018 from Irfan

Rahman in respect of National Recycling's obligations to the Bank, which is

attached hereto and marked as Exhibit "N";

(b) Guarantee and Postponement of Claim dated September 14, 2018 from Irfan

Rahman in respect of Scraport's obligations to the Bank, which is attached hereto

and marked as Exhibit "0";

(c) Guarantee and Postponement of Claim dated September 14, 2018 from Faiz
Rahman in respect of National Recycling's obligations to the Bank, which is

attached hereto and marked as Exhibit "P";

(d) Guarantee and Postponement of Claim dated September 14, 2018 from Faiz

Rahman in respect of Scraport's obligations to the Bank, which is attached hereto

and marked as Exhibit "Q".

23. As of June 24, 2019, National Recycling was indebted to the Bank in the amount of

$1,659,850.55 and the amount of United States Dollars ("USD")$728,298.72, plus

interest, fees and costs continuing to accrue thereafter.

24. As of June 24, 2019, Scraport was indebted to the Bank in the amount of $2,037,619.66,

plus interest, fees and costs continuing to accrue thereafter.



C. TRANSFER TO SLAS

25. The National Recycling and Scraport accounts were transferred to SLAS due to their

defaults under the National Recycling Loan Agreement and the Scraport Loan

Agreement, as described in the balance of this Affidavit.

D. DEFAULT UNDER THE LOAN AGREEMENTS AND DEMAND FOR

PAYMENT

26. The obligations under the National Recycling Loan Agreement and Scraport Loan

Agreement are repayable on demand. RBC took the decision to demand payment of the

obligations under the said agreements because both National Recycling and Scraport had

failed to meet their debt service coverage ratios (as defined in each of the National

Recycling Loan Agreement and the Scraport Loan Agreement).

27. In addition, both National Recycling and Scraport defaulted in their reporting

requirements to the Bank by failing to provide the Bank with financial statements in a

timely manner. Further, when the Bank did receive the financial statements for the year

ended December 31, 2018 for each of National Recycling and Scraport, it disclosed a loss

of $6,002,746 for National Recycling.

28. Moreover, both National Recycling and Scraport, among others, are now Respondents in

Court of Queen's Bench of Alberta, Judicial Centre of Calgary action #1901-09053,

which was commenced by SHiFT Connect Ltd. ("SHiFT") by Originating Application

filed with the Court on June 10, 2019 ("SHiFT Originating Application"). A copy of

the SHiFT Originating Application is attached hereto and marked as Exhibit "R".

29. The SHiFT Originating Application is supported by the Affidavit of Anthony Dunn,

Account Manager with SHiFT sworn on June 9, 2019 and filed with the Court of Queen's

Bench of Alberta on June 10, 2019 (the "SHiFT Dunn Affidavit"), a copy of which is

attached hereto and marked as Exhibit "S".

30. The SHiFT Originating Application is further supported by the Affidavit of David

Kelcher, the Chief Executive Officer of SHiFT sworn on June 9, 2019 and filed with the
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Court of Queen's Bench of Alberta on June 10, 2019 (the "SHIFT Keleher Affidavit"), a

copy of which is attached hereto and marked as Exhibit "T".

31. I have considered the SHiFT Originating Application, the SHiFT Dunn Affidavit and the

SHiFT Kelcher Affidavit from which I understand that on May 30, 2019 and on May 31,

2019, National Recycling requested SHiFT to exchange a total of USD$2,190,000.00 into

Canadian Dollars ("CAD"). SHiFT completed the transactions and on May 30, 2019 paid

the sum of CAD$1,468.504.50 to National Recycling, followed by a further payment to

National Recycling on May 31, 2019 of CAD$1,469,380.50; the total of the two

transactions which SHiFT paid to National Recycling was CAD$2,937,885.00.

32. SHiFT processed pre-authorized debits for USD$2,190,000.00 from the USD account of

National Recycling with Canadian Imperial Bank of Commerce ("CIBC") on May 30,

2019 and on May 31, 2019. It appears that after SHiFT paid out the exchanged funds to

National Recycling, CIBC rejected the pre-authorized debits by which National

Recycling had purported to pay SHiFT due to "non-sufficient funds".

33. In short, when National Recycling requested the foreign exchange trades be processed by

SHiFT, it appears that National Recycling did not have the funds to cover the

transactions.

34. On June 10, 2019, the Honourable Mr. Justice J. T. McCarthy, Justice of the Court of

Queen's Bench of Alberta, granted an Attachment Order, a copy of which is annexed

hereto and marked as Exhibit "U". The June 10, 2019 Attachment Order applied to the

CIBC accounts of National Recycling.

35. On June 13, 2019, the Honourable Madam Justice G. Marriott, Justice of the Court of

Queen's Bench of Alberta, granted a second Attachment Order, a copy of which is

annexed hereto and marked as Exhibit "V". The June 13, 2019 Attachment Order was

broader in scope than the June 10, 2019 Attachment Order in that it applied to any

financial institution served with the Order.

36. Upon considering the SHiFT Kelcher Affidavit, I note that the deponent, David Kelcher,

deposes that at lunchtime on June 7, 2019, he visited the National Recycling Alberta
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Corporate Office at Suite 501, 1100-1st Street S.E., Calgary, Alberta and found that it was

being occupied by Quarry Bay Investments Inc. I further note that he was advised by an

unidentified male at the premises that National Recycling had left the premises sometime

in April 2019.

37. I am advised by Roger Jaipargas, a partner at Borden Ladner Gervais LLP ("BLG"), the

lawyers for the Bank, that on the morning of July 5, 2019 BLG received an e-mail,

together with a letter from John Adair, a partner at Adair Goldblatt Bieber LLP, lawyers

for SHiFT, advising that SHiFT intends to assert a constructive trust over certain funds

held by National Recycling and Scraport. A copy of the email and letter dated July 5,

2019 from Mr. Adair is attached hereto and marked as Exhibit "W".

38. Upon considering the SHiFT Dunn Affidavit, I note that the deponent, Anthony Dunn,

deposes that on June 7, 2019, he reviewed a Google search result for "National Recycling

Brampton" which stated that the Head Office of National Recycling located in Brampton,

Ontario was "Permanently Closed".

39. Given the foregoing concerns, the Bank instructed BLG to issue a formal demand for

payment dated June 25, 2019 and a Notice of Intention to Enforce Security ("NITES"),

pursuant to the BIA, to National Recycling. Attached hereto and marked as Exhibit "X"

is a copy of the demand letter and the NITES, which was delivered to National

Recycling.

40. BLG also issued a formal demand for payment dated June 25, 2019 and a NITES,

pursuant to the BIA, to Scraport. Attached hereto and marked as Exhibit "Y" is a copy of

the demand letter and the NITES, which was delivered to Scraport.

41. BLG also issued a formal demand for payment dated June 25, 2019 and a NITES,

pursuant to the BIA, to 2139483. Attached hereto and marked as Exhibit "Z" is a copy of

the demand letter and the NITES, which was delivered to 2139483.

42. Further, on June 25, 2019, demands for payment were also issued to each of Irfan

Rahman and Faiz Rahman, copies of which are attached hereto as Exhibits "AA" and



"BB", respectively. I understand that both Irfan Rahman and Faiz Rahman reside in

Ontario.

43. The Bank has not received payment of the amounts owing.

44. RBC registered its security interest in respect of all of the Companies' Property under the

Ontario and Alberta Personal Property Security Acts (the "PPSA"). Attached hereto and

marked as Exhibit "CC" are copies of the Ontario and Alberta PPSA searches, with a file

currency of June 19, 2019.

E. REQUEST FOR THE APPOINTMENT OF DELOITTE AS RECEIVER

45. The Companies are in default of their obligations to RBC and are unable to repay the

secured indebtedness owing to RBC.

46. Given these circumstances, RBC seeks to appoint Deloitte as the Receiver, so that the

Receiver can review all options on a go-forward basis and return to Court to seek the

appropriate direction under the circumstances, with a view to maximizing the realizations

for the benefit of all stakeholders involved.

47. The General Security Agreements granted by each of the Companies to the Bank provide

RBC with the right to appoint a receiver pursuant to Section 13 thereof.

48. If the relief sought is not granted, RBC is of the view that significant value may

irrevocably be destroyed. I am very concerned that assets of the Companies as well as the

security held by the Bank is at risk, unless a receiver is appointed by the Court.

49. The defaults of National Recycling and of Scraport, the granting of Attachment Orders by

the Court of Queen's Bench of Alberta, the information that National Recycling is no

longer operating its business and that SHiFT intends to assert a constructive trust against

the assets of National Recycling and Scraport, all as detailed in this Affidavit, have

caused the Bank significant concerns, which support the appointment of a receiver.

50. Deloitte is a licensed trustee in bankruptcy.



- 10 -

51. Deloitte has consented to act as Receiver. Attached hereto and marked as Exhibit "DD" is

a copy of the consent of Deloitte to act as Receiver.

52. This Affidavit is sworn in support of an Order for the appointment of Deloitte as

Receiver over the Companies and for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, this
8TH day of July, 2019.

ROBERT FICK

A Commissioner for taking affidavits

p14458



Court File No.: CV-19-00623276-00CL

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, 
c. B-3, AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED

ROYAL BANK OF CANADA - and - NATIONAL RECYCLING INC., SCRAPORT INC. and 
2139483 ALBERTA LTD.

Applicant Respondents 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

PROCEEDINGS COMMENCED AT TORONTO

AFFIDAVIT OF ROBERT FICK 

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower  

22 Adelaide Street West 
Toronto, ON   M5H 4E3

Tel: (416) 367-6000 
Fax: (416) 367-6749

ROGER JAIPARGAS – LSUC No. 43275C 
Tel: (416) 367-6266 

Email: rjaipargas@blg.com 

CHRISTOPHER SAVO – LSO No. 73337G 
Tel: (416) 367-6086 

Email: csavo@blg.com 

Lawyers for the Applicant

TOR01: 8115333: v3
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THIS IS EXHIBIT "A" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8TH DAY OF JULY, 2019

A Commissioner for taking affidavits

R i445B



Request ID: 023244116
Transaction ID: 72183504
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2178004'

Corporation Type

ONTARIO BUSINESS CORP. ACTIVE

Registered Office Address

Corporation Name

NATIONAL RECYCLING INC.

1 PROLOGIS

Suite # 104

MISSISSAUGA
ONTARIO
CANADA L5W 0G2

Mailing Address

1 PROLOGIS

Suite # 104
MISSISSAUGA
ONTARIO
CANADA L5W 002

Activity Classification

NOT AVAILABLE

Corporation Status

Number of Directors
Minimum Maximum

Date Report Produced: 2019/06/20
Time Report Produced: 17:37:36
Page: 1

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

00002 00002 NOT APPLICABLE

Incorpciration Date

2008/07/02

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date.

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 023244116
Transaction ID: 72183504
Category ID: UN1E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2178004 NATIONAL RECYCLING INC.

Corporate Name History Effective Date

NATIONAL RECYCLING INC. 2008/07/02

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

YES

NO

Administrator:
Name (Individual / Corporation) Address

SYED
SHAH IRFAN UR
RAHMAN

Date Began First Director

2010/09/14 NOT APPLICABLE

Designation Officer Type

OFFICER PRESIDENT

5 COPPER ROAD

BRAMPTON
ONTARIO
CANADA L6T 4W5

Resident Canadian

Y

Date Report Produced: 2019/06/20
Time Report Produced: 17:37:36
Page: 2



Request ID: 023244116
Transaction ID: 72183504
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2178004 NATIONAL RECYCLING INC.

Administrator:
Name (Individual / Corporation) Address

FAIZ

RAHMAN

Date Began First Director

2015/10/30 NOT APPLICABLE

Designation Officer Type

OFFICER TREASURER

5 COPPER ROAD

BRAMPTON
ONTARIO
CANADA L6T 4W5

Resident Canadian

Y

Administrator:
Name (Individual Corporation) Address

SYED
SHAH IRFAN UR
RAHMAN

Date Began First Director

2015/12/04 NOT APPLICABLE

Designation Officer Type

DIRECTOR

5 COPPER ROAD

BRAMPTON
ONTARIO
CANADA L6T 4W5

Resident Canadian

Y

Date Report Produced: 2019/06/20
Time Report Produced: 17:37:36
Page: 3



Request ID: 023244116
Transaction ID: 72183504
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2178004 NATIONAL RECYCLING INC.

Administrator:
Name (Individual / Corporation) Address

FAIZ

RAHMAN

Date Began First Director

2018/01/01 NOT APPLICABLE

Designation Officer Type

DIRECTOR

5 COPPER ROAD

BRAMPTON
ONTARIO
CANADA L6T 4W5

Resident Canadian

Y

Administrator:
Name (individual / Corporation) Address

FAIZ

RAHMAN

Date Began First Director

2018/01/01 NOT APPLICABLE

Designation Officer Type

OFFICER SECRETARY

5 COPPER ROAD

BRAMPTON
ONTARIO
CANADA L6T 4W5

Resident Canadian

Y

Date Report Produced: 2019/06/20
Time Report Produced: 17:37:36
Page: 4



Request ID: 023244116
Transaction ID: 72183504
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2178004 NATIONAL RECYCLING INC.

Last Document Recorded

Act/Code Description

CIA CHANGE NOTICE

Form Date

Date Report Produced: 2019/06/20
Time Report Produced: 17:37:36
Page: 5

1 2019/01/24 (ELECTRONIC FILING)

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

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



Request ID: 023244117
Transaction ID: 72183505
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2019106120
Time Report Produced: 17:37:37
Page: 1

CORPORATION DOCUMENT LIST

Ontario Corporation Number
2178004

Corporation Name
NATIONAL RECYCLING INC.

ACT/CODE DESCRIPTION FORM
DATE

(W/MM/DDS

CIA CHANGE NOTICE 1 2019/01/24 (ELECTRONIC FILING)
PAF: GRUDZIEN, PAMELA

CIA CHANGE NOTICE 1 2018/11/29 (ELECTRONIC FILING)
PAF: GRUDZIEN, PAMELA

CIA ANNUAL RETURN 2017 1C 2018/07/22 (ELECTRONIC FILING)

PAF: RAHMAN, FAIZ
BCA ARTICLES OF AMENDMENT 3 2018/01/08
CIA ANNUAL RETURN 2016 1C 2017/07/23 (ELECTRONIC FILING)

PAF: RAHMAN, FAIZ
CIA ANNUAL RETURN 2015 1C 2016/05/22 (ELECTRONIC FILING)

PAF: FODIE, IAN
CIA CHANGE NOTICE 1 2016/02/12 (ELECTRONIC FILING)

PAF: GRUDZIEN, PAMELA
GIA CHANGE NOTICE 1 2016/01/25 (ELECTRONIC FILING)

PAF: GRUDZIEN, PAMELA
CIA CHANGE NOTICE 1 2015/11/02 (ELECTRONIC FILING)

PAF: GRUDZIEN, PAMELA
CIA CHANGE NOTICE 1 2015/09/08 (ELECTRONIC FILING)

PAF: GRUDZIEN, PAMELA
CIA ANNUAL RETURN 2014 1C 2015/05/16 (ELECTRONIC FILING)

PAF: RAHMAN, IRFAN
BCA ARTICLES OF AMENDMENT 3 2014/12/24
CIA ANNUAL RETURN 2013 1C 2014/06/28 (ELECTRONIC FILING)

PAF: KONIECZNY, PAWEL
CIA ANNUAL RETURN 2012 1C 2013/07/13 (ELECTRONIC FILING)

PAF: KONIECZNY, PAWEL
CIA CHANGE NOTICE 1 2012/08/09 (ELECTRONIC FILING)

PAF: GRUDZIEN, PAMELA
CIA ANNUAL RETURN 2011 1C 2012107/07 (ELECTRONIC FILING)

PAF: KONIECZNY, PAWEL
CIA ANNUAL RETURN 2010 1C 2011/07/02 (ELECTRONIC FILING)

PAF: KONIECZNY, PAWEL



Request ID: 023244117
Transaction ID: 72183505
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2019/06/20
Time Report Produced: 17:37:37
Page: 2

CORPORATION DOCUMENT LIST

Ontario Corporation Number

2178004

Corporation Name

NATIONAL RECYCLING INC.

ACT/CODE DESCRIPTION FORM
DATE

(YY/MM/DD)

CIA ANNUAL RETURN 2009 1C 2010/10/06

PAF: KONIECZNY, PAWEL

CIA CHANGE NOTICE 1 2010/09/14 (ELECTRONIC FILING)

PAF: MCKENZIE, MADELAINE ELOISE

CIA ANNUAL RETURN 2008 1C 2009/08/01 (ELECTRONIC FILING)

PAF: KONIECZNY, PAWEL

BCA ARTICLES OF INCORPORATION 1 2008/07/02 (ELECTRONIC FILING)

THIS REPORT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER
JUNE 27, 1992, AND RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF
PRINTING. ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

ALL "PAF" (PERSON AUTHORIZING FILING) INFORMATION IS DISPLAYED EXACTLY AS RECORDED IN ONBIS. WHERE PAF IS
NOT SHOWN AGAINST A DOCUMENT, THE INFORMATION HAS NOT BEEN RECORDED IN THE ONBIS DATABASE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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THIS IS EXHIBIT "B" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8TH DAY OF JULY, 2019

A Commissioner for taking affidavits

1914458



Corporation/Non-Profit Search Page 1 of 3

Government Corporation/Non-Profit Search
of Alberta • Corporate Registration System

Date of Search: 2019/06/21

Time of Search: 09:06 AM

Search provided by: BORDEN LADNER GERVAIS LLP

Service Request Number: 31234953

Customer Reference Number: 039478-328

Corporate Access Number: 2118675087

Legal Entity Name: NATIONAL RECYCLING INC.

Legal Entity Status: Active

Extra-Provincial Type: Other Prov/Territory Corps

Registration Date: 2014/12/19 YYYY/MM/DD

Date Of Formation in Home Jurisdiction: 2008/07/02 YYYY/MM/DD

Home Jurisdiction: ONTARIO

Home Jurisdiction CAN: 002178004

Primary Attorney:

Last
Name

First
Name

Middle
Name

Firm
Name

Street City Province
Postal
Code

RAHMAN FAIZ UR 1030 BRIGHTONCREST CALGARY ALBERTA T2Z

COMMON SE 1A4

Head Office Address:

Street:

City:

Province:

Postal Code:

Directors:

5 COPPER RD

BRAMPTON

ONTARIO

L6T 4W5

Last Name: RAHMAN

First Name: IRFAN

Middle Name: UR

Street/Box Number: 1 PROLOGIS BLVD, SUITE 104

https://cores.reg.gov.ab.ca/cores/cr/CR0280$SR.ActionInsert 6/21/19



Corporation/Non-Profit Search Page 2 of 3

City: MISSISSAUGA

Province: ONTARIO

Postal Code: L5W 0G2

Last Name: RAHMAN

First Name: FAIZ

Middle Name: UR

Street/Box Number: 1 PROLOGIS BLVD, SUITE 104

City: MILTON

Province: ONTARIO

Postal Code: L5W 0G2

Voting Shareholders:

Last Name: FAIZ RAHMAN HOLDINGS INC.

Street: 1 PROLOGIS BLVD., SUITE 104

City: MISSISSAUGA

Province: ONTARIO

Postal Code: L5W 0G2

Percent Of Voting Shares: 40

Last Name: IRFAN RAHMAN HOLDINGS INC.

Street: 1 PROLOGIS BLVD., SUITE 104

City: MISSISSAUGA

Province: ONTARIO

Postal Code: L5W 0G2

Percent Of Voting Shares: 60

Other Information:

Last Annual Return Filed:

File Year

2018

Date Filed (YYYY/MM/DD)

2019/01/25

Filing History:

https://cores.reg.gov.ab.ca/cores/cr/CR0280$SR.ActionInsert 6/21/19



Corporation/Non-Profit Search Page 3 of 3

List Date (YYYY/MM/DD)

2014/12/19

2019/01/25

2019/01/25

Type of Filing

Register Extra-Provincial Profit / Non-Profit Corporation

Change Director / Shareholder

Enter Annual Returns for Alberta and Extra-Provincial Corp.

The Registrar of Corporations certifies that, as of the date of this search, the above information is an

accurate reproduction of data contained in the official public records of Corporate Registry.

https://cores.reg.gov.ab.ca/cores/cr/CR0280$SR.ActionInsert 6/21/19
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THIS IS EXHIBIT "C" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8TH DAY OF JULY, 2019

A Commissioner for taking affidavits

044



Corporation/Non-Profit Search Page 1 of 3

Government Corporation/Non-Profit Search
of Alberta ■ Corporate Registration System

Date of Search:

Time of Search:

Search provided by:

Service Request Number:

2019/06/21

09:08 AM

BORDEN LADNER GERVAIS LLP

31234985

Customer Reference Number: 039478-328

Corporate Access Number: 2020847139

Legal Entity Name: SCRAPORT INC.

Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation

Registration Date: 2017/12/07 YYYY/MM/DD

Registered Office:

Street: 600, 12220 STONY PLAIN ROAD

City: EDMONTON.

Province: ALBERTA

Postal Code: T5N 3Y4

Directors:

Last Name:

First Name:

Street/Box Number:

City:

Province:

Postal Code:

Last Name:

First Name:

Street/Box Number:

City:

Province:

Postal Code:

RAHMAN

FAIZ

6161 OSPREY BOULEVARD

MISSISSAUGA

ONTARIO

L5N 5W1

RAHMAN

IRFAN

1028 SYNDENHAM LANE

MILTON

ONTARIO

L9T 8J2

https://cores.reg.gov.ab.ca/cores/cr/CR0280$SR.ActionInsert 6/21/19



Corporation/Non-Profit Search Page 2 of 3

Voting Shareholders:

Last Name: FAIZ RAHMAN HOLDINGS INC.

Street: 5 COPPER ROAD

City: BRAMPTON

Province: ONTARIO

Postal Code: L6T 4W5

Percent Of Voting Shares: 50

Last Name: IRFAN RAHMAN HOLDINGS INC.

Street: 5 COPPER ROAD

City: BRAMPTON

Province: ONTARIO

Postal Code: L6T 4W5

Percent Of Voting Shares: 50

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments 

Share Structure: SEE SCHEDULE "A"

NO SHARES SHALL BE TRANSFERRED WITHOUT THE PRIOR

APPROVAL OF A MAJORITY OF THE DIRECTORS OF THE

CORPORATION

Share Transfers
Restrictions:

Min Number Of
Directors:

Max Number Of
Directors:

Business Restricted
To:

Business Restricted
From:

Other Provisions: SEE SCHEDULE "B"

1

10

NONE

NONE

Other Information:

Last Annual Return Filed:

https://cores.reg.gov.ab.ca/cores/cr/CR0280$SR.ActionInsert 6/21/19



Corporation/Non-Profit Search Page 3 of 3

'File Yearl  Date Filed (YYYY/MM/DD)I

2018 2019/01/29

Filing History:

List Date (YYYY/IVIIVI/DD)Type of Filing

2017/12/07 Incorporate Alberta Corporation

2019/01/29 Enter Annual Returns for Alberta and Extra-Provincial Corp.

Attachments:

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD)

Share Structure ELECTRONIC 2017/12/07

Other Rules or Provisions ELECTRONIC 2017/12/07

The Registrar of Corporations certifies that, as of the date of this search, the above information is an

accurate reproduction of data contained in the official public records of Corporate Registry.

https://cores.reg.gov.ab.ca/cores/cr/CR0280$SR.ActionInsert 6/21/19
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THIS IS EXHIBIT "D" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8TH DAY OF JULY, 2019

al.
ditav 

A Commission' for taking affidavits

V14458



Corporation/Non-Profit Search Page 1 of 3

Government Corporation/Non-Profit Search
of Alberta ■ Corporate Registration System

Date of Search:

Time of Search:

Search provided by:

Service Request Number:

2019/06/21

09:08 AM

BORDEN LADNER GERVAIS LLP

31235002

Customer Reference Number: 039478-328

Corporate Access Number: 2021394834

Legal Entity Name: 2139483 ALBERTA LTD.

Legal Entity Status: Active

Alberta Corporation Type: Numbered Alberta Corporation

Registration Date: 2018/08/27 YYYY/MM/DD

Registered Office:

Street: 4688 TAYLOR ROAD

City: BOYLE

Province: ALBERTA

Postal Code: TOA OMO

Directors:

Last Name:

First Name:

Street/Box Number:

City:

Province:

Postal Code:

Last Name:

First Name:

Street/Box Number:

City:

Province:

Postal Code:

RAHMAN

IRFAN

7897 OLD CHURCH ROAD

KLEINBURG

ONTARIO

L7E OP5

RAHMAN

FAIZ

6161 OSPREY BOULEVARD

MISSISSAUGA

ONTARIO

L5N 5W1

https://cores.reg.gov.ab.ca/cores/cr/CR0280$SR.ActionInsert 6/21/19



Corporation/Non-Profit Search Page 2 of 3

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments 

Share Structure: SEE SCHEDULE "A"

NO SHARES SHALL BE TRANSFERRED WITHOUT THE PRIOR

APPROVAL OF A MAJORITY OF THE DIRECTORS OF THE

CORPORATION.

Share Transfers
Restrictions:

Min Number Of
Directors:

Max Number Of
Directors:

Business Restricted
To:

Business Restricted
From:

Other Provisions: SEE SCHEDULE "B"

1

10

NONE

NONE

Other Information:

Filing History:

List Date (YYYY/MM/DD)Type of Filing

2018/08/27 Incorporate Alberta Corporation

2018/08/28 Change Address

Attachments:

Attachment Type Microfilm Bar Code Date Recorded (YYYY/MM/DD)

Share Structure ELECTRONIC 2018/08/27

Other Rules or Provisions ELECTRONIC  2018/08/27 

The Registrar of Corporations certifies that, as of the date of this search, the above information is an

accurate reproduction of data contained in the official public records of Corporate Registry.

https://coresseg.gov.ab.ca/cores/cr/CR0280$SR.ActionInsert 6/21/19



Corporation/Non-Profit Search Page 3 of 3

https://cores.reg.gov.ab.ca/cores/cr/CR0280$SR.ActionInsert 6/21/19
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THIS IS EXHIBIT "E" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8TH DAY OF JULY, 2019

A Commissioner for taking affidavits

.4-15b



Royal Bank of Canada
Commercial Financial Services

1181 Davis Drive 2nd Floor
Newmarket Ontario L4K 4M3

September 11, 2018

Private and Confidential

NATIONAL RECYCLING INC.
5 Copper Rd
Brampton, Ontario
L6T4W5

ROYAL BANK OF CANADA (the "Bank") hereby offers the credit facilities described below (the

"Credit Facilities") subject to the terms and conditions set forth below and in the attached Terms

& Conditions and Schedules (collectively the "Agreement"). Unless otherwise provided, all dollar

amounts are in Canadian currency.

The Bank reserves all of its rights and remedies at any time and from time to time in connection

with any or all breaches, defaults or events of default now existing or hereafter arising under this

Agreement or any other agreement delivered to the Bank, and whether known or unknown, and

this Agreement shall not be construed as a waiver of any such breach, default or event of default.

BORROWER: National Recycling Inc. (the "Borrower)

CREDIT FACILITIES 
Facility #1: $3,075,895.28 reducing facility fully drawn by way of Leases. Leases will be

governed by this Agreement and separate agreements between the Borrower and the Bank. In

the event of a conflict between this Agreement and a separate agreement, the terms of the

separate agreement will govern.

OTHER FACILITIES 
The Credit Facilities are in addition to the following facilities (the "Other Facilities"). The Other

Facilities will be governed by this Agreement and separate agreements between the Borrower

and the Bank. In the event of a conflict between this Agreement and any such separate

agreement, the terms of the separate agreement will govern.

a) All Business Vehicle Solutions Loans and/or Contracts outstanding at any time and from time

to time.

SECURITY
Security for any amounts outstanding under any Leases and all other obligations of the Borrower

to the Bank (collectively, the "Security") shall include:

t/a)

yb)

General security agreement on the Bank's form 924 signed by the Borrower constituting a

first ranking security interest in all personal property of the. Borrower;

Guarantee and postponement of claim on the Bank's form 812 for an unlimited amount

signed by Scraport Inc., supported by a general security agreement on the Bank's form 924

constituting a first ranking security interest in all personal property of Scraport Inc.;

Registered Trademark of Royal Bank of Canada

SRF #316 854 066
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,c) Guarantee and postponement of claim on the Bank's form 812 in the amount of

V $1,423,500.00 signed by Faiz Rahman and Irfan Rahman;

d) Guarantee and postponement of claim on the Bank's form 812 for an unlimited amount

signed by 2139483 Alberta Ltd., supported by a general security agreement on the Bank's

form 924 constituting a second ranking security interest in all personal property of 2139483

Alberta Ltd.;

e) Postponement and assignment of claim on the Bank's form 918 signed by NRI industrial

Sales LLC;

!1) Postponement and assignment of claim on the Bank's form 918 signed by NRI Real Estate

Holdings Inc.;

) Postponement and assignment of claim on the Bank's form 918 signed by Faiz Rahman

Holdings Inc.;

h) Postponement and assignment of claim on the Bank's form 918 signed by Han Rahman

Holdings Inc.;

i/i) Postponement and assignment of claim on the Bank's form 918 signed by Faiz Rahman;

V j) Postponement and assignment of claim on the Bank's form 918 signed by Kan Rahman;

k) Postponement and subordination of claims (debts/shares/dividends) on the Bank's standard

• form signed by Jamil Rahman Holdings Inc.; and

) Postponement and assignment of claim on the Bank's form 918 signed by Pine Falls

Development Corporation.

. FINANCIAL COVENANTS 
in the event that the Borrower, Scraport Inc. or 2139483 Alberta Ltd. changes accounting

standards, accounting principles and/or the application of accounting principles during the term of

this Agreement, all financial covenants shall be calculated using the accounting standards and

principles applicable at the time this Agreement was entered into.

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or

restrict availability of any unutilized portion of any demand or other discretionary facility, the

Borrower covenants and agrees with the Bank that the Borrower will:

a) maintain on a combined basis for the Borrower, Scraport Inc. and 2139483 Alberta Ltd., to be

measured as at the end of each fiscal year:

1. Debt Service Coverage of not less than 1.25:1; and

ii. ensure, to be measured as at the end of each fiscal year, a ratio of Total Liabilities to

Tangible Net Worth of not greater than 4.5:1 as of fiscal year ending December 31, 2018,

reducing to 2.5:1 as of fiscal year ending December 31, 2019, and thereafter maintain to

be measured as at the end of each fiscal year, a ratio of Total Liabilities to Tangible Net

Worth of not greater than 2.5:1.

REPORTING REQUIREMENTS 
The Borrower will provide the following to the Bank:

a) annual notice to reader financial statements for each of the Borrower, Scraport Inc. and

2139483 Alberta Ltd., within 90 days of each fiscal year end;
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b) annual review engagement combined financial statements for the Borrower, Scraport Inc. and

2139483 Alberta Ltd., within 90 days of each fiscal year end;

c) annual combined forecasted balance sheet and income and cash flow statements for the

Borrower, Scraport Inc. and 2139483 Alberta Ltd., within 90 days of each fiscal year end;

d) annual personal statement of affairs for all Guarantors, who are individuals, within 90 days of

the end of every fiscal year of the Borrower, commencing with the fiscal year ending in 2019;

and

e) such other financial and operating statements and reports as and when the Bank may

reasonably require.

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

a) a duly executed copy of this Agreement;
b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;

c) an environmental questionnaire in respect of the Borrower and/or site checklist(s) in respect

of all applicable real property on which the Borrower has granted Security to the Bank, on the

Bank's standard forrn(s) and containing findings acceptable to the Bank;

d) such financial and other information or documents relating to the Borrower or any Guarantor

if applicable as the Bank may reasonably require; and

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

reasonably require.

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

the Bank; and
g) no Lease will be made available to the Borrower unless it meets the leasing criteria

established by the Bank and the Bank has received such documentation in respect thereof as

may be required by the Bank,

BUSINESS LOAN INSURANCE PLAN
The Borrower hereby acknowledges that the Bank has offered it group creditor insurance

coverage on the Borrowings under the Business Loan Insurance. Plan and the Borrower hereby

acknowledges that it is the Borrower's responsibility to apply for any new or increased insurance

amount for the Borrowings that may be eligible.

If the Borrower decides to apply for insurance on the Borrowings, the application will be made

via the Bank's Business Loan Insurance Plan application (form 3460 ENG or 53460 FRE). If

the Borrower has existing uninsured Borrowings and decides not to apply for Business Loan

Insurance Plan coverage on any new Borrowings, it hereby acknowledges that the Bank may

accept the Borrower's signature below as the Borrower's waiver of the Bank's offer to apply for

Business Loan Insurance Plan coverage on all such Borrowings, and that all such Borrowings

are not insured under the Policy as at the date of acceptance of this Agreement.

If the Borrower has Business Loan Insurance Plan coverage on previously approved

Borrowings, such coverage will be applied automatically to all new Borrowings eligible for

Business Loan Insurance Plan coverage that share the same loan account number, up to the

approved amount of Business Loan Insurance Plan coverage. This Agreement cannot be

used to waive coverage on new Borrowings eligible for Business Loan Insurance Plan

coverage if Business Loan Insurance Plan coverage is in effect on the Borrower's existing

Borrowings. If the Borrower does not want Business Loan Insurance Plan coverage to apply to

any new Borrowings, a different loan account number will need to be set up and alt uninsured

loans attached to it.

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage
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applies, would exceed the approved amount of Business Loan

Insurance Plan coverage already in place, the Borrower must apply for additional Business

Loan Insurance Plan coverage (if eligible) in order for Business Loan Insurance Plan coverag
e

to apply to any new Borrowings. If the Borrower decides not to apply for additional Business

Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower

hereby acknowledges that the Bank may accept the Borrower's signature below as the

Borrower's waiver of the Bank's offer to apply for additional Business Loan Insurance Plan

coverage on such new Borrowings and that such new Borrowings are not insured under t
he

Policy as at the date the Borrower executes this Agreement.

If there are any discrepancies between the insurance information |n this Agreement and the

Business Loan Insurance Plan documents regarding the Borrowings, the Business Loan

Insurance Plan documents govern.
Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate

payment, directly from the bank account associated Vith the loan, at the same frequency and

schedule oo your regular loan payments,whmreappUomb|e.Ampnomiumomrebamedonthe

outstanding loan balance and the insured person's age at the time the premiums are due, the

cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The

premium calculation is set out in the Business Loan Insurance Plan terms and conditions

provided to the Borrower sd the time the application forBualnesmLoan|nauronceP|anoovorago

was completed. Refer to the terms and conditions (form 3460 ENG or 53460 FRE) for further

explanation and disclosure.

GOVERNING LAW JURISDICTION
Province of Ontario-

ACCEPTANCE
This Agreement hy open for acceptance until October 11.2O1O. after which date K will be null and

void, unless extended in writing by the Bank.

ROYAL BANK OF CANADA

Name: Mike Cussan
Title: Vice President, Business Credit
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We acknow)edge and accept the te s and conditions of this Agreement

on this day of , 2018.

NATIONAL RECYCLING INC.

Per:  ,e4Ait-mAi
Name:
Title: /0477)

Per:  Flit to A4 1/17-i 
Name:
Title:

Pro:cal- oteecroe

I/We have the authority to bind the Borrower

\attachments:
Terms and Conditions
Schedules:
• Definitions
• RBC Covarity Dashboard Terms and Conditions
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TERMS AND CONDITIONS

The Bank is requested by the Borrower to make the Credit Facilities available to the B
orrower in

the manner and at the rates and times specified in this Agreement. Terms defined el
sewhere in

this Agreement and not otherwise defined in the Terms and Conditions below or the 
Schedules

attached hereto have the meaning given to such terms as so defined. In consideration of t
he

Bank making the Credit Facilities available, the Borrower agrees, and if the Borrower is

comprised of more than one Person, such Persons jointly and severally agree, or in Quebec

solidarily agree, with the Bank as follows:

FEES, COSTS AND EXPENSES
The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charge

d

by the Bank relating to the documentation or registration of this Agreement and the Securi
ty. In

addition, the Borrower agrees to pay all fees (including legal fees), costs and expenses incurred

by the Bank in connection with the preparation, negotiation, documentation and registration of this

Agreement and any Security and the administration, operation, termination, enforcement or

protection of its rights in connection with this Agreement and the Security.

GENERAL INDEMNITY
The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers,

employees and agents harmless from and against any and all claims, suits, actions, demands,

debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any

nature which are suffered, incurred or sustained by, imposed on or asserted against any such

Person as a result of, in connection with or arising out of i) any breach of any term or condition of

this Agreement or any Security or any other agreement delivered to the Bank by the Borrower or

any Guarantor if applicable, ii) the Bank acting upon instructions given or agreements made by

electronic transmission of any type, iii) the presence of Contaminants at, on or under or the

discharge or likely discharge of Contaminants from, any properties now or previously used by the

Borrower or any Guarantor and iv) the breach of or non compliance with any Applicable Law by

the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS
No amendment or waiver of any provision of this Agreement will be effective unless it is in writing,

signed by the Borrower and the Bank. No failure or delay, on the part of the Bank, in exercising

any right or power hereunder or under any Security or any other agreement delivered to the Bank

shall operate as a waiver thereof. Any amendments requested by the Borrower will require review

and agreement by the Bank and its counsel. Costs related to this review will be for the Borrower's

account.

GAAP
Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in

accordance with Canadian Generally Accepted Accounting Principles, as appropriate, for publicly

accountable enterprises, private enterprises, not-for-profit organizations, pension plans and in

accordance, as appropriate, with Public Sector Accounting Standards for government

organizations in effect from time to time, applied on a consistent basis from period to period. All

financial statements and/or reports shall be prepared using one of the above bases of

presentation, as appropriate. Except for the transition of accounting standards in Canada, any

change in accounting principles or the application of accounting principles is only permitted with

the prior written consent of the Bank.

SEVERABILITY
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or

enforceability of any other provision of this Agreement and such invalid provision shall be deemed

to be severable.

GOVERNING LAW
This Agreement shall be construed in accordance with and governed by the laws of the Province

identified in the Governing Law Jurisdiction section of this Agreement and the laws of Canada
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applicable therein. The Borrower irrevocably submits to the non-exclusive jurisdiction of the

courts of such Province and acknowledges the competence of such courts and irrevocably

agrees to be bound by a judgment of any such court.

DEFAULT BY LAPSE OF TIME
The mere lapse of time fixed for performing an obligation shall have the effect of putting the

Borrower, or a Guarantor if applicable, in default thereof.

CONSENT OF DISCLOSURE
The Borrower hereby grants permission to any Person having information in such Person's

possession relating to any Potential Prior-Ranking Claim, to release such information to the Bank

(upon its written request), solely for the purpose of assisting the Bank to evaluate the financial

condition of the Borrower.

COUNTERPART EXECUTION
This Agreement may be executed in any number of counterparts and by different parties in

separate counterparts, each of which when so executed shall be deemed to be an original and all

of which taken together constitute one and the same instrument.

ELECTRONIC MAIL AND FAX TRANSMISSION
The Bank is entitled to rely on any agreement, document or instrument provided to the Bank by

the Borrower or any Guarantor as applicable, by way of electronic mail or fax transmission as

though it were an original document. The Bank is further entitled to assume that any

communication from the Borrower received by electronic mail or fax transmission is a reliable

communication from the Borrower.

ELECTRONIC IMAGING
The parties hereto agree that, at any time, the Bank may convert paper records of this Agreement

and all other documentation delivered to the Bank (each, a "Paper Record") into electronic

images (each, an "Electronic Image") as part of the Bank's normal business practices. The

parties agree that each such Electronic Image shall be considered as an authoritative copy of the

Paper Record and shall be legally binding on the parties and admissible in any legal,

administrative or other proceeding as conclusive evidence of the contents of such document in

the same manner as the original Paper Record.

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

a) it is duly incorporated, validly existing and duly registered or qualified to carry on business in

each jurisdiction in which its business or assets are located;

b) the execution, delivery and performance by it of this Agreement have been duly authorized by

all necessary actions and do not violate its constating documents or any Applicable Laws or

agreements to which it is subject or by which it is bound;

c) no event has occurred which constitutes, or which, with notice, lapse of time, or both, would

constitute, a breach of any covenant or other term or condition of this Agreement or any

Security or any other agreement delivered to the Bank;

d) there is no claim, action, prosecution or other proceeding of any kind pending or threatened

against it or any of its assets or properties before any court or administrative agency which

relates to any non-compliance with any Environmental and Health and Safety Laws which, if

adversely determined, might have a material adverse effect upon its financial condition or

operations or its ability to perform its obligations under this Agreement or any Security, and

there are no circumstances of which it is aware which might give rise to any such proceeding

which it has not fully disclosed to the Bank; and

e) it has good and marketable title to all of its properties and assets, free and clear of any

encumbrances, other than as may be provided for herein.

Representations and warranties are deemed to be repeated as at the time of entering into each

Lease hereunder.
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LANGUAGE
The parties hereto have expressly requested that this Agreement and all related 

documents,

including notices, be drawn up in the English language. Les parties ant expressem
ent demande

que la presente convention et taus les documents y afferents, y compris les a
vis, soient rediges

en langue anglaise.
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Schedule "A"

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

meanings:

"Applicable Laws" means, with respect to any Person, property, transaction or event, all present

or future applicable laws, statutes, regulations, rules, policies, guidelines, rulings, interpretations,

directives (whether or not having the force of law), orders, codes, treaties, conventions,

judgements, awards, determinations and decrees of any governmental, quasi-governmental,

regulatory, fiscal or monetary body or agency or court of competent jurisdiction in any applicable

jurisdiction;

"Business Loan Insurance Plan" means the optional group creditor insurance coverage,

underwritten by Sun Life Assurance Company of Canada, and offered in connection with eligible

loan products offered by the Bank;

"Cash Taxes" means, for any fiscal period, any amounts paid in respect of income taxes;

"Contaminant" includes, without limitation, any pollutant, dangerous substance, liquid waste,

industrial waste, hazardous material, hazardous substance or contaminant including any of the

foregoing as defined in any Environmental and Health and Safety Law;

"Corporate Distributions" means any payments to any shareholder, director or officer, or to any

associate or holder of subordinated debt, or to any shareholder, director or officer of any

associate or holder of subordinated debt, including, without limitation, bonuses, dividends,

interest, salaries or repayment of debt or making of loans to any such Person, but excluding

salaries to officers or other employees in the ordinary course of business;

"Debt Service Coverage" means, for any fiscal period, the ratio of EBITDA, less Cash Taxes

and, to the extent not deducted in determining net income, less Corporate Distributions, to the

total of Interest Expense and scheduled principal payments in respect of Funded Debt;

"EBITDA" means, for any fiscal period, net income from continuing operations (excluding

extraordinary gains or losses) plus, to the extent deducted in determining net income, Interest

Expense and income taxes accrued during, and depreciation, depletion and amortization

expenses deducted for, the period;

"Environmental Activity" means any activity, event or circumstance in respect of a

Contaminant, including, without limitation, its storage, use, holding, collection, purchase,

accumulation, assessment, generation, manufacture, construction, processing, treatment,

stabilization, disposition, handling or transportation, or its Release into the natural environment,

including movement through or in the air, soil, surface water or groundwater;

"Environmental and Health and Safety Laws" means all Applicable Laws relating to the

environment or occupational health and safety, or any Environmental Activity;

"Equity" means the total of share capital, (excluding preferred shares redeemable within one

year) contributed surplus and retained earnings plus Postponed Debt;

"Funded Debt" means, at any time for the fiscal period then ended, all obligations for borrowed

money which bears interest or to which interest is imputed plus, without duplication, all obligations

for the deferred payment of the purchase of property, all capital lease obligations and all

indebtedness secured by purchase money security interests, but excluding Postponed Debt;

"Guarantor" means any Person who has guaranteed the obligations of the Borrower under this

Agreement;
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"Interest Expense" means, for any fiscal period, the aggregate cost of advances of credit

outstanding during that period including, Without limitation, interest charges, capitalized interest,

the interest component of capital leases, fees payable in respect of letters of credit and letters of

guarantee and discounts incurred and fees payable in respect of bankers' acceptances;

"Lease advance of credit by the Bank to the Borrower by way of a Master Lease

Agreement, Master Leasing Agreement, Leasing Schedule, Equipment Lease, Conditional Sales

contract, or pursuant to an Interim Funding Agreement or an Agency Agreement, in each case

issued to the Borrower;

"Penemn" includes an individual, a partnership, o joint venture, a trust, onunincorporated

organization, e company, corporation, an association, o government cv any department or

agency thereof including Canada Revenue Agency, and any other incorporated or unincorporated

"Policy' means the Business Loan Insurance Plan policy 5100, issued by Sun Life Assurance

Company uf Canada to the Bank;

"Potential Prior-Ranking Claims" means all amounts owing or required hobe paid, where the

failure to pay any such amount could give rise foa claim pursuant to any law, statute, regulation

or otherwise, which ranks or is capable of ranking in priority to the Security or otherwise in priority

to any claim by the Bank for repayment of any amounts owing under this Agreement;

"Release" includes discharge, spray, inject, inoculate, abandon, deposit, spill, leak, seep, pour,

emit, empty, throw, dump, place and exhaust, and when used asa noun has m similar meaning

"Tangible Net Worth" means the total ofEquity less intangibles, deferred charges, leasehold

improvements, deferred tax credits and unsecured advances to related parties. For the purpose

hereof, intangibles are assets lacking physical substance;

"Total Liabilities" — means all liabilities plus 3i6 times the Borrower's annual lease

obligations and rent for trucks, tractors, trailers and real estate, exclusive ofdeferred



Schedule "J"

RBC COVARITY DASHBOARD TERMS AND CONDITIONS

If the Borrower elects to fulfill the reporting requirements relating to the submission of financial

information set out in this Agreement by accessing a secure web based portal ("RBC Covarity

Dashboard") via the Internet and using RBC Covarity Dashboard to electronically upload the

Borrower's financial information and to complete online and electronically submit certificates,

reports and/or forms (the "Service"), then the following terms and conditions (the "RBC Covarity

Dashboard Terms and Conditions") apply and are deemed to be included in, and form part of,

the Agreement.

1. Definitions. For the purpose of the RBC Covarity Dashboard Terris and Conditions:

"Disabling Code" means any clock, timer, counter, computer virus, worm, software lock, drop dead

device, Trojan horse routine, trap door, time bomb, or any other unauthorized codes, designs,

routines or instructions that may be used to access, modify, replicate, distort, delete, damage or

disable any Electronic Channel, including any related hardware or software.

"Designated User" an individual permitted to act on behalf of and bind the Borrower in all respects,

and specifically in the submission of Electronically Uploaded Financial Information and/or

Electronically Submitted Certificates.

"Electronic Channel" means any telecommunication or electronic transmission method which

may be used in connection with the Service, including computer, Internet, telephone, e-mail or

facsimile.

'Electronic Communication" means any information, disclosure, request or other

communication or agreement sent, received or accepted using an Electronic Channel.

"Electronically Submitted Certificates" means certificates, reports and/or forms completed

online and electronically submitted by any Designated User accessing the Service.

"Electronically Uploaded Financial Information" means financial data, reports and/or

information of the Borrower electronically uploaded by any Designated User accessing the

Service.

"Internet" means a decentralized global communications medium and the world-wide netwo
rk of

computer networks, accessible to the public, that are connected to each other using specifi
c

protocols, which provides for file transfer, electronic mail, remote log in, news, database
 access,

and other services.

"Password" means a combination of numbers and/or letters selected by a Designated User that is

used to identify the Designated User_ The Password is used in conjunction with a User ID to ac
cess

the Service.

"Security Breach" means any breach in the security of the Service, or any actual or th
reatened

use of the Service, a Security Device, or Electronic Channel in a manner contrary to the
 Agreement,

including,. without limitation, the introduction of Disabling Code or a Virus to the Service..

"Security Device" means a combination of a User ID and Password.

"Software" means any computer program or programming (in any code format, inclu
ding source

code), as modified from time to time, and related documentation.
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"User ID" means the combination of numbers and/or letters selected by the Borrower 
used to

identify a particular Designated User. The User ID is used in conjunction with a Password 
to access

the Service.

"Virus" means an element which is designed to corrupt data or enable access to or adversely

impact upon the performance of computer systems, including any virus, worm, logic bomb and

Trojan horse.

Terms defined in the Agreement have the same meanings where used in the RBC Covarity

Dashboard Terms and Conditions.

2. Access to the Service. The Borrower will appoint one or more Designated User(s) to access

the Service on behalf of the Borrower. The BorroWer acknowledges and agrees that each

Designated User appointed by the Borrower may electronically upload the Borrower's financial

information and may view all previously uploaded financial information and all calculations in the

RBC Covarity Dashboard.

At the time of registration for the Service, the Borrower will advise the Bank of the name and e-mail

address of each Designated User. The Borrower will immediately advise the Bank if a Designated

User changes or is no longer valid.

The Bank will provide the Borrower with a User ID and temporary password for each Designated

User. Each Designated User will receive the User ID and temporary password delivered to their e-

mail address. Each Designated User will change the temporary password to a unique Password

which may not be easily guessed or obtained by others. If it is suspected or known that the

Password has been compromised in any way, the Password must be changed immediately.

On first access to the Service, each Designated User will be required to read and agree to terms

of use which will thereafter be accessible from a link located on each web page of the Service.

3. Security Devices. The Borrower recognizes that possession of a Security Device by any

person may result in that person having access to the Service. The Borrower agrees that the use

of a Security Device in connection with the Service, including any information sent, received or

accepted using the Service, will be deemed to be conclusive proof that such information is accurate

and complete, and the submission of which is authorized by, and enforceable against, the

Borrower.

The Borrower is responsible for maintaining the security and confidentiality of Security Devices

which may be used in connection with the Service.- The Borrower is responsible for ensuring that

a Security Device will only be provided to and used by a Designated User. The Borrower agrees

to be bound by any actions or omissions resulting from the use of any Security Device in connection

with the Service.

4. Security. Each party shall at all times have in place appropriate policies and procedures to

protect the security and confidentiality of the Service, Electronic Channels and Electronic
Communication and to prevent any unauthorized access to and use of the Service and Electronic
Channels. The Borrower agrees to comply with any additional procedures, standards or other
security requirements that the Bank may require in order to access the Service.

The Borrower will not (i) access or use the Service for an illegal, fraudulent, malicious or defamatory

purpose, or (ii) take steps or actions that could or do undermine the security, integrity, effectiveness,

goodwill or connectivity of the Service (including illegal, fraudulent, malicious, defamatory or other

activities that threaten to harm or cause harm to any other person).
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The Borrower not to transmit via the Service viruses, defects,
any items of a destructive nature. The Borrower shall maintain the security of their computer by

using anti-virus scanning, a firawall and installing the latest security patches to provide assurance

that no Virus is introduced intothe systems or Software while accessing the Service.

5. UommoumyElectnmmic Channels. The Borrower acknowledges and agrees that if it uses, or if

it authorizes and directs the Bank to use, any unencrypted Electronic Chonnel, including

unencryptede-mail orfaomim|ke, any Electronic Communication sent, received and/or accepted
using such Electronic Channel is not secure, reliable, prvateorconfidential. Any such Electronic

Communication could be subject to interception, loss or alteration, and may not be received by the

intended recipient in a timely manner or at. all. The Borrower assumes full responsibility for the

risks associated with such Electronic Communication.

6. Notice of Security Breach. The Borrower shall notify the Bank by notifying the RBC Account

Manager in Writing immediately of any Security Breach including: (I) any application vulnerability or

if a Virus is contained in or affects transmission of information to the Service; or (ii) if the Borrower

knows or reasonably ought to know that an unauthorized person may have access to the Service,

Security Device or Electronic Channel.

If  Security Breach occurs the Borrower shall: the Bank in the management of any

consequences arising from it', (ii) take any reasonable steps necessary for it to take to mitigate any

harm resulting from it-, and (iii) take appropriate steps to prevent its recurrence.

7. Binding Effect. Any Electronic Comm univatio that the Bank receives from orhm the name of,

or purporting to be from orin the name of, the Borrower or any other persononthe Borrower's

behalf in connection with the Service, will be considered to be duly authorized by, and enforceable

against, the Borrower. The Bank will ba authorized to rely and act on any such Electronic

Communication, even if the Electronic Communication was not actually from the Borrower or such

other personordifferm|nunywayhnmonyprevinuaE|eotmn|oCommun|uaUonnenttotho'Bank.

Any Electronically Uploaded Financial Information will ba considered to be financial information

submitted to the Bank by an individual permitted to act on behalf of and bind the Borrower in all

oeapacts, and the Bank will be authorized to rely and act on any such Electronically Uploaded
Financial Information accordingly. Any Electronically Submitted Certificates will ba considered to

b certificates, reports and/or forms completed and submitted to the Bank by an individual permitted

to act on behalf of and bind the Borrower in all respects, and the Bank will be authorized to rely and

act on any such Electronically Submitted Certificates accordingly.

8. Representationsmnd Warranties. The Borrower represents and warrants to the Bank that

each time Electronically Uploaded Financial Information and/or Electronically Submitted

Certificates are submitted: (1) all financial statements, certificates, forms, reports and all information

contained therein will be accurate and complete in all respects; (H) all amounts certified as Potential

Prior-Ranking Claims will be current amounts owing and not in arrears; (ii!) all representations and

warranties contained in the Agreement will be true and correct; and (iv) no event will have occurred

which constitutes, or which, with notice, lapse of time, or both, would constitute an Event of Default

or breach of any covenant or other term or condition of the Agreement. The Borrower will be

deemed to repeat these representations and warranties each time Electronically Uploaded

Financial Information andfor Electronically Submitted Certificates are submitted.

9. Evidence. Electronic records and other information obtained by the Bank hnonElectronic

Communication will be admissible in any legal, administrative or other proceedings as conclusive

evidence of the contents of those communications in the same manner as an original paper

document, and the Borrower vmokmm any right to object to the introduction of any such record or

other information into evidence on that basis.

10. Limitation of Liability. The Bank is not responsible or liable for any damages arising from:

(i) inaccurate, incomplete, false, misleading. or fraudulent information provided to the Bank;
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(ii) losses incurred as a result of an actual or potential Security Breach; or (iii) toss
es incurred as a

result of application vulnerability or Virus that is contained in or affects any Soft
ware or systems

used by or on behalf of the Borrower in connection with the Service.

Although every effort is made to provide secure transmission of information, timely communication
and confidentiality cannot be guaranteed. In no event shall the Bank be liable far any loss o

r harm

resulting from the use of the Service, or from a breach of confidentiality in respect
 of use of the

Service.

11. Termination. The ability of the Borrower to fulfill the reporting requirements relating 
to the

submission of financial information set out in the Agreement using RBC Covarity Dashboar
d shall

terminate upon revocation of access to the Service. In addition, the Bank may suspend or

terminate access to or discontinue the Service immediately for any reason at any time without

prior notice. The Bank will not be responsible for any loss or inconvenience that may result from

such suspension or termination. The Borrower, upon giving notice to the Bank by notifying the

RBC Account Manager in writing, may terminate use of the Service at any time.

12. Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions

upon 30 days notice (which may be given electronically by way. of e-mail or in writing) to the

Borrower. The Borrower agrees that the continued use of the Service after the effective date of a

change will constitute conclusive evidence of consent to all such amendments and the Borrower

shall be bound by the amendments.

Page 4 of 4
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Royal Bank of Canada
Commercial Financial Services

1181 Davis Drive 2nd Floor
Newmarket Ontario L4K 4M3

September 11, 2018

Private and Confidential

SCRAPORT INC.
4688 Taylor Road
Boyle, Alberta
TOAOMO

ROYAL BANK OF CANADA (the "Bank") hereby offers the credit facilities described below (the

"Credit Facilities") subject to the terms and conditions set forth below and in the attached Terms

& Conditions and Schedules (collectively the "Agreement"). Unless otherwise provided, all dollar

amounts are in Canadian currency.

The Bank reserves all of its rights and remedies at any time and from time to time in connection

with any or all breaches, defaults or events of default now existing or hereafter arising under this

Agreement or any other agreement delivered to the Bank, and whether known or unknown, and

this Agreement shall not be construed as a waiver of any such breach, default or event of default.

BORROWER: Scraport Inc. (the "Borrower")

CREDIT FACILITIES
Facility WI: $2,000,000.00 revolving demand facility by way of:

a) RBP

b) RBUSBR

c) Letters

d) Letters

based loans ("RBP Loans")

Revolve in increments of: $5,000.00 Minimum retained balance: $0.00

Revolved by: Bank Interest rate (per annum): RBP 0.50%

based loans in US currency ("RBUSBR Loans")

Revolve in increments of: $5,000.00 Minimum retained balance: $0.00

Revolved by: Bank Interest rate (per annum): RBUSBR + 0.50%

of Credit in Canadian currency, or US currency ("LCs")

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to

Borrower's accounts.

of Guarantee in Canadian currency, or US currency ("LGs")

Fees and drawings to be charged to Borrower's accounts. Minimum fee of $100.00 in the

currency of issue (where in Canadian currency or US currency). 

Registered Trademark of Royal Bank of Canada

SRF #331 786 525 Page 1 of 6
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AVAILABILITY
The Borrower may borrow, convert, repay and nabornowupto the amount uf this facility provided

this facility is made available at the sole discretion of the Bank and the Bank may cancel or

restdct the availability of any unutilized portion at any time and from time to time without notice.

Borrowings outstanding under this facility must not exceed at any time the of the

following, less Potential Prior-Ranking Claims of the Borrower and National Recycling Inc. (the

u) 75%of Good Canadian/US Accounts Receivable; and

b) tom maximum of $1,000.000.00, 50% of the lesser of cost nr net realizable value of

Unencumbered Inventory.

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

Agreement, and regardless of the maturities of any outstanding instruments orcontracts,

Borrowings under this facility are repayable on demand.

GENERAL ACCOUNT
The Borrower shall establish current accounts with the Bank in each of Canadian currency and

US currency (each a "General AccounV*) for the conduct uf the Borrower's king
business. The Borrower authorizes the Bank daily or otherwise eo and when determined by the

Bank, to ascertain the balance nf each General Account and:

e) if such position is a debit balance the Bank may, subject to the revolving increment amount

and minimum retained balance specified in this Agreement, make available a Borrowing by

way ofRBP Loans, nrRBUSBR Loans os applicable, under this facility; and

b) if such position is a credit balance, where the facility is indicated to be Bank revol
ved, the

Bank may, subject to the revolving increment amount and minimum retained balance

specified in this Agreement, apply the amount of such credit balance or any part as a

repayment of any Borrowings outstanding by way of RBP Loans, or RBUSBR Loans as

app|ioab|a, under this facility-

OTHER FACILITIES 
The Credit Facilities are in addition to the following facilities (the "Other Facilities"). The Other

and the Bank. In the event of a conflict between this Agreement and any such separate
agreement, the terms of the separate agreement will govern.

Facilities will be governed by this Agreement and separate agreements between the Borrower

  

o> VISA Business 000 maximum amount of$10\00O .00k and

b) All Foreign Exchange Forward Contracts outstanding at any time and from time to time-

FEES 
One Time Fee: Monthly Fee:

Payable upon acceptance cf this Agreement Payable in arrears on the same day ofeach

orea agreed upon between the Borrower and month.

the Bank.

Application Fee: $3,00000 Management Fee: $300.00

SECURITY 
Security and all other obligations of the Borrower tn the Bank (collecbve|y, the

"Security"), shall include:

m) General security agreement nn the BanWe form 824 signed by 
the Borrower constituting e

first ranking security interest in all personal property of the Borrower;

Page 2 of 6
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V b)
Guarantee and postponement of claim on the Bank's form 812 for an unlimited amount

signed by National Recycling Inc., supported by a general security agreement on the Bank's

form 924 constituting a first ranking security interest in all personal property of National

Recycling Inc.;

c) Guarantee and postponement of claim on the Bank's form 812 in the amount of

$1,300,000.00 signed by Faiz Rahman and Irfan Rahman;

d) Guarantee and postponement of claim on the Bank's form 812 for an unlimited amount

signed by 2139483 Alberta Ltd. supported by a general security agreement on the Bank's

form 924 constituting a second ranking security interest in all personal property of 2139483

Alberta Ltd.;

,e) Postponement and assignment of claim on the Bank's form 918 signed by Irfan Rahman

Holdings Inc.;

f) Postponement and assignment of claim on the Bank's form 918 signed by Faiz Rahman;

v6) Postponement and assignment of claim on the Bank's form 918 sign
ed by Irfan Rahman; and

h) Postponement and assignment of claim on the Bank's form 918 signed by Faiz Rahman

Holdings Inc.

FINANCIAL COVENANTS 
In the event that the Borrower, National Recycling Inc. or 2139483 Alberta Ltd. changes

accounting standards, accounting principles and/or the application of accounting principles during

the term of this Agreement, all financial covenants shall be calculated using the accounting

standards and principles applicable at the time this Agreement was entered into.

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or

restrict availability of any unutilized portion of any demand or other discretionary facility, the

Borrower covenants and agrees with the Bank that the Borrower will:

a) maintain on a combined basis for the Borrower, National Recycling Inc. and 2139483 Alberta

Ltd., to be measured as at the end of each fiscal year:

i. Debt Service Coverage of not less than 1.25:1; and

ii. ensure, to be measured as at the end of each fiscal year, a ratio of Total Liabilities to

Tangible Net Worth of not greater than 4.5:1 as of fiscal year ending December 31, 2018,

reducing to 2.5:1 as of fiscal year ending December 31, 2019 and thereafter maintain to

be measured as at the end of each fiscal year, a ratio of Total Liabilities to Tangible Net

Worth of not greater than 2.5:1.

REPORTING REQUIREMENTS
The Borrower will provide the following to the Bank:

a) monthly Borrowing Limit Certificate, substantially in the form of Schedule "G" signed on

behalf of the Borrower by any one of the Chief Executive Officer, the President, the Vice-

President Finance, the Treasurer, the Comptroller, the Chief Accountant or any other

employee of the Borrower holding equivalent office, within 20 days of each month end;

b) annual notice to reader financial statements for each of the Borrower, National Recycling Inc.

and 2139483 Alberta Ltd., within 90 days of each fiscal year end;

) annual review engagement combined financial statements for the Borrower, National

Recycling Inc. and 2139483 Alberta Ltd., within 90 days of each fiscal year end;

Page 3 of 6
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d) annual combined forecasted balance sheet and income and cash flow statements for the

Borrower, Scrapod Inc. and 2139483 Alberta Ltd-, within 90 days of each fiscal yearend;

n) annual personal statement of affairs for all Guarantors 
within 0O days of

the end of every fiscal year of the Borrower, commencing With the fiscal year ending in 2016t

and

f) such other financial and operating statements and reports as and when the Bank may

reasonably require,

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

a duly executed copy of this Agreement;
the Security providedfor herein, registered, required, tu/ the satisfaction of the Bank;

c) no Borrowing will be made available unless the Bank has received a copy of payout
statement from Bank of Canadian Imperial Bank of Commerce in respect of borrowings
outstanding of National Recycling Inc. in form and substance satisfactory to the Bank;

d) such financial and other information or documents relating to the Borrower or any 
Guarantor

if applicable oa the Bank may reaponoNyreq~no;and
e) such other authu~zeUonm.opprova|o.opinions and documentation mo the Bank

 may

reasonably require.

Additionally;
f) all documentation toba received by the Bank shall beinform and substance satisfactory to

the Bank; '

g) copy of completed and duly executed personalstatements uf affairs on the Bank's forms for
each u[FnbcRohmon and |rfanRahmon. satisfactory to the Bank.

BUSINESS LOAN INSURANCE PLAN 
BorrowerThe 

coverage on the Borrowings under the Business Loan Insurance Plan and the Borrower hereby
acknowledges that it is the Borrower's responsibility to apply for any new or increased insurance
amount for the Borrowings that may be eligible.

If the Borrower decides to apply for insurance on the Borrowings, the application will bemade

via the Bank's Business Loan Insurance Plan application (form 3460 ENG or 53460 FRE). If
the Borrower has existing uninsured Borrowings and decides not to apply for Business Loan
Insurance Plan coverage on any new Borrowings, it hereby acknowledges that the Bank may
accept the Borrower's signature below as the Borrower's waiver of the Bank's offer to apply for
Business Loan Insurance Plan coverage on all such Borrowings, and that all such Borrowings
are not insured under the Policy as at the date of acceptance of this Agreement.

If the Borrower has Business Loan Insurance
Borrowings,. such coverage will be applied automatically to all new Borrowings eligible for
Business Loan Insurance Plan coverage that share the same loan account number, upto the

approved amount of Business Loan Insurance Plan coverage. This Agreement cannot be

used towaive coverage on new Borrowings eligible for Business Loan Insurance Plan
coverage if Business Loan Insurance Plan coverage ioin effect on the Borrower's existing
Borrowings. |f the Borrower does not want Business Loan Insurance Plan coverage tn apply to

any new Borrowings, ad|ffenent|nonaucuuntnumberwi||nnodtobeoet-upnndoU\unineuned
loans attached toit.

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage
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to apply to any new Borrowings. If the Borrower decides not to apply for additional Business

Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower

hereby acknowledges that the Bank may accept the Borrower's signature below as the

Borrower's waiver of the Bank's offer to apply for additional Business Loan Insurance Plan

coverage on such new Borrowings and that such new Borrowings are not insured under the

Policy as at the date the Borrower executes this Agreement.

If there are any discrepancies between the insurance information in this Agreement and the

Business Loan Insurance Plan documents regarding the Borrowings, the Business Loan

Insurance Plan documents govern.

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate

payment, directly from the bank account associated with the loan, at the same frequency and

schedule as your regular loan payments, where applicable. As premiums are based on the

outstanding loan balance and the insured person's age at the time the premiums are due, the

cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The

premium calculation is set out in the Business Loan Insurance Plan terms and conditions

provided to the Borrower at the time the application for Business Loan Insurance Plan coverage

was completed. Refer to the terms and conditions (form 3460 ENG or 53460 FRE) for further

explanation and disclosure.

GOVERNING LAW JURISDICTION
Province of Alberta.

ACCEPTANCE 
This Agreement is open for acceptance until October 11, 2018, after which date it will be null and

void, unless extended in writing by the Bank.

ROYAL BANK OF CANADA

Per:
Name: Mike Cussen
Title: Vice President, Business Credit

We acknowledge and accept the terms and conditions of this Agreement

on this  /Li  day of  04-7  , 2018.

SCRAPORT INC.

Per:
Name:
Title: ig,P0P9All g hi A1 19- 4/

Per:  P iz5stit3w/v T 
Name:
Title:

IANe have the authority to bind the Borrower
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\attachments:
Terms and Conditions
Schedules:
• Definitions
• Calculation and Payment of Interest and Fees
• Additional Borrowing Conditions
• Borrowing Limit Certificate
• RBC Covarity Dashboard Terms and Conditions
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TERMS AND CONDITIONS

The Bank is requested by the Borrower to make the Credit. Facilities available to the Borrower in

the manner and at the rates and times specified in this Agreement. Terms defined elsewhere in

this Agreement and not otherwise defined in the Terms and Conditions below or the Schedules

attached hereto have the meaning given to such terms as so defined. In consideration of the

Bank making the Credit Facilities available, the Borrower agrees, and if the Borrower is

comprised of more than one Person, such Persons jointly and severally agree, or in Quebec

solidarily agree, with the Bank as follows:

REPAYMENT
Amounts outstanding under the Credit Facilities, together with interest, shall become due in the

manner and at the rates and times specified in this Agreement and shall be paid in the currency

of the Borrowing. Unless the Bank otherwise agrees, any payment hereunder must be made in

money which is legal tender at the time of payment In the case of a demand facility of any kind,

the Borrower shall repay all principal sums outstanding under such facility upon demand

including, without lirnitation, an amount equal to the face amount of all LCs and LGs which are

unmatured or unexpired, which amount shall be held by the Bank as security for the Borrower's

obligations to the Bank in respect of such Borrowings. Where any Borrowings are repayable by

scheduled blended payments, such payments shall be applied, firstly, to interest due, and the

balance, if any, shall be applied to principal outstanding. If any such payment is insufficient to pay

all interest then due, the unpaid balance of such interest will be added to such Borrowing, will

bear interest at the same rate, and will be payable on demand or on the date specified herein, as

the case may be. Borrowings repayable by way of scheduled payments of principal and interest

shall be so repaid with any balance of such Borrowings being due and payable as and when

specified in this Agreement. The Borrower shall ensure that the maturities of instruments or

contracts selected by the Borrower when making Borrowings will be such so as to enable the

Borrower to meet its repayment obligations. For any Borrowings that are repayable by scheduled

payments, if the scheduled payment date is changed then the Maturity Date of the applicable

Borrowings shall automatically be amended accordingly.

In the case of any reducing term loan and/or reducing term facility ("Reducing Term

Loan/Facility"), provided that nothing contained in this paragraph shall confer any right of

renewal or extension upon the Borrower, the Borrower and the Bank agree that, at the Bank's

option, the Bank may provide a letter ("Renewal Letter") to the Borrower setting out the terms

upon which the Bank is prepared to extend the Reducing Term Loan/Facility. In the event that the

Bank provides a Renewal Letter to the Borrower and the Reducing Term Loan/Facility is not

repaid on or before the Maturity Date of the applicable Reducing Term Loan/Facility, then at the

Bank's option the Reducing Term Loan/Facility shall be automatically renewed on the terms set

out in the Renewal Letter and the terms of this Agreement shall be amended accordingly.

PREPAYMENT
Where Borrowings are by way of RBP Loans or RBUSBR Loans, the Borrower may prepay such

Borrowings in whole or in part without fee or premium.

The prepayment of any Borrowings under a term facility and/or any term loan will be made in the

reverse order of maturity.

EVIDENCE OF INDEBTEDNESS
The Bank shall maintain accounts and records (the "Accounts") evidencing the Borrowings

made available to the Borrower by the Bank under this Agreement. The Bank shall record the

principal amount of such Borrowings, the payment of principal and interest on account of the

Borrowings, and all other amounts becoming due to the Bank under this Agreement. The

Accounts constitute, in the absence of manifest error, conclusive evidence of the indebtedness of

the Borrower to the Bank pursuant to this Agreement. The Borrower authorizes and directs the

Bank to automatically debit, by mechanical, electronic or manual means, any bank account of the

Borrower for ail amounts payable under this Agreement, including, but not limited to, the
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repayment of principal and the payment of interest, fees and all charges for the keeping of
 such

bank accounts. •

GENERAL COVENANTS
Without affecting or limiting the right of the Bank to terminate or demand payment of, or 

cancel or

restrict availability of any unutilized portion of, any demand or other discretionary facility, the

Borrower covenants and agrees with the Bank that the Borrower:

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

b) will immediately advise the Bank of any event which constitutes or which, with notice, lapse of

time or both, would constitute a breach of any covenant or other term or condition of this

Agreement or any Security;
c) will file all material tax returns which are or will be required to be filed by it, pay or make

provision for payment of all material taxes (including interest and penalties) and Potential

Prior-Ranking Claims, which are or will become due and payable and provide adequate

reserves for the payment of any tax, the payment of which is being contested;

d) will give the Bank 30 days prior notice in writing of any intended change in its ownership

structure and it will not make or facilitate any such changes without the prior written consent

of the Bank;
e) will comply with all Applicable Laws, including, without limitation, all Environmental and

Health and Safety Laws;
f) will immediately advise the Bank of any action requests or violation notices received

concerning the Borrower and hold the Bank harmless from and against any losses, costs or

expenses which the Bank may suffer or incur for any environment related liabilities existent

now or in the future with respect to the Borrower;
g) will deliver to the Bank such financial and other information as the Bank may reasonably

request from time to time, including, but not limited to, the reports and other information set

out under Reporting Requirements;
h) will immediately advise the Bank of any unfavourable change in its financial position which

may adversely affect its ability to pay or perform its obligations in accordance with the terms

of this Agreement;
i) will keep its assets fully insured against such perils and in such manner as would be

customarily insured by Persons carrying on a similar business or owning similar assets and,

in addition, for any buildings located in areas prone to flood and/or earthquake, will insure

and keep fully insured such buildings against such perils;

j) except for Permitted Encumbrances, will not, without the prior written consent of the Bank,

grant, create, assume or suffer to exist any mortgage, charge, lien, pledge, security interest

or other encumbrance affecting any of its properties, assets or other rights;

k) will not, without the prior written consent of the Bank, sell, transfer, convey, lease or

otherwise dispose of any of its properties or assets other than in the ordinary course of

business and on commercially reasonable terms;
1) will not, without the prior written consent of the Bank, guarantee or otherwise provide for, on a

direct, indirect or contingent basis, the payment of any monies or performance of any
obligations by any other Person, except as may be provided for herein;

m) will not, without the prior written consent of the Bank, merge, amalgamate, or otherwise enter

into any other form of business combination with any other Person;

n) will permit the Bank or its representatives, from time to time, i) to visit and inspect the

Borrower's premises, properties and assets and examine and obtain copies of the Borrower's

records or other information, ii) to collect information from any entity regarding any Potential

Prior-Ranking Claims and iii) to discuss the Borrower's affairs with the auditors, counsel and

other professional advisers of the Borrower. The Borrower hereby authorizes and directs any

such third party to provide to the Bank or its representatives all such information, records or

documentation requested by the Bank; and
o) will not use the proceeds of any Credit Facility for the benefit or on behalf of any Person other

than the Borrower.

FEES, COSTS AND EXPENSES
The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged

by the Bank relating to the documentation or registration of this Agreement and the Security.. I
n
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addition, the Borrower agrees to pay all fees (including legal fees), costs and expenses incurred

by the Bank in connection with the preparation, negotiation, documentation and registration of this

Agreement and any Security and the administration, operation, termination, enforcement or

protection of its rights in connection with this Agreement and the Security. The Borrower shall

indemnify and hold the Bank harmless against any loss, cost or expense incurred by the Bank if

any facility under the Credit Facilities is repaid or prepaid other than on its Maturity Date. The

determination by the Bank of such loss, cost or expense shall be conclusive and binding for all

purposes and shall include, without limitation, any loss incurred by the Bank in liquidating or

redeploying deposits acquired to make or maintain any facility.

GENERAL INDEMNITY
The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers,

employees and agents harmless from and against any and all claims, suits, actions, demands,

debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any

nature which are suffered, incurred or sustained by, imposed on or asserted against any such

Person as a result of, in connection with or arising out of i) any breach of any term or condition of

this Agreement or any Security or any other agreement delivered to the Bank by the Borrower or

any Guarantor if applicable, ii) the Bank acting upon instructions given or agreements made by

electronic transmission of any type, iii) the presence of Contaminants at, on or under or the

discharge or likely discharge of Contaminants from, any properties now or previously used by the

Borrower or any Guarantor and iv) the breach of or non compliance with any Applicable Law by

the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS
No amendment or waiver of any provision of this Agreement will be effective unless it is in writing,

signed by the Borrower and the Bank. No failure or delay, on the part of the Bank, in exercising

any right or power hereunder or under any Security or any other agreement delivered to the Bank

shall operate as a waiver thereof. Any amendments requested by the Borrower will require

review and agreement by the Bank and its counsel. Costs related to this review will be for the

Borrower's account.

SUCCESSORS AND ASSIGNS
This Agreement shall extend to and be binding upon the parties hereto and their respective heirs,

executors, administrators, successors and permitted assigns. The Borrower shall not be entitled

to assign or transfer any rights or obligations hereunder, without the consent in writing of the

Bank. The Bank may assign or transfer all or any part of its rights and obligations under this

Agreement to any Person. The Bank may disclose to potential or actual assignees or transferees

confidential information regarding the Borrower and any Guarantor if applicable, (including, any

such information provided by the Borrower, and any Guarantor if applicable, to the Bank) and

shall not be liable for any such disclosure.

GAAP
Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in

accordance with Canadian Generally Accepted Accounting Principles, as appropriate, for publicly

accountable enterprises, private enterprises, not-for-profit organizations, pension plans and in

accordance, as appropriate, with Public Sector Accounting Standards for government

organizations in effect from time to time, applied on a consistent basis from period to period. All

financial statements and/or reports shall be prepared using one of the above bases of

presentation, as appropriate. Except for the transition of accounting standards in Canada, any

change in accounting principles or the application of accounting principles is only permitted wi
th

the prior written consent of the Bank.

SEVERABILITY
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or

enforceability of any other provision of this Agreement and such invalid provision shall be deemed

to be severable.
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GOVERNING LAW
This Agreement shallbo construed in accordance with and governed by the laws of theProvince

identified in the Governing Law Jurisdiction section of this Agreement and the laws of Canada

applicable therein. The Borrower irrevocably submits to the non-exclusive jurisdiction of the

courts of such Province and acknowle6ges the competence of such courts and irrevocably

agrees to be bound by a judgment of any such court.

DEFAULT BY LAPSE OF TIME
The mere lapse of time fixed for performing an obligation shall have the effect of putting the

8ornzwar, oro Guarantor if applicable, |n default thereof.

SET-OFF
The Bank is authorized obligated), time and without notice, to apply any credit

balance (whether or not then due) in any account in the name ofthe Borrower, or to which the

Borrower is beneficially entitled (in any currency) at any branch or agency of the Bank in or

towards satisfaction of the indebtedness of the Borrower due to the Bank under the Credit

Facilities and the other obligations of the Borrower under this Agreement. For that purpose, the

Bank /s irrevocably authorized to use all or any part of any such credit balance to buy such other

currencies as may be necessary to effect such application.

NOTICES
Any notice mdemand to be given by the Bank shall begiven in writing byway ofaletter
addressed to the Borrower. |f the letter ie sent bybeleoopier, it shall ba deemed received onthe

date of transmission, provided such transmission is sent prior to 5:00 p.m. on a day on which the

Borrower's business is open for normal business, and otherwise on the next such day. If the letter

is sent by ordinary mail to the address of the Borrower, it shall be deemed received on the date

fmU|pg five (5) days following the date pfthe /atter, un\one the letter is hand-delivered to the

Borrower, in which case the letter shall be deemed to be received on the date of delivery. The

Borrower must advise the Bank at once about any changes in the Borrower's address.

CONSENT OF DISCLOSURE
The Borrower hereby grants permission to any Person having information in such Person's
possession relating to any Potential Prior-Ranking Claim, to release such information to the Bank

(upon its written request), solely for the purpose of assisting the Bank to evaluate the financial
condition of the Borrower.

NON-MERGER
The provisions of this Agreement shall not merge with any Security provided to the Bank, but

shall continue in full force for the benefit of the parties hereto.

JOINT AND SEVERAL
Where more than one Person is liable as Borrower or Guarantor if applicable for any obligation
under this Agreement, then the liability cf each such Person for such obligation is joint and
several (in Quebec, solidarily) with each other such Person.

COUNTERPART EXECUTION
This Agreement may be executed in any numberuf counterparts and by different parties in

aoporeto counterparts, each of which when so executed shall be deemed tobeon original and all

of which taken together constitute one and the same instrument.

ELECTRONIC MAIL AND FAX TRANSMISSION
The Bank is entitled to rely on any agreement, document orinstrument provided bo the Bank by
the Borrower or any Guarantor as applicable, by way of electronic mail or fax transmission as
though it were an original document. The Bank is further entitled to assume that any
communication from the Borrower received by electronic mail or fax transmission is a reliable

communication from the Borrower.
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ELECTRONIC IMAGING
The parties hereto agree that, at any time, the Bank may convert paper records of this Agreement

and all other documentation delivered to the Bank (each, a "Paper Record") into electronic

images (each, an "Electronic Image") as part of the Bank's normal business practices. The

parties agree that each such Electronic Image shall be considered as an authoritative copy of the

Paper Record and shall be legally binding on the parties and admissible in any legal,

administrative or other proceeding as conclusive evidence of the contents of such document in

the same manner as the original Paper Record.

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

e) it is duly incorporated, validly and duly isterad or qualified to carry un business i

each jurisdiction in which its business or assets are located;
o/ the execution, delivery and performance by it of this Agreement have been duly authorized by

all necessary actions and do not violate its constating documents or any Applicable Laws or

agreements to which it|a subject orby which itimbound;

o) no event has occurred which constitutes, or which, Withnotice, lapse o
f time, or both, would

constitute, a breach of any covenant or other term or condition of this Agreement or any

Security nr any other agreement delivered bz the Bank;
d) there is no claim, action, prosecution or other proceeding of any kind pending or threaten

ed

against it or any of its assets, or properties before any court or administrative agency which

relates to any non-compliance with any Environmental and Health and Safety Laws which, if

adversely determined, might have o material adverse effect upon its finano\e|condition or

operations or its ability to perform its obligations under this Agreement or any Security, and

there are no circumstances of which it is aware which might give rise to any such proceeding

which it has not fully disclosed tothe Bank; and

e) it has goodand marketable title tu all nf its properties and assets, fraeundc|earofany
encumbrances, other than am may ba provided for herein.

Representations and warranties are deemed toLe repeated meat the time of each Borrowing

LANGUAGE
The parties hereto have expressly requested that this Agreement and all related documents,

including notices, be drawn up in the English language. Les parries ont expressdment demandc.

WHOLE AGREEMENT
This Agreement and any documents or instruments referred toin, or delivered pursuant to, orhn

connection with, this Agreement constitute the whole and entire agreement between the Borrower

and the Bank %With respect to the Credit Facilities,

EXCHANGE RATE FLUCTUATIONS

than Canadian currency, when converted to the Equivalent Amount in Canadian currency,

exceeds the amount available under such facility, the Borrower shall immediately repay such

excess or shall secure such excess to the satisfaction of the Bank.

If, for any reason, the amount of Borrowings outstanding.under any facility in a currency other

JUDGEMENT CURRENCY
If for the purpose of obtaining judgement in any court in any jurisdiction with respect to this

Agreement, it is necessary to convert into the currency of such jurisdiction (the "Judgement

Currency") any amount due hereunder in any currency other than the Judgement Currency, then

conversion shall be made at the rate of exchange prevailing on the Business Day before the day

on which judgement is given. For this purpose "rate of exchange" means the rate at which the

Bank would, on the relevant date, be prepared to sell a similar amount of such currency in the

Toronto foreign exchange market, against the Judgement Currency, in accordance with normal

banking procedures.
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In the event that there is a change in the rate of exchange prevailing between the Business Da
y

before the day on which judgement is given. and the date of payment of the amount due, the

Borrower will, on the date of payment, pay such additional amounts as may be necessary to

ensure that the amount paid on such date is the amount in the Judgement Currency which, wh
en

converted at the rate of exchange prevailing on the date of payment, is the amount then du
e

under this Agreement in such other currency together with interest at RBP and expenses

(including legal fees on a solicitor and client basis). Any additional amount due from the Borrower

under this section will be due as a separate debt and shall not be affected by judgement being

obtained for any other sums due under or in respect of this Agreement.
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Schedule "A"

DEFINITIONS

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

"Applicable Laws" means, with respect to any Person, property, transaction or event, all present

or future applicable laws, statutes, regulations, rules, policies, guidelines, rulings, interpretations,

directives (whether or not having the force of law), orders, codes, treaties, conventions,

judgements, awards, determinations and decrees of any governmental, quasi-governmental,

regulatory, fiscal or monetary body or agency or court of competent jurisdiction in any applicable

jurisdiction;

"Borrowing" means each use of a Credit Facility and all such usages outstanding at any time

are "Borrowings";

"Business Day" means a day, excluding Saturday, Sunday and any other day which shall be a

legal holiday or a day on which banking institutions are closed throughout Canada;

"Business Loan Insurance Plan" means the optional group creditor insurance coverage,

underwritten by Sun Life Assurance Company of Canada, and offered in connection with eligible

loan products offered by the Bank;

"Canadian/US Accounts Receivable" means trade accounts receivable of the Borrower and

National Recycling Inc. owing by Persons whose chief operating activities are located in the US

or Canada;

"Cash Taxes" means, for any fiscal period, any amounts paid in respect of income taxes;

"Contaminant" includes, without limitation, any pollutant, dangerous substance, liquid waste,

industrial waste, hazardous material, hazardous substance or contaminant including any of the

foregoing as defined in any Environmental and Health and Safety Law;

"Corporate Distributions" means any payments to any shareholder, director or officer, or to any

associate or holder of subordinated debt, or to any shareholder, director or officer of any

associate or holder of subordinated debt, including, without limitation, bonuses, dividends,

interest, salaries or repayment of debt or making of loans to any such Person, but excluding

salaries to officers or other employees in the ordinary course of business;

"Debt Service Coverage" means, for any fiscal period, the ratio of EBITDA, less Cash Taxes

and, to the extent not deducted in determining net income, less Corporate Distributions, to the

total of Interest Expense and scheduled principal payments in respect of Funded Debt;

"EBITDA" means, for any fiscal period, net income from continuing operations (excluding

extraordinary gains or losses) plus, to the extent deducted in determining net income, Interest

Expense and income taxes accrued during, and depreciation, depletion and amortization

expenses deducted for, the period;

"Environmental Activity" means any activity, event or circumstance in respect of a

Contaminant, including, without limitation, its storage, use, holding, collection, purchase,

accumulation, assessment, generation, manufacture, construction, processing, treatment,

stabilization, disposition, handling or transportation, or its Release into the natural environment,

including movement through or in the air, soil, surface water or groundwater;

"Environmental and Health and Safety Laws" means all Applicable Laws relating to the

environment or occupational health and safety, or any Environmental Activity;
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"Equity" means the total of share capital, (excluding preferred shares redeemable within
 one

year) contributed surplus and retained earnings plus Postponed Debt;

"Equivalent Amount" means, with respect to an amount of any currency, the amount of any

other currency required to purchase that amount of the first mentioned currency through t
he Bank

in Toronto, in accordance with normal banking procedures;

"Funded Debt" means, at any time for the fiscal period then ended, all obligations for borrowed

money which bears interest or to which interest is imputed plus, without duplication, all obligations

for the deferred payment of the purchase of property, all capital lease obligations and all

indebtedness secured by purchase money security interests, but excluding Postponed Debt;

"Good Canadian/US Accounts Receivable" means the Canadian/US Accounts Receivable

excluding (i) the entire amount of accounts, any portion of which is outstanding more than 90

days after billing date, provided that the under 90 day portion may be included where the over 90

day portion is less than 10% of the amount of accounts, or where the Bank has designated such

portion as nevertheless good, (ii) all amounts due from any affiliate, (iii) bad or doubtful accounts,

(iv) accounts subject to any security interest or other encumbrance ranking or capable of ranking

in priority to the Bank's security, (v) the amount of all holdbacks, contra accounts or rights of set-

off on the part of any account debtor, (vi) those trade accounts receivable included elsewhere in

the Borrowing Limit calculation, or (vii) any accounts which the Bank has previously advised to be

ineligible;

"Guarantor" means any Person who has guaranteed the obligations of the Borrower under this

Agreement;

"Interest Expense" means, for any fiscal period, the aggregate cost of advances of credit

outstanding during that period including, without limitation, interest charges, capitalized interest,

the interest component of capital leases, fees payable in respect of letters of credit and letters of

guarantee and discounts incurred and fees payable in respect of bankers' acceptances;

"Letter of Credit" or "LC" means a documentary credit issued by the Bank on behalf of the

Borrower for the purpose of paying suppliers of goods;

"Letter of Guarantee" or "LG" means a documentary credit issued by the Bank on behalf of the

Borrower for the purpose of providing security to a third party that the Borrower or a person

designated by the Borrower will perform a contractual obligation owed to such third party;

"Maturity Date" means the date on which a facility is due and payable in full;

"Permitted Encumbrances" means, in respect of the Borrower:
a) liens arising by operation of law for amounts not yet due or delinquent, minor encumbrances

on real property such as easements and rights of way which do not materially detract from

the value of such property, and security given to municipalities and similar public authorities

when required by such authorities in connection with the operations of the Borrower in the

ordinary course of business; and
b) Security granted in favour of the Bank;

"Person" includes an individual, a partnership, a joint venture, a trust, an unincorporated

organization, a company, a corporatiori, an association, a government or any department or

agency thereof including Canada Revenue Agency, and any other incorporated or unincorporated

entity;

"Policy" means the Business Loan Insurance Plan policy 5100, issued by Sun Life Assurance

Company of Canada to the Bank;
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"Postponed Debt" means indebtedness that is fully postponed and subordinated, both as to

principal and interest, on terms satisfactory to the Bank, to the obligations owing to the Bank

hereunder;

"Potential Prior-Ranking Claims" means all amounts owing or required to be paid, where the

failure to pay any such amount could give rise to a claim pursuant to any law, statute, regulation

or otherwise, which ranks or is capable of ranking in priority to the Security or otherwise in priority

to any claim by the Bank for repayment of any amounts owing under this Agreement;

"RBP" and "Royal Bank Prime" each means the annual rate of interest announced by the Bank

from time to time as being a reference rate then in effect for determining interest rates on

commercial loans made in Canadian currency in Canada;

"RBUSBR" and "Royal Bank US Base Rate" each means the annual rate of interest

announced by the Bank from time to time as a reference rate then in effect for determining

interest rates on commercial loans made in US currency in Canada;

"Release" includes discharge, spray, inject, inoculate, abandon, deposit, spill, leak, seep, pour,

emit, empty, throw, dump, place and exhaust, and when used as a noun has a similar meaning;

"Unencumbered Inventory" means inventory of the Borrower and National Recycling Inc.,

which is not subject to any security interest or other encumbrance or any other right or claim

which ranks or is capable of ranking in priority to the Bank's security including, without limitation,

rights of unpaid suppliers to repossess inventory within 30 days after delivery and rights of unp
aid

farmers, fishermen and aquaculturalists in respect of any unpaid amounts for products sold an
d

delivered within the previous 15 days, under the Bankruptcy and insolvency Act, Canada;

"Tangible Net Worth" means the total of Equity less intangibles, deferred charges, leasehold

improvements, deferred tax credits and unsecured advances to related parties. For the purpo
se

hereof, intangibles are assets lacking physical substance;

"Total Liabilities" means all liabilities plus 3,5 times the Borrower's annual operating lease

obligations and rent payments for trucks, tractors, trailers and real estate, exclusive of defe
rred

tax liabilities and Postponed Debt.

"US" means United States of America.
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Schedule "B"

CALCULATION AND PAYMENT OF INTEREST AND FEES

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

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

OVERDUE PAYMENTS
Any amount that is not paid when due hereunder shall, unless interest is otherwise payable in

respect thereof in accordance with the terms of this Agreement or the instrument or contract

governing same, bear interest until paid at the rate of RBP plus 5% per annum or, in the case of

an amount in US currency if applicable, RBUSBR plus 5% per annum. Such interest on overdue

amounts shall be computed daily, compounded monthly and shall be payable both before and

after any or all of default, maturity date, demand and judgement.

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

Agreement are equivalent, are the rates so calculated multiplied by the actual number of days in

the calendar year in which- such calculation is made and divided by 365.

TIME AND PLACE OF PAYMENT
Amounts payable by the Borrower hereunder shall be paid at such place as the Bank may advise

from time to time in the applicable currency. Amounts due on a day other than a Business Day

shall be deemed to be due on the Business Day next following such day. Interest and fees

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

date, demand and judgement

RBP LOANS AND RBUSBR LOANS
The Borrower shall pay interest on each RBP Loan and RBUSBR Loan, monthly in arrears, on

the 26th day of each month or such other day as may be agreed to between the Borrower and the

Bank. Such interest will be calculated monthly and will accrue daily on the basis of the actual

number of days elapsed and a year of 365 days and shall be paid in the currency of the

applicable Borrowing.

LETTER OF CREDIT FEES
The Borrower shall pay a LC fee on the date of issuance of any LC calculated on the face amount

of the LC issued, based upon the number of days in the term and a year of 365 days. If

applicable, fees for LCs issued in US currency shall be paid in US currency arid fees for LCs

issued in any other approved currency shall be paid in Canadian currency.

LETTER OF GUARANTEE FEES
The Borrower shall pay LG fees in advance on a quarterly basis calculated on the face amount of

the LG issued and based on the number of days in the upcoming quarter or remaining term

thereof and a year of 365 days. LG fees are non-refundable. If applicable, fees for LGs issued in

US currency shall be paid in US currency and fees for LGs issued in any other approved currency

shall be paid in Canadian currency.
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ADDITIONAL BORROWING CONDITIONS

LCs or LGs: 

Borrowings made by way of LCs or LGs will be subject to the following terms and conditions:

a) each LC and LG shall expire on a Business Day and shall have a term of not more than 365

days;

b) at least 2 Business Days prior to the issue of an LC or LG, the Borrower shall execute a duly

authorized application with respect to such LC or LG and each LC and LG shall be governed

by the terms and conditions of the relevant application for such contract;

c) an LC or LG may riot be revoked prior to its expiry date unless the consent of the beneficiary
of the LC or LO has been obtained;

d) any LC or LG issued under a term facility must have an expiry date on or before the Maturity

Date of the term facility, unless otherwise agreed by the Bank; and

e) if there is any inconsistency at any time between the terms of this Agreement and the terms
of the application for LC or LG, the terms of the application for LC or LG shall govern.

FEF Contracts

"Foreign Exchange Forward Contract" or "FEF Contract" means a currency exchange

transaction or agreement or any option with respect to any such transaction now existing or

hereafter entered into between the Borrower and the Bank;

At the Borrowers request, the Bank may agree to enter into FEF Contracts with the Borrower

from time to time. The Borrower acknowledges that the Bank makes no formal commitment

herein to enter into any FEF Contract and the Bank may, at any time and at all times, in its sole

and absolute discretion, accept or reject any request by the Borrower to enter into a FEF

Contract. If the Bank does enter into a FEF Contract with the Borrower, it will do so subject to the

following:

a) the Borrower shall promptly issue or countersign and return a confirmation or

acknowledgement of the terms of each such FEF Contract as required by the Bank;

b) the Borrower shall, if required by the Bank, promptly enter into a Foreign Exchange and

Options Master Agreement or such other agreement in form and substance satisfactory to the

Bank to govern the FEF Contract(s);

c) in the event of demand for payment under the Agreement of which this schedule forms a part,

the Bank may terminate all or any FEF Contracts. If the agreement governing any FEF

Contract does not contain provisions governing termination, any such termination shall be

effected in accordance with customary market practice. The Bank's determination of amounts

owing under any terminated FEF Contract shall be conclusive in the absence of manifest

error. The Bank shall apply any amount owing by the Bank to the Borrower on termination of

any FEF Contract against the Borrower's obligations to the Bank under the Agreement and

any amount owing to the Bank by the Borrower on such termination shall be added to the

Borrower's obligations to the Bank under the Agreement and secured by the Security;

d) the Borrower shall pay all required fees in connection with any FEF Contracts and indemnify

and hold the Bank harmless against any loss, cost or expense incurred by the Bank in

relation to any FEF Contract;
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e) any rights of the Bank herein in respect of any FEF Contract are in addition to and not in

limitation of or substitution for any rights of the Bank under any agreement governing such

FEF Contract. In the event that there is any inconsistency at any time between the terms

hereof and any agreement governing such FEF Contract, the terms of such agreement shall

prevail;

f) in addition to any security which may be held at any time in respect of any FEF Contract,

upon request by the Bank from time to time, the Borrower will deliver to the Bank such

security as is acceptable to the Bank as continuing collateral security for the Borrower's

obligations to the Bank in respect of FEF Contracts; and

9) the Borrower will enter each FEF Contract as principal, and only for purposes of hedging

currency risk arising in the ordinary course of the Borrower's business and not for purposes

of speculation. The Borrower understands and hereby acknowledges the risks associated

with each FEF Contract, including those disclosed by the Bank in the attached Risk

Disclosure Statement received by the Borrower.
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FOREIGN EXCHANGE FORWARDS
RISK DISCLOSURE STATEMENT

The Borrower should only enter into over-the-counter foreign exchange forward contracts or
variations thereof ("FX Forwards") if it has sufficient knowledge and experience to evaluate

them and if it understands, acknowledges and is capable of assuming all of the risks

associated with them, including those described below.

Market or Price Risk. FX Forwards involve market or price risk. At any given time after

execution but prior to maturity, an FX Forward will have a market value which may be greater

or less than the market value the FX Forward had at the time of execution, Accordingly, if the

Borrower wishes to reverse or close-out an FX Forward prior to maturity, there may be a

resulting gain or loss to the Borrower. Such gain or loss could be substantial depending on

the terms of the FX Forward and market conditions, which can change continuously and

rapidly.

Absence of Advisory Relationship. While Royal Bank of Canada ("RBC") may comment

on a variety of topics in conversation with the Borrower, the Borrower should not assume that

RBC is acting in an advisory capacity unless RBC expressly indicates otherwise. All

information provided by RBC should be evaluated by the Borrower independently of RBC_ This

includes not only information about market conditions and trends but also any information

about the legal, regulatory, tax, accounting and credit issues generated by FX Forwards_

This Risk Disclosure Statement does not purport to disclose all of the risks and material

considerations associated with FX Forwards, and neither this Risk Disclosure Statement,

nor any other document provided by RBC, should be construed as legal, tax, investment or

business advice or counsel.

Page 1 of 1

1,7,2773777777-7/01



Schedule "G"

BORROWING LIMIT CERTIFICATE

 , representing the Borrower hereby certify as of

month ending 

1. I am familiar with and have examined the provisions of the Agreement dated September 11,

2018 and any amendments thereto, between Scraport Inc., as Borrower, and Royal Bank of

Canada, as the Bank and have made reasonable investigations of corporate records and

inquiries of other officers and senior personnel of the Borrower. Terms defined in the

Agreement have the same meanings where used in this certificate.

2. The Borrowing Limit is $ , calculated as follows:

Total Canadian/US Accounts Receivable
Less: a) Accounts, any portion of which exceeds 90

days
b) Accounts due from affiliates
c) "Under 90 days" accounts where collection is $ 

suspect
d) Accounts subject to prior encumbrances
e) Holdbacks, contra-accounts or rights of set- $ 

off
f) Accounts included elsewhere in the

Borrowing Limit calculation
g) Other ineligible accounts

Plus: h) Under 90 day portion of accounts included in $ 
a) above, where the over 90 day portion is
less than 10% of the amount of accounts, or
which the Bank has designated as
nevertheless good

Good Canadian/US Accounts Receivable A $ 

Marginable Good Canadian/US Accounts Receivable at 75% of A B $ 

Total inventory for the Borrower and National Recycling Inc.

(valued at lesser of cost or net realizable value)
Less: a) Inventory subject to prior encumbrances

b) Inventory subject to 30 day supplier payables $ 

c) Other non qualifying inventory
Unencumbered Inventory C $ 

Marginable Unencumbered Inventory at 50% of C (Max D $ 

$1,000,000.00)
Less: Potential Prior-Ranking Claims for the

Borrower and National Recycling Inc. while
not limited to these include:

Sales tax, Excise & GST
Employee source deductions such as El, CPP, Income Tax

Workers Compensation Board
Wages, Commissions, Vacation Pay
Unpaid Pension Plan Contributions
Overdue Rent, Property & Business Tax and potential claims
from third parties such as subcontractors
Other
Total Potential Prior-Ranking Claims E $ 

Borrowing Limit (B+D-E)
Less: Facility #1 Borrowings

Margin Surplus (Deficit)
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3. Annexed hereto are the following reports in respect of the Borrower and National Recycling

Inc.

a) aged list of accounts receivable,
b) aged list of accounts payable,
c) status of inventory, and
d) listing of Potential Prior-Ranking Claims.

4. The reports and information provided herewith are accurate and complete in all respects and

all amounts certified as Potential Prior-Ranking Claims are current amounts owing and not in

arrears.

Dated this day of , 20 

Per:

Name:

Title:
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RBC COVARITY DASHBOARD TERMS AND CONDITIONS

If the Borrower elects to fulfill the reporting requirements relating to the submission of financial

information set out in this Agreement by accessing a secure web based portal ("RBC Covar
ity

Dashboard") via the Internet and using RBC Covarity Dashboard to electronically upload 
the

Borrower's financial information and to complete online and electronically submit certifica
tes,

reports and/or forms (the "Service"), then the following terms and conditions (the "RBC Covarity

Dashboard Terms and Conditions") apply and are deemed to be included in, and form part of,

the Agreement.

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

"Disabling. Code" means any clock, timer, counter, computer virus, worm, software lock, drop dead

device, Trojan horse routine, trap door, time bomb, or any other unauthorized codes, designs,

routines or instructions that may be used to access, modify, replicate, distort, delete, damage or

disable any Electronic Channel, including any related hardware or software.

"Designated User" an individual permitted to act on behalf of and bind the Borrower in all respects,

and specifically in the submission of Electronically Uploaded Financial Information and/or

Electronically Submitted Certificates.

"Electronic Channel" means any telecommunication or electronic transmission method which

may be used in connection with the Service, including computer, Internet, telephone, e-mail or

facsimile.

"Electronic Communication" means any information, disclosure, request or other

communication or agreement sent, received or accepted using an Electronic Channel.

"Electronically Submitted Certificates" means certificates, reports and/or forms completed

online and electronically submitted by any Designated User accessing the Service.

"Electronically Uploaded Financial Information" means financial data, reports and/or

information of the Borrower electronically uploaded by any Designated User accessing the

Service.

"Internet" means a decentralized global communications medium and the world-wide network of

computer networks, accessible to the public, that are connected to each other using specific

protocols, which provides for file transfer, electronic mail, remote log in, news, database access,

and other services.

"Password" means a combination of numbers and/or letters selected by a Designated User that is

used to identify the Designated User. The Password is used in conjunction with a User ID to access

the Service.

"Security Breach" means any breach in the security of the Service, or any actual or threatened

use of the Service, a Security Device, or Electronic Channel in a manner contrary to the Agreement,

including, without limitation, the introduction of Disabling Code or a Virus to the Service.

"Security Device" means a combination of a User ID and Password.

"Software" means any computer program or programming (in any code format, including source

code), as modified from time to time, and related documentation.

Page 1 of 4



z

Schedule 

"User ID" means the combination of numbers end/or letters selected by the Borrower used to

identify a particular Designated User. The User 0is used in conjunction with a Password to access

the Service.

Wirus!'. means onelement which is designed to corrupt data or enable access toor adversely

impact upon the performance uf computer systems, including any virus, worm, logic bomb and

Trojan horse.

Terms defined in the have the same meanings where used bn the RBC Comahty

Dashboard Terms and Conditions.

2. Access tm the Service. The Borrower will appoint one ormore Designated access

the Service mn behalf of the Borrower. The Borrower acknowledges and agrees that each

Designated User appointed by the Borrower may electronically upload the Borrower's financial

information and may view all previously uploaded financial information and all calculations in the

RBCOovadtyDashboard.

Ad the time of registration for the Service, the Borrower will advise the Bank of the name and e-mail

address of each Designated User. The Borrower will immediately advise the Bank KaDesignated

User changes or is no longer valid.

The Bank will User
User. Each Designated User will receive the User 10 and temporary password delivered to their e-

mail address. Each Designated User will change the temporary password to a unique Password

which may not be easily guessed or obtained by others. If it is suspected or known that the

Password has been compromised in any way, the Password must be changed immediately.

On first access to the Service, each Designated User will bm required 1orea and agree to terms

of use which will thereafter be accessible from a link located on each web page of the Service.

3. Security Devices. The Borrower recognizes that possession ofa Security Device byany

person may result In that person having access to the Service. The Borrower agrees that the use

of  Security Oswioo in connection with the Gmnvioe. including any information sent, received or

accepted using the Service, will be deemed hobe conclusive proof that such information is accurate

and complete, and the submission of which is authorized by, and enforceable ogo|net. the

Borrower.

The Borrower is responsible for maintaining the security and confidentiality of Security Devices

which may be used in connection with the Service. The Borrower is responsible for ensuring that

a Security Device will only be provided to and used by-'a Designated User. The Borrower agrees

to be bound by any actions or omissions resulting from the use of any Security Device in connection

with the Service.

4. Semurity. Each party shall at all timeshave m place appropriate policies and procedures to

protect the security and confidentiality Service, Boubonic Channels and Electronic

Communication and to prevent any unauthorized access to and use of the Service and Electronic

Channels. The Borrower mgnyea to comply with any additional pnocadumm, standards or other

security requirements that the Bank may require in order to access the Service.

The Borrower will not (i) access or use the Service for an illegal, fraudulent, malicious or defamatory

purpose, or (ii) take, steps or actions that could or do undermine the noam,

dwill or connectivity of the Service (including illegal, fraudulent, malicious, defamatory orother

activities that threaten to harm or cause harm tn any other penson),

The Borrower agrees not tutransmit via the Service any viruses, vwonne defects, Trojan horses or

any items of  destructive nature. The Borrower shall maintain the security of their computer by
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using anti-virus scanning, a firewall and installing the latest security patches to provide assurance that no

Virus is introduced into the systems or Software while accessing the Service. •

5. Unsecure Electronic Channels. The Borrower acknowledges and agrees that if it uses, or if

it authorizes and directs the Bank to use, any unencrypted Electronic Channel, including

unencrypted e-mail or facsimile, any Electronic Communication sent, received and/or accepted

using such Electronic Channel is not secure, reliable, private or confidential. Any such Electronic

Communication could be subject to interception, loss or alteration, and may not be received by the

intended recipient in a timely manner or at all: The Borrower assumes full responsibility for the

risks associated with such Electronic Communication.

6. Notice of Security Breach. The Borrower shall notify the Bank by notifying the RBC Account

Manager in writing immediately of any Security Breach including: (i) any application vulnerability or

if a Virtis is contained in or affetts transmission of informaticin to the Service; or (ii) if the Borrower

knows or reasonably ought to know that an unauthorized person may have access to the Servide,

Security Device or Electronic Channel.

If a Security Breach occurs the Borrower, ,shall: (i) assist the Bank in the management of any

consequences arising from it; (ii) take any reasonable steps necessary for it to take to mitigate any

harm resulting from it; and (iii) take appropriate steps to prevent its recurrence.

7. Binding Effect. Any Electronic Communication that the Bank receives from or in the name of,

or purporting to be from or in the name of, the Borrower or any other person on the Borrowers

behalf in connection with the Service, will be considered to be duly authorized by, and enforceable

against, the Borrower, The Bank will be authorized to rely and act on any such Electronic

Communication, even if the Electronic Communication was not actually from the Borrower or such

other person or differs in any way from any previous Electronic Communication sent to the Bank.

Any Electronically Uploaded Financial Information will be considered to be financial information

submitted to the Bank by an individual permitted to act on behalf of and bind the Borrower in all

respects, and the Bank will be authorized to rely and act on any such Electronically Uploaded

Financial Information accordingly. Any Electronically Submitted Certificates will be considered to

be certificates, reports and/or forms completed and submitted to the Bank by an individual permitted

to act on behalf of and bind the Borrower in all respects, and the Bank will be authorized to rely and

act on any such Electronically Submitted Certificates accordingly.

8. Representations and Warranties. The Borrower represents and warrants to the Bank that

each time Electronically Uploaded Financial Information and/or Electronically Submitted

Certificates are submitted: (i) all financial statements, certificates, forms, reports and all information

contained therein will be accurate and complete in a►l respects; (ii) all amounts certified as Potential
Prior-Ranking Claims will be current amounts owing and not in arrears; (iii) all representations and
warranties contained in the Agreement will be true and correct; and (iv).no event will have occurred
which constitutes, or which, with notice, lapse of time, or both, would constitute an Event of Default
or breach of any covenant or other term or condition of the Agreement. The Borrower will be
deemed to repeat these representations and warranties each time Electronically Uploaded
Financial Information and/or Electronically Submitted Certificates are submitted.

9. Evidence. Electronic records and other information obtained by the Bank in an Electronic
Communication will be admissible in any legal, administrative or other proceedings as conclusive
evidence of the contents of those communications in the same manner as an original paper
document, and the Borrower waives any right to object to the introduction of any such record or
other information into evidence on that basis.

10. Limitation of Liability. The Bank is not responsible or liable for any damages arising from:
(i) inaccurate, incomplete, false, misleading, or fraudulent information provided to the Bank;

losses incurred as a result of an actual or potential Security Breach; or (iii) losses incurred as a
result of application vulnerability or Virus that is contained in or affects any Software or systems
used by or on behalf of the Borrower in connection with the Service.

Page 3 of 4
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Although every effort is made to provide secure transmission of information, timely communication

and confidentiality cannot be guaranteed. In no event shall the Bank be liable for any loss or harm

resulting from the use of the Service, or from a breach of confidentiality in respect of use of the

Service.

11. Termination. The ability of the Borrower to fulfill the reporting requirements relating to the

submission of financial information set out in the Agreement using RBC Covarity Dashboard shall

terminate upon revocation of access to the Service. In addition, the Bank may suspend or

terminate access to or discontinue the Service immediately for any reason at any time without

prior notice. The Bank will not be responsible for any loss or inconvenience that may result from

such suspension or termination. The Borrower, upon giving notice to the Bank by notifying the

RBC Account Manager in writing, may terminate use of the Service at any time.

12. Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions

upon 30 days notice (which may be given electronically by way of e-mail or in writing) to the

Borrower. The Borrower agrees that the continued use of the Service after the effective date of a

change will constitute conclusive evidence of consent to all such amendments and the Borrower

shall be bound by the amendments.

Page 4 of 4
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THIS IS EXHIBIT "G" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8TH DAY OF JULY, 2019

A Commissioner for taking affidavits

P1 4



SRF: 316854066

Borrower: NATIONAL RECYCLING INC.

1. SECURITY INTEREST

Royal Bank of Canada

General Security Agreement

1181 DAVIS DR
2ND FLR

NEWMARKET
ONTARIO
L4K 4M3

CA

(a) For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK 
OF CANADA ("RBC"), a security

interest (the "Security Interest") in the undertaking of Debtor and in all of Debtor's 
present and after acquired personal

property including, without limitation, in all Goods (including all parts, accessories, att
achments, special tools, additions and

accessions thereto), Chattel Paper, Documents of Title (whether negotiable or not), In
struments, Intangibles, Money and

Securities and all other Investment Property now owned or hereafter owned or acquired by o
r on behalf of Debtor (including

such as may be returned to or repossessed by Debtor) and in all proceeds and re
newals thereof, accretions thereto and

substitutions therefore (hereinafter collectively called "Collateral"), and including, without
 limitation, all of the following now

owned or hereafter owned or acquired by or on behalf of Debtor:

(i) all Inventory of whatever kind and wherever situate;

(ii) all equipment (other than Inventory) of whatever kind and wherever situate, including, 
without limitation, all

machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever nature or ki
nd;

(iii) all Accounts and book debts and generally all debts, dues, claims, choses in action and dema
nds of every

nature and kind howsoever arising or secured including letters of credit and advices of credit, w
hich are

now due, owing or accruing or growing due to or owned by or which may hereafter becom
e due, owing or

accruing or growing due to or owned by Debtor ("Debts");

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

(v) all deeds, documents, writings, papers, books of account and other books relating to or bei
ng records of

Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be secured, evidence
d,

acknowledged or made payable;

(vi) all contractual rights and insurance claims;

(vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without limitat
ion

environmental technology and biotechnology, confidential information, trade-names, goodwill, copyrights,

personality rights, plant breeders' rights, integrated circuit topographies, software and all other forms of

intellectual and industrial property, and any registrations and applications for registration of 
any of the

foregoing (collectively "Intellectual Property"); and

(viii) all property described in Schedule "C" or any schedule now or hereafter annexed hereto.

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall. not include the last day
 of the

term of any lease or agreement therefor but upon the enforcement of the Security Interes
t, Debtor shall stand possessed of

such last day in trust to assign the same to any person acquiring such term.
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(c) The terms "Goods", "Chattel Paper', "Document of Title", "Instrument", "Intangible", "Security", "Investment

Property", "proceeds", "Inventory", "accession", "Money", "Account", "financing statement" and "financing change statement"

whenever used herein shall be interpreted pursuant to their respective meanings when used in The Personal Property

Security Act of the province referred to in Clause 14(s), as amended from time to time, which Act, including amendments

thereto and any Act substituted therefor and amendments thereto is herein referred to as the "P.P.S.A.". Provided always th
at

the term "Goods" when used herein shall not include "consumer goods" of Debtor as that term is defined in the P.P
.S.A., the

term "Inventory" when used herein shall include livestock and the young thereof after conception and crops that become such

within one year of execution of this Security Agreement and the term "Investment Property", if not defined in the P.P.S.A.
,

shall be interpreted according to its meaning in the Personal Property Security Act (Ontario). Any reference
 herein to

"Collateral" shall, unless the context otherwise requires, be deemed a reference to "Collateral or any part thereof'.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness
 and

liability of Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent, m
atured or

not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether t
he

same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether

Debtor be bound alone or with another or others and whether as principal or surety (hereinafter collectively call
ed the

"Indebtedness"). lf.the Security Interest in the Collateral is not sufficient, in the event of default, to satisfy all Indebtedn
ess of

the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness remaini
ng

outstanding and RBC shall be entitled to pursue full payment thereof,

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to

continuously represent and warrant that:

(a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims, charges,

licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter collectiv
ely

called "Encumbrances"), save for the Security Interest and those Encumbrances shown on Schedule "A" or he
reafter

approved in writing by RBC, prior to their creation or assumption;

(b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the

applications and registrations;

(c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms against

the party obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RBC from time 
to time

as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and unconditio
nally owing by

such Account Debtor or Account Debtors, except for normal cash discounts where applicable, and no Account 
Debtor will

have any defence, set off, claim or counterclaim against Debtor which can be asserted against RBC, wheth
er in any

proceeding to enforce Collateral or otherwise;

(d) the locations specified in Schedule "B" as to business operations and records are accurate and complete and with

respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are accurate a
nd

complete save for Goods in transit to such locations and Inventory on lease or consignment; and all fixtures or Goods
 about

to become fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to be cut whic
h forms part of

the Collateral will be situate at one of such locations; and

(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any

security interest in or assignment hereunder of Debtors rights in the Collateral to RBC will not result in a breach of an
y

agreement to which Debtor is a party.

4. COVENANTS OF THE DEBTOR
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So long as this Security Agreement remains in effect Debtor covenan
ts and agrees:

(a) to defend the Collateral against the claims and demands of all 
other parties claiming the same or an interest

therein; to diligently initiate and prosecute legal action against 
all infringers of Debtor's rights in Intellectual Property; to take

all reasonable action to keep the Collateral free from all Encumbra
nces, except for the Security Interest, licenses which are

compulsory under federal or provincial legislation and those show
n on Schedule "A" or hereafter approved in writing by RBC,

prior to their creation or assumption, and not to sell, exchange, t
ransfer, assign, lease, license or otherwise dispose of

Collateral or any interest therein without the prior written consent o
f RBC; provided always that, until default, Debtor may, in

the ordinary course of Debtor's business, sell or lease Inventory and, su
bject to Clause 7 hereof, use Money available to

Debtor;
(b) to notify RBC promptly of:

(i) any change in the information contained herein or in the Schedules here
to relating to Debtor, Debtor's

business or Collateral,

(ii) the details of any significant acquisition of Collateral,

(iii) the details of any claims or litigation affecting Debtor or Collateral,

(iv) any loss or damage to Collateral,

(v) any default by any Account Debtor in payment or other performance of 
its obligations with respect to

Collateral, and

(vi) the return to or repossession by Debtor of Collateral;

(c) to keep Collateral in good order, condition and repair and not to use 
Collateral in violation of the provisions of this

Security Agreement or any other agreement relating to Collateral or any 
policy insuring Collateral or any applicable statute,

law, by-law, rule, regulation or ordinance; to keep all agreements, 
registrations and applications relating to Intellectual

Property and intellectual property used by Debtor in its business in good standing and to renew all agreements and

registrations as may be necessary or desirable to protect intellectual Prope
rty, unless otherwise agreed in writing by RBC; to

apply to register all existing and future copyrights, trade-marks, patents, integr
ated circuit topographies and industrial designs

whenever it is commercially reasonable to do so;

(d) to do, execute, acknowledge and deliver such financing statements, financin
g change statements and further

assignments, transfers, documents, acts, matters and things (including f
urther schedules hereto) as may be reasonably

requested by RBC of or with respect to Collateral in order to give effect to t
hese presents and to pay all costs for searches

and filings in connection therewith;

(e) to pay all taxes, rates, levies, assessments and other charges of every natu
re which may be lawfully levied,

assessed or imposed against or in respect of Debtor or Collateral as and whe
n the same become due and payable;

(f) to insure collateral in such amounts and against such risks as would customar
ily be insured by a prudent owner of

similar Collateral and in such additional amounts and against such additional risks as
 RBC may from time to time direct, with

loss payable to RBC and Debtor, as insureds, as their respective interests may 
appear, and to pay all premiums therefor and

deliver copies of policies and evidence of renewal to RBC on request;

(g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from bei
ng or becoming an accession to

other property not covered by this Security Agreement;

(h) to carry on and conduct the business of Debtor in a proper and efficient manner a
nd so as to protect and preserve

Collateral and to keep, in accordance with generally accepted accounting principl
es, consistently applied, proper books of

account for Debtor's business as well as accurate and complete records concerni
ng Collateral, and mark any and all such

records and Collateral at RBC's request so as to indicate the Security Interest;

(i) to deliver to RBC from time to time promptly upon request:
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(i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to

Collateral,

(ii) all books of account and all records, ledgers, reports, correspondence, schedules, documents, statements,

lists and other writings relating to Collateral for the purpose of inspecting, auditing or copying the same,

(iii) all financial statements prepared by or for Debtor regarding Debtor's business,

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

(v) such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may reasonably

request.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor ma
y, until default,

possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's busi
ness in any manner

not inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and fro
m time to time to

verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees 
to furnish all

assistance and information and to perform all such acts as RBC may reasonably request in connectio
n therewith and for such

purpose to grant to RBC or its agents access to all places where Collateral may be located and to all premises occ
upied by

Debtor.

6, SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof in
to its own

name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof; provided
 that,

until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its nominee
(s) as such

registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to 
Debtor or its

order a proxy to vote and take all action with respect to such Securities. After default, Debtor waives all righ
ts to receive any

notices or communications received by RBC or its nominee(s) as such registered owner and agrees that no pro
xy issued by

RBC to Debtor or its order as aforesaid shall thereafter be effective.

Where any Investment Property is held in or credited to an account that has been. established with a secur
ities intermediary,

RBC may, at any time after default, give a notice of exclusive control to any such securities intermediary 
with respect to such

Investment Property.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of th
e Security

Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor ac
knowledges that any

payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether befo
re or after notification of

this Security Interest to Account Debtors and whether before or after default under this Security Agre
ement, shall be received

and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

(a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on Colla
teral and

if RBC receives any such Money prior to default, RBC shall either credit the same against the Indebt
edness or pay the same

promptly to Debtor.

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

9, INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

(a) Whether or not default has occurred, Debtor authorizes RBC:

(i) to receive any increase in or profits on Collateral (other than Money) and to hold th
e same as part of

Collateral Money so received shall be treated as income for the purposes of Clause 8 
hereof and dealt

with accordingly;

(ii) to receive any payment or distribution upon redemption or retirement or upon di
ssolution and liquidation

of the issuer of Collateral; to surrender such Collateral in exchange therefor and to hol
d any such

payment or distribution as part of Collateral.

(b) If Debtor receives any such increase or profits (other than Money) or payments or 
distributions, Debtor will deliver

the same promptly to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected 
or received by RBC pursuant to or in

exercise of any right it possesses with respect to Collateral shall be applied on a
ccount of Indebtedness in such manner as

RBC deems best or, at the option of RBC, may be held unappropriate in a collateral a
ccount or released to Debtor, all without

prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be
 accounted for as required by law.

11. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default h
ereunder which is herein referred to as

"default":

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or 
interest forming part of

Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term
, provision or condition contained in

this Security Agreement or any other agreement between Debtor and RBC;

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

individual;

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptc
y; the making of an

assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for De
btor or for any assets of

Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Ba
nkruptcy and Insolvency

Act or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liqu
idation of,

settlement of claims against or winding up of affairs of Debtor;

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of ass
ets

without complying with applicable law or commits or threatens to commit an act of bankruptcy;

(g) if any execution, sequestration, extent or other process of any court becomes enforceable against Deb
tor or if

distress or analogous process is levied upon the assets of Debtor or any part thereof;

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or
 on

behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without lim
itation, the
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representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to enter into this or

any other agreement with Debtor, proves to have been false in any material respect at the time as of which the facts therein

set forth were stated or certified, or proves to have omitted any substantial contingent or unliquidated liability or claim against

Debtor; or if upon the date of execution of this Security Agreement, there shall have been any material adverse change in any

of the facts disclosed by any such certificate, representation, statement, warranty or audit report, which change shall not have

been disclosed to RBC at or prior to the time of such execution.

12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to

be immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC considers itself

insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to affect any rights of

RBC with respect to any Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an officer or

officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a "Receiver", which term

when used herein shall include a receiver and manager) of Collateral (including any interest, income or profits therefrom) and

may remove any Receiver so appointed and appoint another in his/her stead. Any such Receiver shall, so far as concerns

responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for

any misconduct, negligence or nonfeasance on the part of any such Receiver, his/her servants, agents or employees.

Subject to the provisions of the instrument appointing him/her, any such Receiver shall have power to take possession of

Collateral, to preserve Collateral or its value, to carry on or concur in carrying on all or any part of the business of Debtor and

to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of Collateral. To

facilitate the foregoing powers, any such Receiver may, to the exclusion of all others, including Debtor, enter upon, use and

occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Collateral upon such premises,

borrow money on a secured or unsecured basis and use Collateral directly in carrying on Debtor's business or as security for

loans or advances to enable the Receiver to carry on Debtor's business or otherwise, as such Receiver shall, in its discretion,

determine. Except as may be otherwise directed by RBC, all Money received from time to time by such Receiver in carrying

out his/her appointment shall be received in trust.for and paid over to RBC. Every such Receiver may, in the discretion of

RBC, be vested with all or any of the rights and powers of RBC.

(b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers and

rights given to a Receiver by virtue of the foregoing sub-clause (a).

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid and

binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or otherwise

dispose of Collateral in such manner, at such time or times and place or places, for such consideration and upon such terms

and conditions as to RBC may seem reasonable.

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor

and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and after default,

all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for

any failure to exercise its remedies,. take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of

Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no obligation to take any steps to

preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral or proceeds and whether or not in

RBC's possession and shall not be liable or accountable for failure to do so.

(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever it may

be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver to assemble

and deliver possession of Collateral at such place or places as directed.

(f) Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
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Receiver appointed by it, whether directly or for services rendered (including reasonable
 solicitors and auditors costs and

other legal expenses and Receiver remuneration), in operating Debtor's accounts, in
 preparing or enforcing this Security

Agreement, taking and maintaining custody of, preserving, repairing, processing, prepar
ing for disposition and disposing of

Collateral and in enforcing or collecting Indebtedness and all such costs, charges and ex
penses, together with any amounts

owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereb
y, shall be a first charge on the

proceeds of realization, collection or disposition of Collateral and shall be secured hereby.

(g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or o
f the date after which

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

(h) UpOn default and receiving written demand from RBC, Debtor shall take such further action as may
 be necessary

to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC dir
ects, including to RBC. Debtor

appoints any officer or director or branch manager of RBC upon default to be its attorney in 
accordance with applicable

legislation with full power of substitution and to do on Debtor's behalf anything that is require
d to assign, license or transfer,

and to record any assignment, licence or transfer of the Collateral. This power of attorney, which is
 coupled with an interest, is

irrevocable until the release or discharge of the Security Interest.

14. MISCELLANEOUS

(a) Debtor hereby authorizes RBC to file such financing statements, financing change stat
ements and other

documents and do such acts, matters and things (including completing and adding schedu
les hereto identifying Collateral or

any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor
's business is carried on and

Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect on an 
ongoing basis and continue

the Security Interest, to protect _and preserve Collateral and to realize upon the Security 
Interest and Debtor hereby

irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herei
n mentioned branch of RBC

the true and lawful attorney of Debtor, with full power of substitution, to do any of the
 foregoing in the name of Debtor

whenever and wherever it may be deemed necessary or expedient.

(b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and pa
yable or RBC has the

right to declare Indebtedness to be immediately due and payable (whether or not it has so d
eclared), RBC may, in its sole

discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in an
y capacity, whether or not

due, and RBC shall be deemed to have exercised such right to set off immediately at the time of m
aking its decision to do so

even though any charge therefor is made or entered on RBC's records subsequent thereto.

(c) Upon Debtors failure to perform any of its duties hereunder, RBC may, but shall not be obligat
ed to, perform any

or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amoun
t equal to the expense

incurred by RBC in so doing plus interest thereon from the date such expense is incurred until it is pai
d at the rate of 15% per

annum.

(d) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions
,

compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, deb
tors of Debtor, sureties

and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debt
or or RBC's right

to hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in eithe
r Debtors or

RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial pap
er, and any other

Instruments pertaining to or constituting Collateral.

(e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any Indebted
ness

shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof sh
all preclude any

other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may remedy any 
default by

Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving the default re
medied and

without waiving any other prior or subsequent default by Debtor. All rights and remedies of RBC granted or recogniz
ed herein

are cumulative and may be exercised at any time and from time to time independently or in combination.

(f) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is 
in any

way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.
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(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective

heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this Security Agreement

and the Securiti,/ Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert against the assignee any

claim or defence which Debtor now has or hereafter may have against RBC. If more than one Debtor executes this Secu
rity

Agreement the obligations of such Debtors hereunder shall be joint and several.

(h) RBC may provide any financial and other information it has about Debtor, the Security ,Interest and the Collateral to

any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or any one acting on

behalf of the Bank.

(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, variation or

amendment of any provision of this Security Agreement shall be made except by a written agreement, executed by the

parties hereto and no waiver of any provision hereof shall be effective unless in writing.

(I) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or entitled to

notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall be in

writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addressed to it at

its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if delivered to it or if sent by prepaid

registered mail addressed to it at its last address known to RBC. Either party may notify the other pursuant hereto of any

change in such party's principal address to be used for the purposes hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any other

security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in full force

and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall actually
receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter

until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any extensions or renewals

thereof (whether made before or after receipt of such notice) together with interest accruing thereon after such notice, shall be

paid in full.

(I) The headings used in this Security Agreement are for convenience only and are not be considered a part of this

Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

(m) When the context so requires, the singular number shall be read as if the plural were expressed and the provisions

hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a male, female,

firm or corporation.

(n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed invalid or

void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this Security

Agreement shall remain in full force and effect,

(o) Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment of or

accept anything which constitutes or would constitute Indebtedness.

(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Debtor and

delivered to RBC.

(q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the

intention of the parties hereto that the term "Debtor" when used herein shall apply to each of the amalgamating companies

and to the amalgamated company, such that the Security Interest granted hereby
(i) shall extend to "Collateral" (as that term is herein defined) owned by each of the amalgamating companies

and the amalgamated company at the time of amalgamation and to any "Collateral" thereafter owned or acquired by the

amalgamated company, and

(ii) shall secure the "Indebtedness" (as that term is herein defined) of each of the amalgamating companies and

the amalgamated company to RBC at the time of amalgamation and any "Indebtedness" of the amalgamated company to
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RBC thereafter arising. The Security Interest shall attach to "Collateral" owned 
by each company amalgamating with Debtor,

and by the amalgamated company, at the time of the amalgamation, an
d shall attach to any "Collateral" thereafter owned or

acquired by the amalgamated company when such becomes owned or is 
acquired.

(r) In the event that Debtor is a body corporate, it is hereby agreed
 that The Limitation of Civil Rights Act of the

Province of Saskatchewan, or any provision thereof, shall have no applicati
on to this Security Agreement or any agreement or

instrument renewing or extending or collateral to this Security Agreement
. In the event that Debtor is an agricultural

corporation within the meaning of. The Saskatchewan Farm Security Ac
t, Debtor agrees with RBC that all of Part IV (other

than Section 46) of that Act shall not apply to Debtor.

(s) This Security Agreement and the transactions evidenced hereby shall be gov
erned by and construed in accordance

with the laws of the province in which the herein branch of RBC is located, as thos
e laws may from time to time be in effect,

except if such branch of RBC is located in Quebec then, this Security Agr
eement and the transactions evidenced hereby shall

be governed by and construed in accordance with the laws of the Province of O
ntario and the laws of Canada applicable

therein.

15. COPY OF AGREEMENT

(a) Debtor hereby acknowledges receipt of a copy of this Security Agreem
ent.

(b) Debtor waives Debtors right to receive a copy of any financing sta
tement or financing change statement

registered by RBC or of any verification statement with respect to a
ny financing statement or financing change statement

registered by RBC. (Applies in all P.P.S.A. Provinces except Ontario).

6. Debtor represents and warrants that the following information is accurate:

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR

NATIONAL RECYCLING INC,

ADDRESS OF BUSINESS
DEBTOR
5 COPPER RD

CITY
BRAMPTON

PROVINCE
ONTARIO

POSTAL CODE
L6T4W5

IN WITNESS WHEREOF Debtor has executed this Security Agreemen
t this  \LA  day  3

P/V2. oft-ei er)-1 
VVITNES

VVIO-ji—NESSES
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SCHEDULE "B"

1. Locations of Debtor's Business Operations

5 COPPER RD,
BRAMPTON
ONTARIO
CA
L6T4W5

2. Locations of Records relating to Collateral

5 COPPER RD,
BRAMPTON
ONTARIO
CA
L6T4W5

3. Locations of Collateral

5 COPPER RD,
BRAMPTON
ONTARIO
CA
L6T4W5
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THIS IS EXHIBIT "H" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8TH DAY OF JULY, 2019

A Commissi er for taking affidavits

P I 44.58



Animinommi

Royal Bank of Canada

General Security Agreement

SRF: 331786525

Borrower. SCRAPORT INC.

1181 DAVIS DR
2ND FLR

NEWMARKET
ONTARIO
L4K 4M3

CA

1. SECURITY INTEREST

(a) For value received, the undersigned ('Debtor), hereby grants to ROYAL BANK OF CANADA ("RBC"), a security

interest (the "Security Interest") in the undertaking of Debtor and in all of Debtor's present and after acquired personal

property including, without limitation, in all Goods (including all parts, accessories, attachments, special tools, additions and

accessions thereto), Chattel Paper, Documents of Title (whether negotiable or not), Instruments, Intangibles, Money and

Securities and all other Investment Property now owned or hereafter owned or acquired by or on behalf of Debtor (including

such as may be returned to or repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and

substitutions therefore (hereinafter collectively called "Collateral"), and including, without limitation, all of the following now

owned or hereafter owned or acquired by or on behalf of Debtor:

(i) all Inventory of whatever kind and wherever situate;

(ii) all equipment (other than Inventory) of whatever kind and wherever situate, including, without limitation, all
machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever nature or kind;

(iii) all Accounts and book debts and generally all debts, dues, claims, chores in action and demands of every
nature and kind howsoever arising or secured including letters of credit and advices of credit, which are

now due, owing or accruing or growing due to or owned by or which may hereafter become due, owing or

accruing or growing due to or owned by Debtor ("Debts");

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

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

(vi) all contractual rights and insurance claims;

(vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without limitation

environmental technology and biotechnology, confidential information, trade-names, goodwill, copyrights,

personality rights, plant breeders' rights, integrated circuit topographies, software and all other forms of

intellectual and industrial property, and any registrations and applications for registration of any of the
foregoing (collectively "Intellectual Property"); and

(viii) all property described in Schedule "C" or any schedule now or hereafter annexed hereto.

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day of the

term of any lease or agreement therefor but upon the enforcement of the. Security Interest, Debtor shall stand possessed of

such last day in trust to assign the same to any person acquiring such term.
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(c) The terms "Goods", "Chattel Paper", "Document of Title", "Instrument", "Intangible", "Security", "Investment

Property", "proceeds", "Inventory", "accession", "Money", "Account", "financing statement" and "financing change statement"

whenever used herein shall be interpreted pursuant to their respective meanings when used in The Personal Property

Security Act of the province referred to in Clause 14(s), as amended from time to time, which Act, including amendments

thereto and any Act substituted therefor and amendments thereto is herein referred to as the "P.P.S.A.". Provided always that

the term "Goods" when used herein shall not include "consumer goods" of Debtor as that term is defined in the P.P.S.A., the

term "Inventory" when used herein shall include livestock and the young thereof after conception and crops that become such

within one year of execution of this Security Agreement and the term "Investment Property", if not defined in the P.P.S.A.,
shall be interpreted according to its meaning in the Personal Property Security Act (Ontario).: Any reference herein to
"Collateral" shall, unless the context otherwise requires, be deemed a reference to "Collateral or any part thereof'.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness and

liability of Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent, matured or

not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the

same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether

Debtor be bound alone or with another or others and whether as principal or surety (hereinafter collectively called the

"Indebtedness"). If the Security Interest in the Collateral is not sufficient, in the event of default, to satisfy all Indebtedness of

the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness remaining

outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to

continuously represent and warrant that:

(a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims, charges,

licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter collectively

called "Encumbrances"), save for the Security Interest and those Encumbrances shown on Schedule "A" or hereafter

approved in writing by RBC, prior to their creation or assumption;

(b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the

applications and registrations;

(c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms against

the party obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RBC from time to time

as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and unconditionally owing by

such Account Debtor or Account Debtors, except for normal cash discounts where applicable, and no Account Debtor will

have any defence, set off, claim or counterclaim against Debtor which can be asserted against RBC, whether in any

proceeding to enforce Collateral or otherwise;

(d) the locations specified in Schedule "B" as to business operations and records are accurate and complete and with

respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are accurate and

complete save for Goods in transit to such locations and Inventory on lease or consignment; and all fixtures or Goods about

to become fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to be cut which forms part of

the Collateral will be situate at one of such locations; and

(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any

security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach of any
agreement to which Debtor is a party.

4. COVENANTS OF THE DEBTOR
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So long as this Security Agreement remains in 
effect Debtor covenants and agrees:

(a) to defend the Collateral against the claims and 
demands of all other parties claiming the same or 

an interest

therein; to diligently initiate and prosecute legal 
action against all infringers of Debtor's rights in 

Intellectual Property; to take

all reasonable action to keep the Collateral free from a
ll Encumbrances, except for the Security Interest, 

licenses which are

compulsory under federal or provincial legislation and 
those shown on Schedule "A" or hereafter approved in 

writing by RBC,

prior to their creation or assumption, and not to sell, exc
hange, transfer, assign, lease, license or otherwise 

dispose of

Collateral or any interest therein without the prior written consent 
of RBC; provided always that, until default, Debtor may, in

the ordinary course of Debtor's business, sell or lease Inventory 
and, subject to Clause 7 hereof, use Money available 

to

Debtor;
(b) to notify RBC promptly of:

(i) any change in the information contained herein or in the Schedules hereto rel
ating to Debtor, Debtor's

business or Collateral,

(il) the details of any significant acquisition of Collateral,

(iii) the details of any claims or litigation affecting Debtor or Collateral,

(iv) any loss or damage to Collateral,

(v) any default by any Account Debtor in payment or other performance of its ob
ligations with respect to

Collateral, and

(vi) the return to or repossession by Debtor of Collateral;

(c) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the 
provisions of this

Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral or
 any applicable statute,

law, by-law, rule, regulation or ordinance; to keep all agreements, registrations and applications
 relating to Intellectual

Property and intellectual property used by Debtor in its business in good standing and to rene
w all agreements and

registrations as may be necessary or desirable to protect Intellectual Property, unless otherwise agreed in 
writing by RBC; to

apply to register all existing and future copyrights, trade-marks, patents, integrated circuit topographies and indus
trial designs

whenever it is commercially reasonable to do so;

(d) to do, execute, acknowledge and deliver such financing statements, financing change statements and further

assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be reasonably

requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs for searches

and filings in connection therewith;

(e) to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied,

assessed or imposed against or in respect of Debtor or Collateral as and when the same become due and payable;

(f) to insure collateral in such amounts and against such risks as would customarily be insured by a prudent owner of
similar Collateral and in such additional amounts and against such additional risks as RBC may from time to time direct, with
loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all premiums therefor and
deliver copies of policies and evidence of renewal to RBC on request;

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

(h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and preserve
Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper books of
account for Debtor's business as well as accurate and complete records concerning Collateral, and mark any and all such
records and Collateral at RBC's request so as to indicate the Security Interest;

(i) to deliver to RBC from time to time promptly upon request:
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representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to enter into this or
any other agreement with Debtor, proves to have been false in any material respect at the time as of which the facts therein
set forth were stated or certified, or proves to have omitted any substantial contingent or unliquidated liability or claim against

Debtor; or if upon the date of execution of this Security Agreement, there shall have been any material adverse change in any

of the facts disclosed by any such certificate, representation, statement, warranty or audit report, which change shall not have

been disclosed to RBC at or prior to the time of such execution.

12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to

be immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC considers itself

insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to affect any rights of

RBC with respect to any Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an officer or

officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a "Receiver"
, which term

when used herein shall include a receiver and manager) of Collateral (including any interest, income or profits
 therefrom) and

may remove any Receiver so appointed and appoint another in his/her stead. Any such Receiver shall, so far as con
cerns

responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for

any misconduct, negligence or non-feasance on the part of any such Receiver, his/her servants, agents or employee
s.

Subject to the provisions of the instrument appointing him/her, any such Receiver shall have power to take
 possession of

Collateral, to preserve Collateral or its value, to carry on or concur in carrying on all or any part of the busine
ss of Debtor and

to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposin
g of Collateral. To

facilitate the foregoing powers, any such Receiver may, to the exclusion of all others, including Debtor,
 enter upon, use and

occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Collat
eral upon such premises,

borrow money on a secured or unsecured basis and use Collateral directly in carrying on Debtor'
s business or as security for

loans or advances to enable the Receiver to carry on Debtor's business or otherwise, as such
 Receiver shall, in its discretion,

determine, Except as may be otherwise directed by RBC, all Money received from time to 
time by such Receiver in carrying

out his/her appointment shall be received in trust for and paid over to RBC. Every su
ch Receiver may, in the discretion of

RBC, be vested with all or any of the rights and powers of RBC.

(b) Upon default, RBC may, either directly or through its agents or nominees, e
xercise any or all of the powers and

rights given to a Receiver by virtue of the foregoing sub-clause (a),

(c) RBC may take possession of, collect, demand, sue on, enforce, 
recover and receive Collateral and give valid and

binding receipts and discharges therefor and in respect thereof and, 
upon default, RBC May sell, license, lease or otherwise

dispose of Collateral in such manner, at such time or times and
 place or places, for such consideration and upon such terms

and conditions as to RBC may seem reasonable,

(d) In addition to those rights granted herein and in any oth
er agreement now or hereafter in effect between Debtor

and RBC and in addition to any other rights RBC may 
have at law or in equity, RBC shall have, both before and

 after default,

all rights and remedies of a secured party under the P.P
.S.A. Provided always, that RBC shall not be liable or 

accountable for

any failure to exercise its remedies, take possessi
on of, collect, enforce, realize, sell, lease, license or 

otherwise dispose of

Collateral or to institute any proceedings for such p
urposes. Furthermore, RBC shall have no obligation to t

ake any steps to

preserve rights against prior parties to any Inst
rument or Chattel Paper whether Collateral or proceed

s and whether or not in

RBC's possession and shall not be liable or acc
ountable for failure to do so.

(e) Debtor acknoyvledges that RBC or any Re
ceiver appointed by it may take possession of Collate

ral wherever it may

be located and by any method permitted by law 
and Debtor agrees upon request from RBC or any 

such Receiver to assemble

and deliver possession of Collateral at such 
place or places as directed.

. (f) Debtor agrees to be liable for and to pay all costs, 
charges and expenses reasonably incurred by R

BC or any
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Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and

other legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security

Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing of

Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses, together with any amounts

owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first charge on the

proceeds of realization, collection or disposition of Collateral and shall be secured hereby.

(g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after which

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

(h) Upon default and receiving written demand from RBC, Debtor shall take such further action as may be necessary
to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including to RBC. Debtor

appoints any officer or director or branch manager of RBC upon default to be its attorney in accordance with applicable

legislation with full power of substitution and to do on Debtor's behalf anything that is required to assign, license or transfer,

and to record any assignment, licence or transfer of the Collateral. This power of attorney, which is coupled with an interest, is

irrevocable until the release or discharge of the Security Interest.

14. MISCELLANEOUS

(a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other

documents and do such acts, matters and things (including completing and adding schedules hereto identifying Collateral or

any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carried on and

Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and continue

the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor hereby

irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned branch of RBC

the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the name of Debtor

whenever and wherever it may be deemed necessary or expedient.

(b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has the

right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its sole

discretion, set off against Indebtedness any and ail amounts then owed to Debtor by RBC in any capacity, whether or not

due, and RBC shall be deemed to have exercised such right to set off immediately at the time of making its decision to do so

even though any charge therefor is made or entered on RBC's records subsequent thereto,

(c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to, perform any

or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal to the expense

incurred by RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at the rate of 15% per

annum.

(d) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions,

compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor, sureties

and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor or RBC's right

to hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in either Debtor's or

RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial paper, and any other

Instruments pertaining to or constituting Collateral.

(e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any Indebtedness

shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preclude any

other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may remedy any default by

Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving the default remedied and

without waiving any other prior or subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein

are cumulative and may be exercised at any time and from time to time independently or in combination.

(1) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is in any

way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.

Please do not write in this area
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(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and thei
r respective

heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this Securit
y Agreement

and the Security Interest or any part thereof.to enforce any rights hereunder, Debtor shall not assert against the 
assignee any

claim or defence which Debtor now has or hereafter may have against RBC. If more than one Debtor exec
utes this Security

Agreement the obligations of such Debtors hereunder shall be joint and several.

(h) RBC may provide any financial and other information it has about Debtor, the Security Interes
t and the Collateral to

any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the
 Bank or any one acting on

behalf of the Bank.

(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modificati
on, variation or

amendment of any provision of this Security Agreement shall be made except by a written agreem
ent, executed by the

parties hereto and no waiver of any provision hereof shall be effective unless in writing.

(j) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or ent
itled to

notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall b
e in

writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addre
ssed to it at

its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if delivered to it or if sen
t by' prepaid

registered mail addressed to it at its last address known to RBC. Either party may notify the other pursuant h
ereto of any

change in such party's principal address to be used for the purposes hereof.
. .

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution 
for any other

security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remai
n in full force

and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of R
BC shall actually

receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and effect therea
fter

until all Indebtedness contracted for 'or created before the receipt of such notice by RBC, and any extensions or 
renewals

thereof (whether made before or after receipt of such notice) together with interest accruing thereon after such notice,
 shall be

paid in full,

(1) The headings used in this Security Agreement are for convenience only and are not be considered a part of this

Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.•

(m) When the context so requires, the singular number shall be read as if the plural were expressed and the provisions

hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a male, female,

firm or corporation.

(n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed invalid or

void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this Security

Agreement shall remain in full force and effect.

(o) Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment of or

accept anything which constitutes or would constitute Indebtedness.

(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Debtor and

delivered to RBC.

(q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the

intention of the parties hereto that the term "Debtor" when used herein shall apply to each of the amalgamating companies

and to the amalgamated company, such that the Security Interest granted hereby
(i) shall extend to "Collateral" (as that term is herein defined) owned by each of the amalgamating companies

and the amalgamated company at the time of amalgamation and to any "Collateral" thereafter owned or acquired by the

amalgamated company, and

(ii) shall secure the "Indebtedness" (as that term is herein defined) of each of the amalgamating companies and

the amalgamated company to RBC at the time of amalgamation and any "Indebtedness" of the amalgamated company to

Please do not write in this area
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RBC thereafter arising. The Security Interest shall attach to "Collateral" owned by each c
ompany amalgamating with Debtor,

and by the amalgamated company, at the time of the amalgamation, and shall attach to a
ny "Collateral" thereafter owned or

acquired by the amalgamated company when such becomes owned or is acquired.

(r) In the event that Debtor is a body corporate, it is hereby agreed that The Limitation 
of Civil Rights Act of the

Province of Saskatchewan, or any provision thereof, shall have no application to this Security 
Agreement or any agreement or

instrument renewing or extending or collateral to this Security Agreement, In the
 event that Debtor is an agricultural

corporation within the meaning of The Saskatchewan Farm Security Act, Debtor agr
ees with RBC that all of Part IV (other

than Section 46) of that Act shall not apply to Debtor.

(s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed i
n accordance

with the laws of the province in which the herein branch of RBC is located, as those laws may from time to t
ime be in effect,

except if such branch of RBC is located in Quebec then, this Security Agreement and the transactions evi
denced hereby shall

be governed by and construed in accordance with the laws of the Province of Ontario and the laws of Can
ada applicable

therein.

15. COPY OF AGREEMENT

(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement,

(b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement

registered by RBC or of any verification statement with respect to any financing statement or financing change s
tatement

registered by RBC. (Applies in all P.P.S.A. Provinces except Ontario).

16, Debtor represents and warrants that the following information is accurate:

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR

SCRAPORT INC.

ADDRESS OF BUSINESS
DEBTOR
1 PROLOG'S BLVD.

CITY
MISSISSAUGA

PROVINCE
ONTARIO

.

POSTAL CODE
L5W1 N3

IN VVITNESS WHEREOF Debtor has executed this Security Agreement this  t'A  day  `k r",̂- 1.r' --okc(

SCRAPORT IN .

WITNESSES /RP- A.1 4/0911"

WI ESSES

Please do not write in this area
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Please do not write in this area

SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B"

1. Locations of Debtor's Business Operations

1 PROLOGIS BLVD.
MISSISSAUGA
ONTARIO
CA
L5W1 N3

2. Locations of Records relating to Collateral

1 PROLOGIS BLVD.
MISSISSAUGA
ONTARIO
CA
L5W1 N3

3. Locations of Collateral

1 PROLOGIS BLVD.
MISSISSAUGA
ONTARIO
CA
1-5W1 N3

Please do not write in this area
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E•EORM 812(0512018)
RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the und
ersigned and each of them

-(if more than one) hereby jointly and severally guarantee(s) payment on demand to
 Royal Bank of Canada (hereinafter

called the "Bank") of all debts and liabilities, present or future, direct or indir
ect, absolute or contingent, matured or not,

at any time owing by SCRAPORT INC. {hereinafter called the "Customer") to the Bank 
or remaining unpaid by the

Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred 
by or arising from agreement

or dealings between the Bank and the Customer or by or from any agreement or dealing
s with any third party by

which the Bank may be or become in any manner whatsoever a creditor of the Customer or however o
therwise incurred

or arising anywhere within or outside the country where this guarantee is executed 
and whether the Customer be

bound alone or with another or others and whether as principal or surety (such debts and 
liabilities being hereinafter

called the "Liabilities").

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY 
AND SEVERALLY AGREE(S)

WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges 
to, take securities (which

word as used herein includes securities taken by the Bank from the Customer and others, monies whi
ch the Customer

has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping o
r otherwise, and other

guarantees) from and give the same and any or all existing securities up to, abstain from taking 
securities from, or

perfecting securities of, cease or refrain from giving credit or making loans or advances to, o
r change any term or

condition applicable to the Liabilities, including without limitation, the rate of interest or ma
turity date, if any, or introduce

new terms and conditions with regard to the Liabilities, or accept compositions from and
 otherwise deal with, the

Customer and others and with all securities as the Bank may see fit, and may apply all mo
neys at any time received

from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best and chan
ge any

such application in whole or in part from time to time as the Bank may see fit, the whole withou
t in any way limiting or

lessening the liability of the undersigned under this guarantee, and no loss of or in respect of any securit
ies received by

the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise
, shall in any way limit

or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply
 to and secure any

ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any s
ecurities it may at any

time hold before being entitled to payment.from the undersigned of the Liabilities. The undersigned
 renounce(s) to all

benefits of discussion and division.

(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency o
f the

Bank receiving this instrument, with effect from and after the date that is 30 days following the date of rec
eipt by the

Bank of such notice, determine their or his/her liability under this guarantee in respect of Liabilities th
ereafter incurred or

arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured
, provided,

however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements 
of the Customer based

on agreements express or implied made prior to the receipt of such notice and any resulting Liabilities sh
all be covered

by this guarantee; and provided further that in the event of the determination of this guarantee as to one
 or more of the

undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

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

assigned to the Bank and postponed to the Liabilities, and all moneys received by the underSigned or any of them in

respect thereof shall be received in trust for the^Bank and forthwith upon receipt shall be paid over to the Bank, th
e
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whole without in any way limiting or lessening the liability of the undersigned under t
he foregoing guarantee; and this

assignment and postponement is independent of the said guarantee and shall remain
 in full effect notwithstanding that the

liability of the undersigned or any of them under the said guarantee may be extinct. The 
term "Liabilities", as previously

defined, for purposes of the postponement feature provided by this agreement, and this 
section in particular, includes any

funds advanced or held at the disposal of the Customer under any line(s) of credit.

(8) This guarantee and agreement shall not be affected by the death or loss or diminution
 of capacity of the undersigned

or any of them or by any change in the name of the Customer or in the member
ship of the Customer's firm through the

death or retirement of one or more partners or the introduction of one or more
 other partners or otherwise, or by the

acquisition of the Customer's business by a corporation, or by any change what
soever in the objects, capital structure or

constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but shall

notwithstanding the happening of any such event continue to apply to all the L
iabilities whether theretofore or thereafter

incurred or arising and in this instrument the word "Customer" shall include every
 such firm and corporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by the 
payment or liquidation at any time or

times of any sum or sums of money for the time being due or remaining un
paid to the Bank, and all dividends,

compositions, proceeds of security valued and payments received by the Bank fr
om the Customer or from others or from

estates shall be regarded for all purposes as payments in gross without any right on t
he part of the undersigned to claim in

reduction of the liability under this guarantee the benefit of any such dividends, c
ompositions, proceeds or payments or any

securities held by the Bank or proceeds thereof, and the undersigned shall have
 no right to be subrogated in any rights of

the Bank until the Bank shall have received payment in full of the Liabilities.

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or ob
tained from the Bank shall be

deemed to form part of the Liabilities, notwithstanding any lack or limitation of stat
us or of power, incapacity or disability

of the Customer or of the directors, partners or agents of the Customer, or that the 
Customer may .not be a legal or suable

entity, or any irregularity, defect or informality in the borrowing or obtaining of such moni
es, advances, renewals, credits or

credit facilities, or any other reason, similar or not, the whole whether known to the Ban
k or not. Any sum which may not

be recoverable from the undersigned on the footing of a guarantee, whether for the
 reasons set out in the previous

sentence, or for any other reason, similar or not, shall be recoverable from the 
undersigned and each of them as sole or

principal debtor in respect of that sum, and shall be paid to the Bank on demand with int
erest and accessories.

(9) This guarantee is in addition to and not in substitution for any other guarantee, 
by whomsoever given, at any time

held by the Bank, and any present or future obligation to the Bank incurred or arising
 otherwise than under a guarantee, of

the undersigned or any of them or of any other obligant, whether bound with o
r apart from the Customer; excepting any

guarantee surrendered for cancellation on delivery of this instrument or confirmed in w
riting by the Bank to be 'cancelled.

(10) The undersigned and each of them shall be bound by any account settled betw
een the Bank and the Customer, and

if no such account has been so settled immediately before demand for payment u
nder this guarantee any account stated by

the Bank shall be accepted by the undersigned and each, of them as conclusive evide
nce of the amount which at the date of

the account so stated is due by the Customer to the Bank or remains unpaid by t
he Customer to the Bank.

(11) This guarantee and agreement shall be operative and binding upon every s
ignatory thereof notwithstanding the

non-execution thereof by any other proposed signatory or signatories, and posse
ssion of this instrument by the Bank shall

be conclusive evidence against the undersigned and each of them that this instrumen
t was not delivered in escrow or

pursuant to any agreement that it should not be effective until any conditions precedent
 or subsequent had been complied

with, unless at the time of receipt of this instrument by the Bank each signatory 
thereof obtains from the Manager of the

branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions und
er which this

instrument was delivered and the conditions, if any, to be observed before it beco
mes effective.

(12) No suit based on this guarantee shall be instituted until demand for payment has
 been made, and demand for

payment shall be deemed to have been effectually made upon any guarant
or if and when an envelope containing such

demand, addressed to such guarantor at the address of such guarantor last 
known to the Bank, is posted, postage prepaid,

in the post office, and in the event of the death of any guarantor demand for payment ad
dresed to any of such guarantor's

heirs, executors, administrators or legal representatives at the address of the
 addressee last known to the Bank and posted

as aforesaid shall be deemed to have been effectually made upon all of the
m. Moreover, when demand for payment has

been made, the undersigned shall also be liable to the Bank for all legal costs (on a solic
itor and own client basis) incurred

by or on behalf of the Bank resulting from any action instituted on the bas
is of this guarantee. All payments hereunder

shall be made to the Bank at a branch or agency of the Bank.

(13) This instrument covers all agreements between the parties hereto relative 
to this guarantee and assignment and

postponement, and none of the parties shall be bound by any representation 
or promise made by any person relative thereto

which is not embodied herein. Page 2 of 4
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(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its succ
essors and assigns,

and every reference herein to the undersigned Or to each of them or to any of them, is a referen
ce to and shall be construed

as including the undersigned and the heirs, executors, administrators, legal representat
ives, successors and assigns of the

undersigned or of each of them or of any of them, as the case may be, to and upon al
l of whom this guarantee and

agreement shall extend and be binding.

(151 Prime Interest Rate is the annual rate of interest announced from time to time by R
oyal Bank of Canada as a

reference rate then in effect for determining interest rates on Canadian dollar commercial loans in Ca
nada.

(16) This Guarantee and Postponement of Claim shall be governed by and construed in ac
cordance with the laws of the

Province of Alberta ("Jurisdiction"). The undersigned irrevocably submits to the cour
ts of the Jurisdiction in any action or

proceeding arising out of or relating to this Guarantee and Postponement of Claim, 
and irrevocably agrees that all such

actions and proceedings may be heard and determined in such courts, and irrevocably
 waives, to the fullest extent

possible, the defense of an inconvenient forum. The undersigned agrees that a judgm
ent or order in any such action or

proceeding may be enforced in other jurisdictions in any manner provided by law. Pro
vided, however, that the Bank may

serve legal process in any manner permitted by law or may bring an action or proceeding
 against the undersigned or the

property or assets of the undersigned in the courts of any other jurisdiction.

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement.

(18) The Undersigned hereby waives Undersigned's right to receive a copy of any Fina
ncing Statement or Financing

Change Statement registered by the Bank.

EXECUTED this v-k,42,A4
IN THE PRE ENCE OF 2139483 ALBERTA LTD.

14.

Witnes )gnature

(? 
Name:

f J2 /471/ /24/4 n  4.4/  /(-/ 4-rli

Witness Signature :

gF A A/ I 1-1141,4

Name:

Witness Signature :

Name:

Insert the full name and address of guarantor (Undersigned above).

Full name and address

-̀tt,M 1„,,fkor '9.4. ,,0A\J k ot-ko
PA3T-(g5 A61-tek. bl 
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(To be completed when the guarantee is stated to be governed by the laws of the Province o
f Alberta, the loan is

repayable in Alberta, the guarantee is executed in Alberta, the Customer carries on business 
in Alberta, or the guarantor

is resident or owns assets in Alberta.)

THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)

CERTIFICATE OF.BARRISTER AND SOLICITOR

I HEREBY CERTIFY THAT:

(1) , the guarantor in the guarantee dated  made

between ROYAL BANK OF CANADA and , which this certificate is

attached to or noted upon, appeared in person before me and acknowledged that he/she had 
executed the guarantee;

(2) I satisfied myself by examination of the guarantor that he/she is aware of the contents of th
e guarantee and

understands it.

CERTIFIED by

(Guarantor
to sign in
presence
of
Barrister
and
Solicitor)

, Barrister and Solicitor at the of

, in the Province of Alberta, this  day of

STATEMENT OF GUARANTOR

I am the person named in the certificate

Signature

Signature of Guarantor

(To be completed when the guarantor is an individual and ,the guarantee is stated to be governed by t
he laws of

6askatchewan and the Customer is a farmer, farm corporation or farm partnership in Saskatchewan 
or engages in a

farming operation or owns farm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE

(SECTION 31)

CERTIFICATE OF LAWYER OR NOTARY PUBLIC

I HEREBY CERTIFY THAT:

(1)  of  in the Province of  

the guarantor in the guarantee dated  made between ROYAL BANK OF CANADA and

  , which this certificate is attached to or noted upon, appeared in person before me and

acknowledged that he/she had executed the guarantee; •

(2) I satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and

understands it.

(3) I have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction

and I am not otherwise interested in the transaction;

(4) I acknowledge that the guarantor signed the following "Statement of Guarantor" in my presence.

Given at  this

(SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE)

under my hand and seal of office

A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

I am the person named in the certificate
Signature of Guarantor
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2139483 ALBERTA LTD. (the "Guarantor")

RESOLUTION OF DIRECTORS

Whereas it is deemed expedient and in the best interests of the Guarantor that it lend assistance to SCRAPORT

INC.(the "Customer") in connection with its borrowings, both present and future, from ROYAL BANK OF CANADA (the
"Bank").

NOW THEREFORE BE IT DULY RESOLVED

1. THAT the Guarantor guarantee payment to the Bank of all present and future debts and liabilities, including interest

due at any time by the Customer to the Bank.

2. THAT the Guarantor further secure the Bank by postponing all debts and claims, present and future, of the

Guarantor against the Customer to the debts and claims of the Bank against the Customer.

3. THAT the Guarantee and Postponement of Claim upon the Bank's form, a copy of which has been submitted to
this meeting, be and, is hereby approved as containing a correct statement of the terms and conditions upon which the

said guarantee and postponement are to be made and that the said Guarantee and Postponement of Claim be duly
executed for and in the name of the Guarantor (under the corporate seal where required)

by

and rot 
;IDENTIFY BY NAME AND TIT E)t

tiA

(IDENTIFY BY NAME AND T S)

I a.iv

FA) f Pitee-Terft 

with such alterations, additions, amendments and deletions as they may approve; and that the Guarantee and

Postponement of Claim/Suretyship and Subordination of Claims so executed is the Guarantee and Postponement of

Claim authorized by this resolution.

4. THAT for the purpose of securing this Guarantee, or any present or future debts or liabilities, including interest due

at any time, by the Customer to the Bank, the Guarantor shall provide to the Bank any security, including

accommodation endorsements, which the Bank may request, and that for such purpose the officers of the Guarantor

mentioned in paragraph 3 hereof be and they are hereby empowered for and on behalf of the Guarantor to provide such

security and to execute such further documents as the Bank may require.

6. That a copy of this Resolution, certified by the Secretary of the Guarantor (under the corporate seal where

required) be given to the branch of the Bank where the Customer has its account, and that the designation of the

officers under Section 3 of this Resolution shall be binding upon the Guarantor until a Resolution, certified by, the

Secretary of the Guarantor, changing the officers is received by that branch of the Bank.

CERTIFICATE

It is hereby certified by the undersigned that the foregoing is a Resolution of the Directors of the Guarantor in

accordance with the Guarantor's By-laws, constating documents, any unanimous shareholders' agreements made by

the shareholders of the Guarantor and all other laws governing the Guarantor, all as amended from time to time, which

Resolution is now in full force and effect.

It is hereby further certified that there are no provisions in the articles or by-laws of the Guarantor or in any

unanimous shareholder agreement which restrict or limit the powers of the Guarantor or of its directors to borrow

money upon the credit of the Guarantor, to issue, reissue, sell or pledge debt obligations of the Guarantor, to give a

guarantee on behalf of the Guarantor to secure the performance of an obligation of any person, to mortgage,

hypothecate, pledge or otherwise create a security interest in all or any property of the Guarantor, owned or

subsequently acquired, to secure any obligation of the Guarantor and to delegate the powers referred to above to a.

director, officer or committee of directors.

CERTIFIED this

of the Guarantor.
(FOR BANK USE ONLY)

INITIALS

Prepared by Checked by
SR

'mykkA,,Asuu tAt 20v4 
MONTH) (DAY) ,YEAR)

(Corporate Seal whore required by law)

as witness, where required by law, under the corporate seal
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RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledg
ed, the undersigned and each of them

(if more than one) hereby jointly and severally guarantee(s) payment on demand
 to Royal Bank of Canada (hereinafter

called the "Bank") of all debts and liabilities, present or future, direct or indirect, absol
ute or contingent, matured or not,

at any time owing by NATIONAL RECYCLING INC. (hereinafter called the "Customer") to
 the Bank or remaining unpaid

by the Customer to the Bank, heretofore or hereafter incurred or arising and whe
ther incurred by or arising from

agreement or dealings between the Bank and the Customer or by or from any agreeme
nt or dealings with any third party

by which the Bank may be or become in any manner whatsoever a creditor of the 
Customer or however otherwise

incurred or arising anywhere within or outside the country where this guarantee is
 executed and whether the Customer

be bound alone or with another or others and whether as principal or surety (suc
h debts and liabilities being hereinafter

called the "Liabilities").

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AN
D SEVERALLY AGREE(S)

WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases 
arid discharges to, take securities (which

word as used herein includes securities taken by the Bank from the Customer and others, mon
ies which the Customer

has on deposit with the Bank, other assets of the Customer held by the Bank in safekeepin
g or otherwise, and other

guarantees) from and give the same and any or all existing securities up to, abstain from 
taking securities from, or

perfecting securities of, cease or refrain from giving credit or making loans or advance
s to, or change any term or

condition applicable to the Liabilities, including without limitation, the rate of interest or matu
rity date, if any, or introduce

new terms and conditions with regard to the Liabilities, or accept compositions from and oth
erwise deal with, the

Customer and others and with all securities as the Bank may see fit, and may apply all mone
ys at any time received

from the Customer or others or from securities upon such part of the Liabilities as the Bank deems
 best and change any

such application in whole or in part from time to time as the Bank may see fit, the whole without
 in any way limiting or

lessening the liability of the undersigned under this guarantee, and no loss of or in respect of 
any securities received by

the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise.,
 shall in any way limit

or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shal
l apply to and secure any

ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any se
curities it may at any

time hold before being entitled to payment from the undersigned of the Liabilities. The undersigned
 renounce(s) to all

benefits of discussion and division.

(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the br
anch or agency of the

Bank receiving this instrument, with effect from and after the date that is 30 days following the date
 of receipt by the

Bank of such notice, determine their or his/her liability under this guarantee in respect of Liabilities 
thereafter incurred or

arising but not in respect of any Liabilities theretofore incurred ,or arising even though not then matured, provided,

however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of th
e Customer based

on agreements express or implied made prior to the receipt of such notice and any resulting Liabi
lities shall be covered

by this guarantee; and provided further that in the event of the determination of this guarantee as to one 
or more of the

undersigned it shall remain a continuing guarantee as to the other or others of the undersigned,

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

assigned to the Bank and postponed to the Liabilities, and all moneys received by the undersigned 
or any of them in

respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid-over to the Bank, the
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whole without in any way limiting or lessening the liability of the undersigned 
under the foregoing guarantee; and this

assignment and postponement is independent of the said guarantee and shall remain 
in full effect notwithstanding that the

liability of the undersigned or any of them under the said guarantee may be exti
nct. The term "Liabilities'', as previously

defined, for purposes of the postponement feature provided by this agreement, a
nd this section in particular, includes any

funds advanced or held at the disposal of the Customer under any line(s) of credit.

(6) This guarantee and agreement shall not be affected by the death or loss or diminution 
of capacity of the undersigned

or any of them or by any change in the name of the Customer or in the membership of t
he Customer's firm through the

death or retirement of one or more partners or the introduction of one or more 
other partners or otherwise, or by the

acquisition of the Customer's business by a corporation, or by any change whatsoever in 
the objects, capital structure or

constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but shall

notwithstanding the happening of any such event continue to apply to all the Liabilit
ies whether theretofore or thereafter

incurred or arising and in this instrument the word "Customer" shall include every such 
firm and corporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or
 liquidation at any time or

times of any sum or sums of money for the time being due or remaining unpaid to 
the Bank, and all dividends,

compositions, proceeds of security valued and payments received by the Bank from th
e Customer or from others or from

estates shall be regarded for all purposes as payments in gross without any right on the
 part of the undersigned to claim in

reduction of the liability under this guarantee the benefit of any such dividends, compositions, 
proceeds or payments or any

securities held by the Bank or proceeds thereof, and the undersigned shall have no right 
to be subrogated in any rights of

the Bank until the Bank shall have received payment in full of the Liabilities.

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained fr
om the Bank shall be

deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of p
ower, incapacity or disability

of the Customer or of the directors, partners or agents of the Customer, or that the Customer may
 not be a legal or suable

entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advan
ces, renewals, credits or

credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. 
Any sum which may not

be recoverable from the undersigned on the footing of a guarantee, whether for the reasons 
set out in the previous

sentence, or for any other reason, similar or not, shall be recoverable from the undersigned 
and each of them as sole or

principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and 
accessories.

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever g
iven, at any time

held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise th
an under a guarantee, of

the undersigned or any of them or of any other obligant, whether bound with or apart from the 
Customer; excepting any

guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the
 Bank to be cancelled.

(10) The undersigned and each of them shall be bound by any account settled between the Bank and
 the Customer, and

if no such account has been so settled immediately before demand for payment under this guarantee any a
ccount stated by

the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amo
unt which at the date of

the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to th
e Bank.

(11) This guarantee and agreement shall be operative and binding upon every signatory ther
eof notwithstanding the

non-execution thereof by any other proposed signatory or signatories, and possession of this instrume
nt by the Bank shall

be conclusive evidence against the undersigned and each of them that this instrument was not de
livered in escrow or

pursuant to any agreement that it should not be effective until any conditions precedent or subsequen
t had been complied

with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains fr
om the Manager of the

branch or agency of the Bank receiving this instrument a letter setting out the terms and conditio
ns under which this

instrument was delivered and the conditions, if any, to be observed before it becomes effective.

(12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand
 for

payment shall be deemed to have been effectually made upon any guarantor if and when an envelope
 containing such

demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, post
age prepaid,

in the post office, and in the event of the death of any guarantor demand for payment addressed to any
 of such guarantor's

heirs, executors, administrators or legal representatives at the addresS of the addressee last known to the Ban
k and posted

as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand 
for payment has

been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own clie
nt basis) incurred

by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payment
s hereunder

shall be made to the Bank at a branch or agency of the Bank.

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assig
nment and

postponement, and none of the parties shall be bound by any representation or promise made by any perso
n relative thereto

which is not embodied herein.
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( 1 4) This guarantee and agreement shall extend to and enure to the benefit of the
 Bank and its successors and assigns,

and every reference herein to the undersigned or to each of them or to any 
of them, is a reference to and shall be construed

as including the undersigned and the heirs, executors, administrators, legal r
epresentatives, successors and assigns of the

undersigned or of each of them or of any of them, as the case may be, t
o and upon all of whom this guarantee and

agreement shall extend and be binding.

(15) Prime Interest Rate is the annual rate of interest announced from time to 
time by Royal Bank of Canada as a

reference rate then in effect for determining interest rates on Canadian dollar comme
rcial loans in Canada.

(16) This Guarantee and Postponement of Claim shall be governed by and c
onstrued in accordance with the laws of the

Province of Ontario ("Jurisdiction"). The undersigned irrevocably submits to the
 courts of the Jurisdiction in any action or

proceeding arising out of or relating to this Guarantee and Postponement of C
laim, and irrevocably agrees that all such

actions and proceedings may be heard and determined in such courts, and irrevo
cably waives, to the fullest extent possible,

the defense of an inconvenient forum. The undersigned agrees that a judgment
 or order in any such action or proceeding

may be enforced in other jurisdictions in any manner provided by law. Provided, h
owever, that the. Bank may serve legal

process in any manner permitted by law or may bring an action or proceeding 
against the undersigned or the property or

assets of the undersigned in the courts of any other jurisdiction.

(Applkablo
final (17) The Undersigned hereby acknowledges receipt of a copy of this agreement.

Novices
except

0n'36" (18) The Undersigned hereby waives Undersigned's right to receive a copy of any Fina
ncing Statement or Financing

Change Statement registered by the Bank.

EXECUTED this VN 11412 (DAY)
IN THE PRESENCE OF

Witnes tgnature :

Mfiree. (e-fr 
Name:

Zt.) /6

(YEAR)

Witness Signature

Witness Signature :

Name:

/377 ALBERTA LTD.

(.4 

'FA (7_ g4 /lin 41 5'.ct liY

Insert the full name and address of guarantor (Undersigned above).

rtr„,kyo 4,1 / ?reLer...Jr

Full name and address

2139483 ALBERTA LTD.

1 PROLOGIS BLVD. MISSISSAUGA, ONTARIO L5W1N3
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(To be completed when the guarantee is stated to be governed by the laws of the Provi
nce of Alberta, the loan is

repayable in Alberta, the guarantee is executed in Alberta, the Customer carries on busine
ss in Alberta, or the guarantor

is resident or owns assets in Alberta.)

THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)

CERTIFICATE OF BARRISTER AND SOLICITOR

I HEREBY CERTIFY THAT:

(1) , the guarantor in the guarantee dated  made

between ROYAL BANK OF CANADA and , which this certificate is

attached to or noted upon, appeared in person before me and acknowledged that he/she had 
executed the guarantee;

(2) I satisfied myself by examination of the guarantor that he/she is aware of the contents of the 
guarantee and

understands it.

CERTIFIED by , Barrister and Solicitor at the of

 , in the Province of Alberta, this  day of

(Guarantor
to sign in
presence
of
Barrister
and
Solicitor)

Signature

STATEMENT OF GUARANTOR

I am the person named in the certificate
Signature of Guarantor

(To be completed when the guarantor is an individual and the guarantee is stated to be governed by th
e laws of

Saskatchewan and the Customer is a farmer, farm corporation or farm partnership in Saskatchewan or eng
ages in a

farming operation or owns farm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE

(SECTION 31)

CERTIFICATE OF LAWYER OR NOTARY PUBLIC

I HEREBY CERTIFY THAT:

(1)  of  in the Province of

the guarantor in the guarantee dated  made between ROYAL BANK OF CANADA and

  which this certificate is attached to or noted upon, appeared in person before me and

acknowledged that he/she had executed the guarantee;

(2) I satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and

understands it.

(3) I have not prepared ariy documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction

and I am not otherwise interested in the transaction;

(4) I acknowledge that the guarantor signed the following "Statement of Guarantor" in my presence.

Given at  this under my hand and seal of office

(SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

I am the person named in the certificate
Signature of Guarantor
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2139483 ALBERTA LTD. (the "Guarantor")

RESOLUTION OF DIRECTORS

Whereas it is deemed expedient and in the best interests of the Guarantor that it lend assistance to

NATIONAL RECYCLING INC. (the "Customer") in connection with its borrowings, both present and future, from

ROYAL BANK OF CANADA (the "Bank").

NOW THEREFORE BE IT DULY RESOLVED

1. THAT the Guarantor guarantee payment to the Bank of all present and future debts and liabilities, includ
ing interest

due at any time by the Customer to the Bank.

2. THAT the Guarantor further secure the Bank by postponing all debts and claims, present and future, of the

Guarantor against the Customer to the debts and claims of the Bank against the Customer.

3. THAT the Guarantee and Postponement of Claim upon the Bank's form, a copy of which has been s
ubmitted to

this meeting, be and is hereby approved as containing a correct statement of the terms and conditions upon which th
e

said guarantee and postponement are to be made and that the said Guarantee and Postponement of Claim be dul
y

executed for and in the name of the Guarantor (under the corporate seal where required)

by

and

ti litatia,mee4 

(IDENTIFY BY NAME AND TITLE)

F7N.T7 wte.i , 
(IDENTIFY BY NAME AND TITLE)

with such alterations, additions, amendments and deletions as they may approve; and that the Guarantee and

Postponement of Claim/Suretyship and Subordination of Claims so executed is the Guarantee and Postponement of

Claim authorized by this resolution.

4. THAT for the purpose of securing this Guarantee, or any present or future debts or liabilities, including interest due

at any time, by the Customer to the Bank, the Guarantor shall provide to the Bank any security, including

accommodation endorsements, which the Bank may request, and that for such purpose the officers of the Guarantor

mentioned in paragraph 3 hereof be and they are hereby empowered for and on behalf of the Guarantor to provide such

security and to execute such further documents as the Bank may require.

5. That a copy of this Resolution, certified by the Secretary of the Guarantor (under the corporate seal where

required) be given to the branch of the Bank where the Customer has its account, and that the designation of the

officers under Section 3 of this Resolution shall be binding upon the Guarantor until a Resolution, certified by the

Secretary of the Guarantor, changing the officers is received by that branch of the Bank.

CERTIFICATE

It is hereby certified by the undersigned that the foregoing is a Resolution of the Directors of the Guarantor in

accordance with the Guarantor's By-laws, constating documents, any unanimous shareholders' agreements made by

the shareholders of the Guarantor and all other laws governing the Guarantor, all as amended from time to time, which

Resolution is now in full force and effect.

It is hereby further certified that there are no provisions in the articles or by-laws of the Guarantor or in any

unanimous shareholder agreement which restrict or limit the powers of the Guarantor or of its directors to borrow

money upon the credit of the Guarantor, to issue, reissue, sell or pledge debt obligations of the Guarantor, to give a

guarantee on behalf of the Guarantor to secure the performance of an obligation of any person, to mortgage,

hypothecate, pledge or otherwise create a security interest in all or any property of the Guarantor, owned or

subsequently acquired, to secure any obligation of the Guarantor and to delegate the powers referred to above to a

director, officer or committee of directors.

c 2s ft-D/Ls
CERTIFIED this

of the Guarantor.
(FOR RANK USE ONLY)

INITIALS

Prepared by Checked by

(MONTH) (DAY) (YEAR)

(Corporate Seal where required by law)

as witness, where required by law, under the corporate seal
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Royal Bank of Canada

General Security Agreement

SRF: 316854066

Borrower: NATIONAL RECYCLING INC.

1181 DAVIS DR
2ND FLR

NEWMARKET
ONTARIO
L4K 4M3

CA

1. SECURITY INTEREST

(a) For value received, the undersigned ("Debtor), hereby grants to ROYAL BANK 
OF CANADA ("RBC"), a security

interest (the "Security Interest") in the undertaking of Debtor and in all of Deb
tors present and after acquired personal

property including, without limitation, in all Goods (including all parts, accessories, a
ttachments, special tools, additions and

accessions thereto), Chattel Paper, Documents of Title (whether negotiable or not), I
nstruments, Intangibles, Money and

Securities and all other Investment Property now owned or hereafter owned or acqui
red by or on behalf of Debtor (including

such as may be returned to or repossessed by Debtor) and in all proceeds and rene
wals thereof, accretions thereto and

substitutions therefore (hereinafter collectively called "Collateral"), and including, wi
thout limitation, all of the following now

owned or hereafter owned or acquired by or on behalf of Debtor:

all Inventory of whatever kind and wherever situate;

(ii) all equipment (other than Inventory) of whatever kind and wherever situate, including
, without limitation, all

machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever nature or 
kind;

(iii) all Accounts and book debts and generally all debts, dues, claims, chores in action a
nd demands of every

nature and kind howsoever arising or secured including letters of credit and advices 
of credit, which are

now due, owing or accruing or growing due to or owned by or which may hereaft
er become clue, owing or

accruing or growing due to or owned by Debtor ("Debts");

(iv) all lists, records and files relating to Debtors customers, clients and patients;

(v) all deeds, documents, writings, papers, books of account and other books relating to o
r being records of

Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be secured,
 evidenced,

acknowledged or made payable;

(vi) all contractual rights and insurance claims;

(vii) all patents, industrial designs, trade-marks, trade secrets and know-how including witho
ut limitation

environmental technology and biotechnology, confidential information, trade-names, goo
dwill, copyrights,

personality rights, plant breeders' rights, integrated circuit topographies, software and all oth
er forms of

intellectual and industrial property, and any registrations and applications for registration
 of any of the

foregoing (collectively "Intellectual Property"); and

(viii) all property described in Schedule "C" or any schedule now or hereafter annexed hereto.

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not i
nclude the last day of the

term of any lease or agreement therefor but upon the enforcement of the Security. Interest, De
btor shall stand possessed of

such last day in trust to assign the same to any person acquiring such term.

Please do not write in this area
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(c) The terms "Goods", "Chattel Paper", "Document of Title", "Instrument", "Intangibl
e", , "Security", "Investment

Property", "proceeds", "Inventory", "accession", "Money", "Account", "financing state
ment" and "financing change statement"

whenever used herein shall be interpreted pursuant to their respective meani
ngs when used in The Personal Property

Security Act of the province referred to in Clause 14(s), as amended from time
 to time, which Act, including amendments

thereto and any Act substituted therefor and amendments thereto is herein referred t
o as the "P.P.S.A.". Provided always that

the term "Goods" when used herein shall not include "consumer goods" of Debtor as
 that term is defined in the P.P.S.A., the

term "Inventory" when used herein shall include livestock and the young thereof after 
conception and crops that become such

within one year of execution of this Security Agreement and the term "Investment Property", if
 not defined in the P.P.S.A.,

shall be interpreted according to its meaning in the Personal Property Security Act (Ontar
io). Any reference herein to

"Collateral" shall, unless the context otherwise requires, be deemed a reference to "Collatera
l or any part thereof'.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligat
ions, indebtedness and

liability of Debtor to RBC (including interest thereon) present or future, direct or indirect, ab
solute or contingent, matured or

not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid bal
ance thereof and whether the

same is from time to time reduced and thereafter increased or entirely extinguished and ther
eafter incurred again and whether

Debtor be bound alone or with another or others and whether as principal or surety (here
inafter collectively called the

"Indebtedness"). if the Security Interest in the Collateral is not sufficient, in the event of default
, to satisfy all Indebtedness of

the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for an
y Indebtedness remaining

outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effe
ct shall be deemed to

continuously represent and warrant that:

(a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims, c
harges,

licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (here
inafter collectively

called "Encumbrances"), save for the Security Interest and those Encumbrances show
n on Schedule "A" or hereafter

approved in writing by RBC, prior to their creation or assumption;

(b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is t
he owner of the

applications and registrations;

(c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accor
dance with its terms against

the party obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to
 RBC from time to time

as owing .by each Account Debtor or by all Account Debtors will be the correct amount actually and u
nconditionally owing by

such Account Debtor or Account Debtors, except for normal cash discounts where applicable, a
nd no Account Debtor will

have any defence, set off, claim or counterclaim against Debtor which can be asserted agai
nst RBC, whether in any

proceeding to enforce Collateral or otherwise;

(d) the locations specified in Schedule "B" as to business operations and records are accurate and comp
lete and with

respect to 'Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B"
 are accurate and

complete save for Goods in transit to such locations and Inventory on lease or consignment; and 
all fixtures or Goods about

to become fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to 
be cut which forms part of

the Collateral will be situate at one of such locations; and

(e) the execution, delivery and performance of the obligations under this Security Agreement and the
 creation of any

security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not res
ult in a breach of any

agreement to which Debtor is a party.

4. COVENANTS OF THE DEBTOR

Please do not write in this area
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So long as this Security Agreement remains in effect Debtor cove
nants and agrees:

(a) to defend the Collateral against the claims and demands of 
all other parties claiming the same or an interest

therein; to diligently initiate and prosecute legal action against all
 infringers of Debtor's rights in Intellectual Property; to take

all reasonable action to keep the Collateral free from all Encumbra
nces, except for the Security Interest, licenses which are

compulsory under federal or provincial legislation and those show
n on Schedule °A" or hereafter approved in writing by RBC,

prior to their creation or assumption, and not to sell, exchange
, transfer, assign, lease, license or otherwise dispose of

Collateral or any interest therein without the prior written consent of R
BC; provided always that, until default, Debtor may, in

the ordinary course of Debtor's business, sell or lease Inventory a
nd, subject to Clause 7 hereof, use Money available to

Debtor;
(b) to notify RBC promptly of:

(i) any change in the information contained herein or in the Schedules 
hereto relating to Debtor, Debtor's

business or Collateral,

(ii) the details of any significant acquisition of Collateral,

(iii) the details of any claims or litigation affecting Debtor or Collate
ral,

(iv) any loss or damage to Collateral,

(v) any default by any Account Debtor in payment or other pe
rformance of its obligations with respect to

Collateral, and

(vi) the return to or repossession by Debtor of Collateral;

(c) to keep Collateral in good order, condition and repair and 
not to use Collateral in violation of the provisions of this

Security Agreement or any other agreement relating to Collatera
l or any policy insuring Collateral or any applicable statute,

law, by-law, rule, regulation or ordinance; to keep all agreeme
nts, registrations and applications relating to Intellectual

Property and intellectual property used by Debtor in its busine
ss in good standing and to renew all agreements and

registrations as may be necessary or desirable to protect Intell
ectual Property, unless otherwise agreed in writing by RBC; to

apply to register all existing and future copyrights, trade-marks, p
atents, integrated circuit topographies and industrial designs

whenever it is commercially reasonable to do so;

(d) to do, execute, acknowledge and deliver such financing statemen
ts, financing change statements and further

assignments, transfers, documents, acts, matters and things (incl
uding further schedules hereto) as may be reasonably

requested by RBC of or with respect to Collateral in order to give e
ffect to these presents and to pay all costs for searches

and filings in connection therewith;

(e) to pay all taxes, rates, levies, assessments and other charges of
 every nature which may be lawfully levied,

assessed or imposed against or in respect of Debtor or Collateral as
 and when the same become due and payable;

(f) to insure collateral in such amounts and against such risks as would cus
tomarily be insured by a prudent owner of

similar Collateral and in such additional amounts and against such a
dditional risks as RBC may from time to time direct, with

loss payable to RBC and Debtor, as insureds, as their respective interes
ts may appear, and to pay all premiums therefor and

deliver copies of policies and evidence of renewal to RBC on request;

(g) to prevent Collateral, save inventory sold or leased as permitted hereby,
 from being or becoming an accession to

other property not covered by this Security Agreement;

(h) to carry on and conduct the business of Debtor in a proper and effi
cient manner and so as to protect and preserve

Collateral and to keep, in accordance with generally accepted accountin
g principles, consistently applied, proper books of

account for Debtor's business as well as accurate and complete rec
ords concerning Collateral, and mark any and all such

records and Collateral at RBC's request so as to indicate the Securit
y Interest;

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

Please do not write in this area
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(1) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing
 or relating to

Collateral,

(ii) all books of account and all records, ledgers, reports, correspondence, schedules, documents, 
statements,

lists and other writings relating to Collateral for the purpose of inspecting, auditing or copying the 
same,

(iii) all financial statements prepared by or for Debtor regarding Debtors business,

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

(v) such information concerning Collateral, the Debtor and Debtor's business and affairs as
 RBC may reasonably

request.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtors covenants contained herein and Clause 7 hereof, Debtor may, 
until default,

possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's bus
iness in any manner

not inconsistent with the provisions hereof; provided always that RBC shall have the right at any
 time and from time to time to

verify the existence and state of the Collateral in any manner RBC may consider appropriate and De
btor agrees to furnish all

assistance and information and to perform all such acts as RBC may reasonably request in connection t
herewith and for such

purpose to grant to RBC or its agents access to all places where Collateral may be located and to all p
remises occupied by

Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part ther
eof into its own

name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof;
 provided that,

until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its nom
inee(s) as such

registered owner and, upon demand and receipt of payment of any necessary expenses thereof, sh
all issue to Debtor or its

order a proxy to vote and take all action with respect to such Securities, After default, Debtor wa
ives all rights to receive any

notices or communications received by RBC or its nominee(s) as such registered owner and agree
s that no proxy issued by

RBC to Debtor or its order as aforesaid shall thereafter be effective.

Where any Investment Property is held in or credited to an account that has been established with a 
securities intermediary,

RBC may, at any time after default, give a notice of exclusive control to any such securities intermed
iary with respect tcysuch

investment Property.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement. RBC may notify all or any Account D
ebtors of the Security

Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debt
or acknowledges that any

payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether before 
or after notification of

this Security Interest to Account Debtors and whether before or after default under this Security 
Agreement, shall be received

and held by Debtor in trust for RBC and shall be turned over to RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

(a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on Coll
ateral and

if RBC receives any such Money prior to default, RBC- shall either credit the same against the Indeb
tedness or pay the same

promptly to Debtor.

(b) After default, Debtor will not request or receive any Money constituting income from or interest on Collateral
 and if
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Debtor receives any such Money without any request by it, Debtor will pay the same prom
ptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

(a) Whether or not default has occurred, Debtor authorizes RBC:

(i) to receive any increase in or profits on Collateral (other than Money) and to hold the same as p
art of

Collateral. Money so received shall be treated as income for the purposes of Clause 8 here
of and dealt

with accordingly;

(ii) to receive any payment or distribution upon redemption or retirement or upon
 dissolution and liquidation

of the issuer of Collateral; to surrender such Collateral in exchange therefor a
nd to hold any such

payment or distribution as part of Collateral.

(b) If Debtor receives any such increase or profits (other than Money) or payme
nts or distributions, Debtor will deliver

the same promptly to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collect
ed or received by RBC pursuant to or in

exercise of any right it possesses with respect to Collateral shall be applied on
 account of indebtedness in such manner as

RBC deems best or, at the option of RBC, may be held unappropriate in a colla
teral account or released to Debtor, all without

prejudice to the liability of Debtor or the rights of RBC hereunder, and any
 surplus shall be accounted for as required by law.

11. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute
 default hereunder which is herein referred to as

"default":

(a) the nonpayment when due, whether by acceleration or otherwise, of any pr
incipal or interest forming part of

Indebtedness or the failure of Debtor to observe or perform any obligation, covenan
t, term, provision or condition contained in

this Security Agreement or any other agreement between Debtor and R
BC;

(b) the death of or a declaration of incompetency by a court of competent jur
isdiction with respect to Debtor, if an

individual;

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a peti
tion in bankruptcy; the making of an

assignment for the benefit of creditors by Debtor; the appointment of a receiver
 or trustee for Debtor or for any assets of

Debtor or the institution by or against Debtor of any other type of insolvency 
proceeding under the Bankruptcy and Insolvency

Act or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for 
the dissolution or liquidation of,

settlement of claims against or winding up of affairs of Debtor;

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

(f) if Debtor ceases or threatens to cease to carry on business or makes or 
agrees to make a bulk sale of assets

without complying with applicable law or commits or threatens to commit an act of 
bankruptcy;

(g) if any execution, sequestration, extent or other process of any court beco
mes enforceable against Debtor or if

distress or analogous process is levied upon the assets of Debtor or any part there
of;

(h) if any certificate, statement, representation, warranty or audit report heretofo
re or hereafter furnished by or on

behalf of Debtor pursuant to or in connection with this Security Agreement, 
or otherwise (including, without limitation, the
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representations and warranties contained herein) or as an inducement to RBC to
 extend any credit to or to enter into this or

any other agreement with Debtor, proves to have been false in any material 
respect at the time as of which the facts therein

set forth were stated or certified, or proves to have omitted any substantial con
tingent or unliquidated liability or claim against

Debtor; or if upon the date of execution of this Security Agreement, there shall ha
ve been any material adverse change in any

of the facts disclosed by any such certificate, representation, statement, warranty or audi
t report, which change shall not have

been disclosed to RBC at or prior to the time of such execution.

12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of. Indebtedness which is not b
y its terms payable on demand to

be immediately due and payable, without demand or notice of any kind, in the event of 
default, or if RBC considers itself

insecure or that the Collateral is in jeopardy. The provisions of this clause are not in
tended in any way to affect any rights of

RBC with respect to any Indebtedness which may now or hereafter be payable on 
demand.

13. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or pe
rsons, whether an officer or

officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter c
alled a "Receiver", which term

when used herein shall include a receiver and manager) of Collateral (including any interest
, income or profits therefrom) and

may remove any Receiver so appointed and appoint another in his/her stead. Any such Rece
iver shall, so far as concerns

responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC shall not be
 in any way responsible for

any misconduct, negligence or non-feasance on the part of any such Receiver, his/her servants,
 agents or employees.

Subject to the provisions of the instrument appointing him/her, any such Receiver shall have po
wer to take possession of

Collateral, to preserve Collateral or its value, to carry on or concur in carrying on all or any part o
f the business of Debtor and

to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherw
ise disposing of Collateral. To

facilitate the foregoing powers, any such Receiver may, to the exclusion of all others, includin
g Debtor, enter upon, use and

occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Coll
ateral upon such premises,

borrow money on a secured or unsecured basis and use Collateral directly in carrying on Debto
r's business or as security for

loans or advances to enable the Receiver to carry on Debtor's business or otherwise, as such Rece
iver shall, in its discretion,

determine. Except as may be otherwise directed by RBC, all Money received from time to time by 
such Receiver in carrying

out his/her appointment shall be received in trust for and paid over to RBC.. Every such Receive
r may, in the discretion of

RBC, be vested with all or any of the rights and powers of RBC,

(b) Upon default, RBC may, either directly or through its agents or nominees, exercise any
 or all of the powers and

rights given to a Receiver by virtue of the foregoing sub-clause (a).

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collater
al and give valid and

binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, 
license, lease or otherwise

dispose of Collateral in such manner, at such time or times and place or places, for such consi
deration and upon such terms

and conditions as to RBC may seem reasonable.

(d) In addition to those rights .granted herein and in any other agreement now or hereafter in effe
ct between Debtor

and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have,
 both before and after default,

all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC 
shall not be liable or accountable for

any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, le
ase, license or otherwise dispose of

Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall hav
e no obligation to take any steps to

preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral o
r proceeds and whether or not in

RBC's possession and shall not be liable or accountable for failure to do so,

(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Colla
teral wherever it may

be located and by any method permitted by law and Debtor agrees upon request from RBC or any suc
h Receiver to assemble

and deliver possession of Collateral at such place or places as directed.

(f) Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
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Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and

other legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security

Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing
 of

Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses, together with any am
ounts

owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first ch
arge on the

proceeds of realization, collection or disposition of Collateral and shall be secured hereby.

(g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of t
he date after which

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

(h) Upon default and receiving written demand from RBC, Debtor shall take such further a
ction as may be necessary

to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC dir
ects, including to RBC. Debtor

appoints any officer or director or branch manager of RBC upon default to be its attorney in accord
ance with applicable

legislation with full power of substitution and to do on Debtor's behalf anything that is required t
o assign, license or transfer,

and to record any assignment, licence or transfer of the Collateral. This power of attorney, whic
h is coupled with an interest, is

irrevocable until the release or discharge of the Security Interest.

14. MISCELLANEOUS

(a) Debtor hereby authorizes RBC to file such financing statements, financing change s
tatements and other

documents and do such acts, matters and things (including completing and adding sch
edules hereto identifying Collateral or

any permitted Encumbrances affecting Collateral or identifying the locations at which
 Debtor's business is carried on and

Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect o
n an ongoing basis and continue

the Security Interest, to protect and preserve Collateral and to realize upon the Secu
rity Interest and Debtor hereby

irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the he
rein mentioned branch of RBC

the true and lawful attorney of Debtor, with full~ power of substitution, to do any 
of the foregoing in the name of Debtor

whenever and wherever it may be deemed necessary or expedient.

(b) Without limiting any other right of RBC, whenever Indebtedness is immediately d
ue and payable or RBC has the

right to declare Indebtedness to be immediately due and payable (whether or no
t it has so declared), RBC may, in its sole

discretion, set off against Indebtedness any and all amounts then owed to Debtor 
by RBC in any capacity, whether or not

due, and RBC shall be deemed to have exercised such right to set off immediately at th
e time of making its decision to do so

even though any charge therefor is made or entered on RBC's records subsequent the
reto.

(c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but sha
ll not be obligated to, perform any

or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand there
for, an amount equal to the expense

incurred by RBC in so doing plus interest thereon from the date such expense is incurre
d until it is paid at the rate of 15% per

annum.

(d) RBC may grant extensions of time and other indulgences, take and give up securit
y, accept compositions,

compound, compromise, settle, grant releases and discharges and otherwise deal 
with Debtor, debtors of Debtor, sureties

and others and with Collateral and other security as RBC may see fit without prejudice t
o the liability of Debtor or RBC's right

to hold and realize the Security Interest. Furthermore, RBC may demand, collect and s
ue on Collateral in either Debtor's or

RBC's name, at RBC's option, and may endorse Debtor's name on any and all che
ques, commercial paper, and any other

Instruments pertaining to or constituting Collateral.

(e) No delay or omission by RBC in exercising any right or remedy hereunder or with respec
t to any Indebtedness

shall operate as a waiver thereof or of any other right or remedy, and no single or parti
al exercise thereof shall preclude any

other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RB
C may remedy any default by

Debtor hereunder or with respect to any Indebtedness in any reasonable manner without
 waiving the default remedied and

without waiving any other prior or subsequent default by Debtor. All rights and remedies of 
RBC granted or recognized herein

are cumulative and may be exercised at any time and from time to time independentl
y or in combination.

(f) Debtor waives protest of any Instrument constituting Collateral at any time held by RB
C on which Debtor is in any

way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RB
C,

Please.do not write in this area

RBC316854066007012000924

8̀'RegIstered trademark of Royal Bank of Canada E-Form 00924 (2008/03) 7 of 12



(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective

heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this Security Agre
ement

and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert against the assignee any

claim or defence which Debtor now has or hereafter may have against RBC. If more than one Debtor executes this Security

Agreement the obligations of such Debtors hereunder shall be joint and several.

(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collateral to

any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or any one acting on

behalf of the Bank,

(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, variation or

amendment of any provision of this Security Agreement shall be made except by a written agreement, executed by the

parties hereto and no waiver of any provision hereof shall be effective unless in writing.

(j) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or entitled to

notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall be in

writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addressed to it at

its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if delivered to it or if sent by prepaid

registered mail addressed to it at its last address known to RBC. Either party may notify the other pursuant hereto of any

change in such party's principal address to be used for the purposes hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any other

security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in full force

and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall actually

receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter

until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any extensions or renewals

thereof (whether made before or after receipt of such notice) together with interest accruing thereon after such notice, shall be

paid in full.

(I) The headings used in this Security Agreement are for convenience only and are not be considered a part of this

Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

(m) When the context so requires, the singular number shall be read as if the plural were expressed and the provisions

hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a male, female,

firm or corporation.

(n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed invalid or

void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this Security

Agreement shall remain in full force and effect.

(o) Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment of or

accept anything which constitutes or would constitute Indebtedness.

(p) The Security interest created hereby is intended to attach when this Security Agreement is signed by Debtor and

delivered to RBC,

(q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the

intention of the parties hereto that the term "Debtor's when used herein shall apply to each of the amalgamating companies

and to the amalgamated company, such that the Security Interest granted hereby
(i) shall extend to "Collateral" (as that term is herein defined) owned by each of the amalgamating companies

and the amalgamated company at the time of amalgamation and to any "Collateral" thereafter owned or acquired by the

amalgamated company, and

(ii) shall secure the "Indebtedness" (as that term is herein defined) of each of the amalgamating companies and

the amalgamated company to RBC at the time of amalgamation and any "Indebtedness" of the amalgamated company to
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RBC thereafter arising. The Security Interest shall attach to "Collateral" owned 
by each company amalgamating with Debtor,

and by the amalgamated company, at the time of the amalgamation, a
nd shall attach to any "Collateral" thereafter owned or

acquired by the amalgamated company when such becomes owned or is ac
quired.

(r) In the event that Debtor is a body corporate, it is hereby agreed that
 The Limitation of Civil Rights Act of the

Province of Saskatchewan, or any provision thereof, shall have no applicati
on to this Security Agreement or any agreement or

instrument renewing or extending or collateral to this Security Agreement
. In the event that Debtor is an agricultural

corporation within the meaning of The Saskatchewan Farm Security Act
, Debtor agrees with RBC that all of Part IV (other

than Section 46) of that Act shall not apply to Debtor.

(s) This Security Agreement and the transactions evidenced hereby shall b
e governed by and construed in accordance

with the laws of the province in which the herein branch of RBC is l
ocated, as those laws may from time to time be in effect,

except if such branch of RBC is located in Quebec then, this Security 
Agreement and the transactions evidenced hereby shall

be governed by and construed in accordance with the laws of t
he Province of Ontario and the laws of Canada applicable

therein.

15. COPY OF AGREEMENT

(a) Debtor hereby acknowledges receipt of a copy of this Security Agree
ment.

(b) Debtor waives Debtor's right to receive a copy of any financ
ing statement or financing change statement

registered by RBC or of any verification statement with respect to
 any financing statement or financing change statement

registered by RBC. (Applies in all P.P.S.A. Provinces except Ontario
).

16. Debtor represents and warrants that the following information is accurate:

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR

2139483 ALBERTA LTD.

ADDRESS OF BUSINESS
DEBTOR
1 PROLOG'S BLVD.

CITY
MISSISSAUGA

PROVINCE
ONTARIO

POSTAL CODE
L5W1N3

IN WITNESS WHEREOF Debtor has executed this Security Agreem
ent this  VA  day  s:2,104.446e/ 

2139483 ALBERTA LTD.

WITNESSES

WITNESSES

Please do not write in this area

RBC316854066009012000924

°Registered trademark of Royal Bank of Canada E-Form 00924 (2008103) 9 of 12



Please do not write In this area

SCHEDULE "A" 

(ENCUMBRANCES AFFECTING COLLATERAL)

RB61..6E154.066010012.000924

®Registered trademark of Roya
l Bank of Canada

E-Form 00924 (200B/03)
10 of 12



SCHEDULE '°B"

1. Locations of Debtor's Business Operations

4688 TAYLOR ROAD,
BOYLE
ALBERTA
CA
TOAOMO

2. Locations of Records relating to Collateral

4688 TAYLOR ROAD,
BOYLE
ALBERTA
CA
TOAOMO

3. Locations of Collateral

4688 TAYLOR ROAD,
BOYLE
ALBERTA
CA
TOAOMO
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THIS IS EXHIBIT "L" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8TH DAY OF JULY, 2019

A Commissioner for taking affidavits
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GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the u
ndersigned and each of them

(if more -than one) hereby jointly and severally guarantee(s) payment on demand to Royal 
Bank of Canada Thereinafter

called the "Bank") of all debts and liabilities; present or future, direct or indirect, absolut
e or contingent, matured or not,.

at any time owing by SCRAPOB't' INC, (hereinafter called the "Customer") to the 
Bank or remaining unpaid by the

Customer to the Bank, heretofore or hereafter incurred or arising and whether incurre
d by or arising from agreement

or dealings between the Bank and the Customer or by or from any agreement or 
dealings with any third party by

which the Bank may be or become in any manner whatsoever a creditor of the Custo
mer or however otherwise incurred

or ►rising anywhere within or outside the country where this guarantee is executed and whether the Customer be

bou►id alone or with another or others and whether as principal or surety (such debts and liabilities being hereinafter

called the "Liabilities"),

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN.ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S)

WITH THE BANK AS FOLLOWS

( 'I) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities (which

word as used herein includes securities taken by the Bank from the Custonier and others, monies which the Customer

has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other

gOarantees) from and give the same and any or all existing securities. up to, abstain from taking securities from, or

perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any term or

condition applicable to the Liabilities, including without limitation, the rate of interest or maturity date, if any, or introduce

new terms and conditions with regard to the Liabilities, or accept compositions from and otherwise deal with, the

Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time received

from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best and change any

such application in whole or in part from time to time as the Bank may see fit, the whole without- in any way limiting or

lessening the liability of the undersigned under this guarantee, and no Ws of or in respect of any securities received by

the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit

or lessen the liability of the undersigned under this guarantee,

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and secure any

ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any

time hold before being entitled to payment from the undersigned of the Liabilities. The undersigned renounce(s) to all

benefits of discussion and division.

(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the

Bank receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by the

Bank of such notice, determine their or his/her liability under this guarantee in respect of Liabilities thereafter incurred or

arising but not in respect of any Liabilities theretofore incurred or arising even though not then matured, provided,

however, that notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based

on agreements express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered

by this guarantee; and provided further that in the event of the determination of this guarantee as to one or more of the

undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

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

assigned to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in

respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
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whole without in any way: limiting or lessening 'the liability of the undersi
gned under the foregoing guarantee; and this

assignment and postponement is independent of the said guarantee and shall r
emain in full effect notwithstanding that the

liability of the undersigned or any of them tinder the said guarantee may be extin
ct. The term "Liabilities", as previously

defined, .for purposes of the postponement feature provided by this agreement, 
and this section in particular, includes any

funds advanced or held at -the disposal of the Customer under any linets) of 
credit.

(6) This guarantee and agreement shall not be affected by the death or loss or diminuti
en of capacity of the undersigned

or any of them or by any change -in the name of the Customer or in the membership of the Customer's firM throug
h the

death -or retirement of one or more partners or the introduction of one or more 
other partners or otherwise, or by the.

acquisition of the Customer's business by a corporation, or by any change wha
tsoever in the objects, capital structure or

constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but shall.

notwithstanding the happening of any such event continue to apply to all the Liab
ilities whether theretofore or thereafter

incurred or arising and in this instrument the word "Customer" shall include every such 
firm and corporation.

(7) This guarantee shall net be considered as wholly or partially satisfied by the payment 
or liquidation at. any time or

times of any sum or sums of money for the time being due or remaining u
npaid to the Bank, and all dividends,

compositions, proceeds of security valued and payMents received by the Bank from th
e Customer- or from others or from

estates shall be regarded for all purposes as payments in gross without any right on the
 part of the undersigned to claim in

reduction of the liability under this guarantee the benefit of any such dividends, composi
tions, proceeds or payments or any

securities held by the Bank or proceeds thereof, and the undersigned shell have no rig
ht to be subrogated in any rights of

the Bank until the Bank shall have received payment in full of the Liabilities,

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained 
from the Bank shall be

deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or 
of power, incapacity or disability

of the Customer or of the directors, partners or agents of the Customer, or that the CuatoMer 
may not be a legal or suable

entity, or any -irregularity, defect or informality in the borrowing or obtaining of such monies,
 advances, renewals, credits or

credit facilities, or any other reason, similar or not, the 'whole whether known to the Bank or no
t. Any sum which may not

be recoverable from the undersigned on the footing of a guarantee, whether for the re
asons set out in the previous

sentence, or for any other reason, similar or not, shall be recoverable from the und
ersigned and each of them as able or

principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest an
d accessories.

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever giv
en, at any time

held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise
 than under a guarantee, of

the undersigned or any of them or of any other obligant, whether bound with or a
part from the Customer; excepting any

guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by t
he Bank to be cancelled,

(10) The undersigned and each of them shall be bound by any account settled between the Bank a
nd the Customer, and

if no such account has been so settled immediately before demand for payment under this guarantee
 any account stated by

the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the a
mount which at the date of

the account so stated is due by the Customer to the Bank or remains unpaid by the Custome
r to the Bank.

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof no
twithstanding the

non-execution thereof by any other proposed signatory or signatories, and possession of this instr
ument by the Bank shall

be conclusive evidence against the undersigned and each of them that this instrument was not 
delivered in escrow or

pursuant to any agreement that it should not be effective until any conditions precedent or subseq
uent had been complied

with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains
 from the Manager of the

branch or agency of the Bank receiving this instrument a letter setting out the terms and condi
tions under which this

instrument was delivered and the conditions, if any, to be observed before it becomes effect
ive.

(12) No suit based on this guarantee shall be instituted until demand for payment has been mad
e, and demand for

payment shall be deemed to have been effectually made upon any guarantor if 
and when an envelope containing such

demand, addressed to such guarantor at the address of such guarantor last known to the Bank,
 is posted, postage prepaid,

in the post office, and in the event of the death of any guarantor demand for payment addre
ssed to arty of such guarantor's

heirs, executors, administrators or legal representatives at the address of the addressee last known 
to the Bank and posted

as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, 
when demand for payment has

been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own c
lient basis) incurred

by or on behalf of the Bank resulting from any action instituted on the basis of this guar
antee. All payments hereunder

shall be made to the Bank at a branch or agency of the Bank,

(13) This instrument covers all agreements between the parties hereto relative to this guarant
ee and assignment and

postponement, and none of the parties shall be bound by any representation or promise made by any
 person relative thereto

which is not embodied herein.
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1 el) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns,

and every reference herein to the undersigned or to each of them or -to any of them, is a reference to and shall be construed

as including the undersigned and the heirs, executors, adMinistrators, legal representatiVes, successors and assigns of the

undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and

agreement shall extend and be binding. •

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a

reference rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

(16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of 
the

Province of Alberta ("Jurisdiction"). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or

proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such

actions and proceedings may be -heard and determined in such courts, and irrevocably waives, to the fullest extent

possible, the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or

proceeding may be enforced in other jurisdictions in any manner provided by law. Provided, however, that the Bank may

serve legalprocess in any manner permitted by law or may bring an action or proteeding against the undersigned or the

property or assets of the Undersigned in the courts of any other jurisdiction.

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement.

(18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing

Change Statement registered by the Bank.

EXECUTED this Se-2 gS, 0012.
(MON t n) (DAY) ,YEAR)

I N THE PRESENCE OF

Witness Signature Signature :

VOL 11\r‘ rk2„.c=k 1\vv\c,or,
Name:

Nemo:

Witness Signature:

Name:

NATIONAL R YCLING INC.

  llePAiti A14-frt 

Insert the full name and address of guarantor (Undersigned above).

Full name and address

L'4,E-0PS"
TRA"PktA P—R‘AINAR14— 010,\ dAwcch 42,0a0 ,CcAe-a61-\,00-

gPtt41)/A-0 ‘‘ 1, 62,vo, 
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(To be completed when the guarantee is stated to be governed by the laws of the
 Province of Alberta, the loan is

repayable in Alberta, the guarantee is executed in Alberta, the Customer carries on 
business in Alberta, or the guarantor

is resident or owns assets in Alberta.)

THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)

CERTIFICATE OF BARRISTER AND SOLICITOR

I HEREBY CERTIFY THAT:

(1) Ock-i914_ C_.

between ROYAL BANK OF CANADA cnd  CXC's. 

Inc
the guarantor in the guarantee dated SQ1, a 0  12)Fnacte

, which this certificate is

attached to or noted upon, appeared in person before me and acknowledged that he/she had
 executed the guarantee;

(2) I satisfied myself by examination of the guarantor that he/she is aware of the cont
ents of the guarantee and

understands it.

CERTIFIED by , Barrister and Solicitor at the of

  in the Province of Alberta, this   day of

(Guarantor
to sign in
presence
of
Barnster
and
Solicitor)

STATEMENT OF GUARANTOR

I am the person named in the certificate

Signature

/MIA/ /
0,)/./.0)A-4/

Signature of Guarantor

(To be completed when the guarantor is an individual a
nd the guarantee is stated to be governed by the laws of

askatchewan and the Customer is a farmer, farm corporation or farm partnership in Saskatchewa
n or engages in a

farming operation or owns farm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE

(SECTION 31)

CERTIFICATE OF LAWYER OR NOTARY PUBLIC

I HEREBY CERTIFY THAT:

(1)  of  in the Province of  

the guarantor in the guarantee dated  made between ROYAL BANK OF CANADA and

  , which this certificate is attached to or noted upon, appeared in person before me and

acknowledged that he/she had executed the guarantee;

(2) I satisfied myself by examination of the guarantor that he/she is aware of the contents of the gua
rantee and

understands it.

(3) I have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transacti
on

and I am not otherwise interested in the transaction;

(4) I acknowledge that the guarantor signed the following "Statement of Guarantor" in m
y presence.

Given at this

(SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE)

under my hand and seal of office

A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR ,

I am the person named in the certificate 
Signature of Guarantor
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NATION/1 RECV-CLING INC.(the "Guarantor")

RESOLUTION OF DIRECTORS

Whereas it is deemed expedient and in the best interests of the Guarantor that it lend assistance to SCRAPORI'

ENC.the "Customer") in connection with its borrowings, both present and future, from ROYAL BANK OF CANADA (the

"Bank").

NOW THEREFORE BE IT DULY RESOLVED

1 , THAT the Guarantor guarantee payment to the Bank of all present and future debts and liabilities, including interest

due at any lime by the Customer to the Bank.

2. THAT the Guarantor further secure the Bank by postponing all debts and claims, present and future, of the

Guarantor against the Customer to the debts and claims of the Bank against the Customer.

3. THAT the Guarantee and Postponement of Claim upon the Bank's form, a copy of which has been submitted to

this meeting, be and is hereby approved as containing a correct statement of the terms and conditions upon which the

said guarantee and postponement are to be made and that the said Guarantee and Postponement of Claim be duly

executed for and in the name of the Guarantor (under the corporate seal where required)

by

and

 gA4A-bsiiti 09/Z&‘,/,‘9_Rivr  
(IDENTIFY BY NAME AND TITLE)

  *(117_SAW\AN  Ph2 fec fc /;e-ect-01)
(IDENTIFY BY NAME AND TITLE)

with such alterations, additions, amendments and deletions as they may approve; and that the Guarantee and

Postponement of Claim/Suretyship and Subordination of Claims so executed is the Guarantee and Postponement of

Claim authorized by this resolution,

4. THAT for the purpose of securing this Guarantee, or any present or future debts or liabilities, including interest due

at any time, by the Customer to the Bank, the Guarantor shall provide to the Bank any security, including

accommodation endorsements, which the Bank may request, and that for such purpose the officers of the Guarantor

mentioned in paragraph 3 hereof be and they are hereby empowered for and on behalf of the Guarantor to provide such

security and to execute such further documents as the Bank may require.

5. That a copy of this Resolution, certified by the Secretary of the Guarantor (under the corporate seal where

required) be given to the branch of the Bank where the Customer has its account, and that the designation of the

officers under Section 3 of this Resolution shall be binding upon the Guarantor until a Resolution, certified by the

Secretary of the Guarantor, changing the officers is received by that branch of the Bank.

CERTIFICATE

It is hereby certified by the undersigned that the foregoing is a Resolution of the Directors of the Guarantor in

accordance with the Guarantor's By-laws, constating documents, any unanimous shareholders' agreements made by

the shareholders of the Guarantor and all other laws governing the Guarantor, all as amended from time to time, which

Resolution is now in full force and effect.

It is hereby further certified that there are no provisions in the articles or by-laws of the Guarantor or in any

unanimous shareholder agreement which restrict or limit the powers of the Guarantor or of its directors to borrow

money upon the credit of the Guarantor, to issue, reissue, sell or pledge debt obligations of the Guarantor, to give a

guarantee on behalf of the Guarantor to secure the performance of an obligation of any person, to mortgage,

hypothecate, pledge or otherwise create a security interest in all or any property of the Guarantor, owned or

subsequently acquired, to secure any obligation of the Guarantor and to delegate the powers referred to above to a

director, officer or committee of directors.

CERTIFIED this

of the Guarantor.
(FOR BANK USE ONLY)

INITIALS

Prepared by Checked by

SB

(MONTH) (DAY) WEAR)

1Corporato Sod! where required by law)

as witness, where required by law, under the corporate seal

 komailo
Secretary
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RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowl
edged, the undersigned and each of them

(if more than one) hereby jointly and severally guarantee(s) payment on dem
and to Royal Bank of Canada (hereinafter

called the "Bank") of all debts and liabilities, present or future, direct or indirect, 
absolute or contingent, matured or not,

at any time owing by NATIONAL RECYCLING INC. (hereinafter called the "Cu
stomer") to the Bank or remaining unpaid

by the Customer to the Bank, heretofore or hereafter incurred or aris
ing and whether incurred by or arising from

agreement or dealings between the Bank and the Customer or by or from any 
agreement or dealings with any third party

by which the Bank may be or become in any manner whatsoever a cre
ditor of the Customer or however otherWise

incurred or arising anywhere within or outside the country where this gua
rantee is executed and whether the Customer

be bound alone or with another or others and whether as principal or sure
ty (such debts and liabilities being hereinafter

called the "Liabilities").

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HERE
BY JOINTLY AND SEVERALLY AGREE(S)

WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and
 discharges to, take securities (which

word as used herein includes securities taken by the Bank from the Customer and ot
hers, monies which the Customer

has on deposit with the Bank, other assets of the Customer held by the Bank 
in safekeeping or otherwise, and other

guarantees) from and give the same and any or all existing securities up to, 
abstain from taking securities from, or

perfecting securities of, cease or refrain from giving credit or making loans or
 advances to, or change any term or

condition applicable to the Liabilities, including without limitation, the rate of interes
t or maturity date, if any, or introduce

new terms and conditions with regard to the Liabilities, or accept compositions 
from and otherwise deal with, the

Customer and others and with all securities as the Bank may see fit, and may app
ly all moneys at any time received

from the Customer or others or from securities upon such part of the Liabilities as th
e Bank deems best and change any

such application in whole or in part from time to time as the Bank may see fit, the w
hole without in any way limiting or

lessening the liability of the undersigned under this guarantee, and no loss of or in 
respect of any securities received by

the Bank from the Customer or others, whether occasioned by the fault of the Bank
 or otherwise, shall in any way limit

or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, 
and it shall apply to'and secure any

ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others
 or any securities it may at any

time hold before being entitled to payment from the undersigned of the Liabilities.
 The undersigned renounce(s) to all

benefits of discussion and division.

(4) The undersigned or any of them may, by notice in writing delivered to the Manager
 of the branch or agency of the

Bank receiving this instrument, with effect from and after the date that is 30 days foll
owing the date of receipt by the

Bank of such notice, determine their or his/her liability under this guarantee in respec
t of Liabilities thereafter incurred or

arising but not in respect of any Liabilities theretofore incurred or arising eve
n though not then matured, provided,

however, that notwithstanding receipt of any such notice the Bank may fulfil an
y requirements of the Customer based

on agreements express or implied made prior to the receipt of such notice and 
any resulting Liabilities shall be covered

by this guarantee; and provided further that in the event of the determination of 
this guarantee as to one or more of the

undersigned it shall remain a continuing guarantee as to the other or others of the unde
rsigned.

(5) All indebtedness and liability, present and future, of the customer to the undersigned o
r any of them are hereby

assigned to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in

respect thereof shall be received in trust for the Bank and forthwith upon receipt shall be
 paid over to the Bank, the
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whole without in any way limiting or lessening the liability of the unde
rsigned under the foregoing guarantee; and this

assignment and postponement is independent of the said guarantee 
and shall remain in full effect notwithstanding that the

liability of the undersigned or any of them under the said guarantee may 
be extinct. The term "Liabilities", as previously

defined, for purposes of the postponement feature provided by this agr
eement, and this section in particular, includes any

funds advanced or held at the disposal of the Customer under any line(s
) of credit.

(6) This guarantee and agreement shall not be affected by the death or loss or d
iminution of capacity of the undersigned

or any of them or by any change in the name of the Customer or in the m
embership of the Customer's firm through the

death or retirement of one or more partners or the introduction of one o
r more other partners or otherwise, or by the

acquisition of the Customer's business by a corporation, or by any change
 whatsoever in the objects, capital structure or

constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but shall

notwithstanding the happening of any such event continue to apply to all 
the Liabilities whether theretofore or thereafter

incurred or arising and in this instrument the word "Customer" shall include e
very such firm and corporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by t
he payment or liquidation at any time or

times of any sum or sums of money for the time being due or rema
ining unpaid to the Bank, and all dividends,

compositions, proceeds of security valued and payments received by t
he Bank from the Customer or from others or from

estates shall be regarded for all purposes as payments in gross without any rig
ht on the part of the undersigned to claim in

reduction of the liability under this guarantee the benefit of any such dividends,
 compositions, proceeds or payments or any

securities held by the Bank or proceeds thereof, and the undersigned shall 
have no right to be subrogated in any rights of

the Bank until the Bank shall have received payment in full of the Liabilities.

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or 
obtained from the Bank shall be

deemed to form part of the Liabilities, notwithstanding any lack or limitation of
 status or of power, incapacity or disability

of the Customer or of the directors, partners or agents of the Customer, or that th
e Customer may not be a legal or suable

entity, or any irregularity, defect or informality in the borrowing or obtaining of 
such monies, advances, renewals, credits or

credit facilities, or any other reason, similar or not, the whole whether known to the Bank 
or not. Any sum which may not

be recoverable from the undersigned on the footing of a guarantee, whether fo
r the reasons set out in the previous

sentence, or for any other reason, similar or not, shall be recoverable from th
e undersigned and each of them as sole or

principal debtor in respect of that sum, and shall be paid to the Bank on demand with 
interest and accessories.

(9) This guarantee is in addition to and not in substitution for any other guarantee, by 
whomsoever given, at any time

held by the Bank, and any present or future obligation to the Bank incurred or arisi
ng otherwise than under a guarantee, of

the undersigned or any of them or of any other obligant, whether bound with 
or apart from the Customer; excepting any

guarantee surrendered for cancellation on delivery of this instrument or confirmed in
 writing by the Bank to be cancelled.

(10) The undersigned and each of them shall be bound by any account settled be
tween the Bank and the Customer, and

if no such account has been so settled immediately before demand for payment und
er this guarantee any account stated by

the Bank shall be accepted by the undersigned and each of them as conclusi
ve evidence of the amount which at the date of

the account so stated is due by the Customer to the Bank or remains unpaid by the
 Customer to the Bank,

(11) This guarantee and agreement shall be operative and binding upon ev
ery signatory thereof notwithstanding the

non-execution thereof by any other proposed signatory or signatories, and possession 
of this instrument by the Bank shall

be conclusive evidence against the undersigned and each of them that this inst
rument was not delivered in escrow or

pursuant to any agreement that it should not be effective until any conditions precede
nt or subsequent had been complied

with, unless at the time of receipt of this instrument by the Bank each signatory
 thereof obtains from the Manager of the

branch or agency of the Bank receiving this instrument a letter setting o
ut the terms and conditions under which this

instrument was delivered and the conditions, if any, to be observed before it be
comes effective.

(12) No suit based on this guarantee shall be instituted until demand for payment has been
 made, and demand for

payment shall be deemed to have been effectually made upon any guarantor if 
and when an envelope containing such

demand, addressed to such guarantor at the address of such guarantor last kno
wn to the Bank, is posted, postage prepaid,

in the post office, and in the event of the death of any guarantor demand for payment addr
essed to any of such guarantor's

heirs, executors, administrators or legal representatives at the address of the addressee
 last known to the Bank and posted

as aforesaid shall be deemed to have been effectually made upon all of them. Moreo
ver, when demand for payment has

been made, the undersigned shall also be liable to the Bank for all legal costs (on a sol
icitor and own client basis) incurred

by or on behalf of the Bank resulting from any action instituted on the basis 
of this guarantee. All payments hereunder

shall be made to the Bank at a branch or agency of the Bank.

(13) This instrument covers all agreements between the parties hereto relative to this
 guarantee and assignment and

postponement, and none of the parties shall be bound by any representation or promise ma
de by any person relative thereto

which is not embodied herein.
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(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and it
s successors and assigns,

and every reference herein to the undersigned or to each of them or to any of them, is a re
ference to and shall be construed

as including the undersigned and the heirs, executors, administrators, legal representatives, 
successors and assigns of the

undersigned or of each of them or of any of them, as the case may be, to and upon 
all of whom this guarantee and

agreement shall extend and be binding.

(15) Prime Interest Rate is the annual rate of interest announced from time to time 
by Royal Bank of Canada as a

reference rate then in effect for determining interest rates on Canadian dollar commercial lo
ans in Canada.

(16) This Guarantee and Postponement of Claim shall be governed by and construed in a
ccordance with the laws of the

Province of Ontario ("Jurisdiction"). The undersigned irrevocably submits to the courts of 
the Jurisdiction in any action or

proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irr
evocably agrees that all such

actions and proceedings may be heard and determined in such courts, and irrevocably waiv
es, to the fullest extent possible,

the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any s
uch action or proceeding

may be enforced in other jurisdictions in any manner provided by law. Provided, however, t
hat the Bank may serve legal

process in any manner permitted by law or may bring an action or proceeding against the u
ndersigned or the' property or

assets of the undersigned in the courts of any other jurisdiction.

(17) The Undersigned hereby acknowledges receipt Of a copy of this agreement.

(18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Stateme
nt or Financing

Change Statement registered by the Bank.

EXECUTED this  Cc t I2 ( 1-6'
(MONTH) (DAY) (YEAR)

IN THE PRE

Witndss (vale :

M 611 L)/&,,) 716d."--r
Name:

Witness Signature :

Na

Witness SIgnatur . ,

Name:

SCRAPORT I C.

f)

1/-4 KA Aim ,CC CIAO

Insert the full name and address of guarantor (Undersigned above).

Full name and address

SCRAPORT INC.

4688 TAYLOR ROAD BOYLE, ALBERTA TOAOMO
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(To be completed when the guarantee is stated to be governed by
 the laws of the Province of Alberta, the loan is

repayable in Alberta, the guarantee is executed in Alberta, the Custom
er carries on business in Alberta, or the guarantor

is resident or owns assets in Alberta.)

THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)

CERTIFICATE OF BARRISTER AND SOLICITOR

I HEREBY CERTIFY THAT:

(1) , the guarantor in the guarantee dated  made

between ROYAL BANK OF CANADA and 
, which this certificate is

attached to or noted upon, appeared in person before me and acknowledg
ed that he/she had executed the guarantee;

(2) I satisfied myself by examination of the guarantor that he/she is awar
e of the contents of the guarantee and

understands it.

CERTIFIED by , Barrister and Solicitor at the of

(Guarantor
to sign in
presence
of
Barrister
and
Solicitor)

, in the Province of Alberta,.this   day of

STATEMENT OF GUARANTOR

I am the person named in the certificate

Signature

Signature of Guarantor

(To be completed .when the guarantor is an individual and the guarantee
 is stated to be governed by the laws of

Saskatchewan and the Customer is a farmer, farm corporation or farm partner
ship in SaSkatchewan or engages in a

farming operation or owns farm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUAR
ANTEE

(SECTION 31)

CERTIFICATE OF LAWYER OR NOTARY PUBLIC

I HEREBY CERTIFY THAT:

(1)  of  in the Province of  

the guarantor in the guarantee dated  made between ROYAL BANK OF CANADA and

  , which this certificate is attached to or noted upon, appeared in person before me a
nd

acknowledged that he/she had executed the guarantee;

(2) I satisfied myself by examination of the guarantor that he/she is aware of the 
contents of the guarantee and

understands it.

(3) I have not prepared any documents on behalf of the creditor, Royal Bank of 
Canada, relating to the transaction

and I am not otherwise interested in the transaction;

(4) I acknowledge that the guarantor signed the following "Statement of Guarantor" in m
y presence.

Given at  this under my hand and seal of office

(SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

I am the person named in the certificate
Signature of Guarantor
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SCRAPORT INC. (the "Guarantor")

RESOLUTION OF DIRECTORS

Whereas it is deemed expedient' and in the best interests of the Guarantor that it lend assistance to

NATIONAL RECYCLING INC. (the "Customer") in connection with its borrowings, both present and future, from

ROYAL BANK OF CANADA (the "Bank"),

NOW THEREFORE BE IT DULY RESOLVED

1. THAT the Guarantor guarantee payment to the Bank of all present and futu
re debts and liabilities, including interest

due at any time by the Customer to the Bank.

2. THAT the Guarantor further secure the Bank by postponing all debts and claims, present and future, of the

Guarantor against the Customer to the debts and claims of the Bank against th
e Customer.

3. THAT the Guarantee and Postponement of Claim upon the Bank's form,
 a copy of which has been submitted to

this meeting, be and is hereby approved as containing a correct statement of the t
erms and conditions upon which the

said guarantee and postponement are to be made and that the said Guarantee 
and Postponement of Claim be duly

executed for and in the name of the Guarantor (under the corporate seal where requ
ired)

Vfgt/t 144."-r-/i 4_4 L46-4 

(IDENTIFY BY NAME AND TITLE)

A t- gc, 14 

by

and
(IDENTIFY BY NAME AND TITLE)

with such alte6tions, additions, amendments and deletions as they may approve;
 and that the Guarantee and

Postponement of Claim/Suretyship and Subordination of Claims so executed is th
e Guarantee and Postponement of

Claim authorized by this resolution.

4. THAT for the purpose of securing this Guarantee, or any present or future debts o
r liabilities, including interest due

at any time, by the Customer to the Bank; the Guarantor shall provide to the Bank any security, including

accommodation endorsements, which the Bank may request, and that for such purp
ose the officers of the Guarantor

mentioned in paragraph 3 hereof be and they are hereby empowered for and on be
half of the Guarantor to provide such

security and to execute such further documents as the Bank may require.

5. That a copy of this Resolution, certified by the Secretary of the Guarantor (und
er the corporate seal where

required) be given to the branch of the Bank where the Customer has its account,
 and that the designation of the

officers under Section 3 of this Resolution shall be binding upon the Guarantor until a
 Resolution, certified by the

Secretary of the Guarantor, changing the officers is received by that branch of the Ban
k.

CERTIFICATE

It is hereby certified by the undersigned that the foregoing is a Resolution o
f the Directors of the Guarantor in

accordance with the Guarantor's By-laws, constating documents, any unanim
ous shareholders' agreements made by

the shareholders of the Guarantor and all other laws governing the Guarantor, all a
s amended from time to time, which

Resolution is now in full force and effect.

It is hereby further certified that there are no provisions in the articles or by-l
aws of the Guarantor or in any

unanimous shareholder agreement which restrict or limit the powers of the Gua
rantor or of its directors to borrow

money upon the credit of the Guarantor, to issue, reissue, sell or pledge debt obligation
s of the Guarantor, to give a

guarantee on behalf of the Guarantor to secure the performance of an obligation of any person, to 
mortgage,

hypothecate, pledge or otherwise create a security interest in all or any property of the Guarantor, owned or

subsequently acquired, to secure any obligation of the Guarantor and to delegate th
e powers referred to above to a

director, officer or committee of directors.

CERTIFIED this

of the Guarantor.
(FOR BANK USE ONLY)

INITIALS

Prepared by Checked by

/ 2( (Z7(6 

(MONTH) (DAY) (YEAR)

(Corporate Seal where required by law)

as witness, where required by law, under the corporate seal

Secretary



Tab N



THIS IS EXHIBIT "N" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8TH DAY OF JULY, 2019

A Commissioner for taking affidavits

P14458



Royal Bank of Canada

Guarantee and Postponement of Claim

SRF: 316854066

Borrower: NATIONAL RECYCLING INC.

1181 DAVIS DR
2ND FLR

NEWMARKET
ONTARIO
L4K 4M3

CA

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged,
 the undersigned and each of them (if

more than one) hereby jointly and severally guarantee(s) payment on demand to R
oyal Bank of Canada (hereinafter called

the "Bank") of all debts and liabilities, present or future, direct or indirect, absolu
te or contingent, matured or not, at any time

owing by NATIONAL RECYCLING INC. (hereinafter called the "Customer") to th
e Bank or remaining unpaid by the Customer

to the Bank, heretofore or hereafter incurred or arising and whether incurred by or
 arising from agreement or dealings

between the Bank and the Customer or by or from any agreement or dealings with any
 third party by which the Bank may be

or become in any manner whatsoever a creditor of the Customer or however oth
erwise incurred or arising anywhere within or

outside the country where this guarantee is executed and whether the Customer be b
ound alone or with another or others

and whether as principal or surety (such debts and liabilities being hereinafte
r called the "Liabilities"); the liability of the

undersigned hereunder being limited to the sum of $1,423,500.00 together with inte
rest thereon from the date of demand for

payment at a rate equal to the Bank's Prime Interest Rate plus 5.00 percent per ann
um as well after as before default and

judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JO
INTLY AND SEVERALLY AGREE(S)

WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals. extensions, indulgences, releases and dis
charges to, take securities (which word as

used herein includes securities taken by the Bank from the Customer and others
, monies which the Customer has on deposit

with the Bank, other assets of the Customer held by the. Bank in safekeeping or 
otherwise, and other guarantees) from and

give the same and any or all existing securities up to, abstain from taking securities 
from, or perfecting securities of, cease or

refrain from giving credit or making loans or advances to, or change any term 
or condition applicable to the Liabilities,

including without limitation, the rate of interest or maturity date, if any, or introduce
 new terms and conditions with regard to

the Liabilities, or accept compositions from and otherwise deal with, the Customer an
d others and with all securities as the

Bank may see fit, and may apply all moneys at any time received from the Customer 
or others or from securities upon such

part of the Liabilities as the Bank deems best and change any such application in 
whole or in part from time to time as the

Bank may see fit, the whole without in any way limiting or lessening the liability of the unde
rsigned under this guarantee, and

no loss of or in respect of any securities received by the Bank from the Customer 
or others, whether occasioned by the fault

of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned 
under'this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, a
nd it shall apply to and secure any

ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others 
or any securities it may at any time

hold before being entitled to payment from the undersigned of the Liabilities. The undersi
gned renounce(s) to all benefits of

discussion and division.

Please do not write in this area
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(4) The undersigned or any of them may, by notice in writing delivered to the
 Manager of the branch or agency of the Bank

receiving this instrument, with effect from and -after the date that is 30 days f
ollowing the date of receipt by the Bank of such

notice, determine their or his/her liability under this guarantee in respect of Liab
ilities thereafter incurred or arising but not in

respect of any Liabilities theretofore incurred or arising even though not then matured, provided, however, that

notwithstanding receipt of any such notice the Bank may fulfil any requireme
nts of the Customer based on agreements

express or implied made prior to the receipt of such notice and any resulting 
Liabilities shall be covered by this guarantee;

and provided further that in the event of the determination of this guarantee 
as to one or more of the undersigned it shall

remain a continuing guarantee as to the other or others of the undersigned.

(5) All indebtedness and liability, present and future, of the customer to the undersi
gned or any of them are hereby assigned

to the Bank and postponed to the Liabilities, and all moneys received by the u
ndersigned or any of them in respect thereof

shall be received in trust for the Bank and forthwith upon receipt shall be paid 
over to the Bank, the whole without in any way

limiting or lessening the liability of the undersigned under the foregoing guarant
ee; and this assignment and postponement is

independent of the said guarantee and shall remain in full effect notwithstan
ding that the liability of the undersigned or any of

them under the said guarantee may be extinct. The term "Liabilities", as previou
sly defined, for purposes of the postponement

feature provided by this agreement, and this section in particular, includes any funds
 advanced or held at the disposal of the

Customer under any line(s) of credit.

(6) This guarantee and agreement shall not be affected by the death or loss or 
diminution of capacity of the undersigned or

any of them or by any change in the name of the Customer or in the membershi
p of the Customer's firm through the death or

retirement of one or more partners or the introduction of one or more other part
ners or otherwise, or by the acquisition of the

Customer's business by a corporation, or by any change whatsoever in the objects,
 capital structure or constitution of the

Customer, or by the Customer's business being amalgamated with a corporation, but 
shall notwithstanding the happening of

any such event continue to apply to all the Liabilities whether theretofore 
or thereafter incurred or arising and in this

instrument the word "Customer" shall include every such firm and corporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by the
 payment or liquidation at any time or times

of any sum or sums of money for the time being chie or remaining unpaid to the Bank, and all dividends,

compositions, proceeds of security valued and payments received by the Ban
k from the Customer or from others or from

estates shall be regarded for all purposes as payments in gross without any righ
t on the part of the undersigned to claim in

reduction of the liability under this guarantee the benefit of any such dividends, comp
ositions, proceeds or payments or any

securities held by the Bank or proceeds thereof, and the undersigned 
shall have no right to be subrogated in any rights

of the Bank until the Bank shall have received payment in full of the Liabili
ties.

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be

deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of p
ower, incapacity or disability of

the Customer or of the directors, partners or agents of the Customer, or t
hat the Customer may not be a legal or suable

entity, or any irregularity, defect or informality in the borrowing or obtaining o
f such monies, advances, renewals, credits or

credit facilities, or any other reason, similar or not, the whole whether known
 to the Bank or not. Any sum which may not be

recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous

sentence, or for any other reason, similar or not, shall be recoverable fro
m the undersigned and each of them as sole or

principal debtor in respect of that sum, and shall be paid to the Bank on d
emand with interest and accessories.

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoev
er given, at any time held

by the Bank, and any present or future obligation to the Bank incurred or 
arising otherwise than under a guarantee, of the

undersigned or any of them or of any other obligant, whether bound with or apart from the Customer; excepting any

guarantee surrendered for cancellation on delivery of this instrument or confi
rmed in writing by the Bank to be cancelled,

(10) The undersigned and each of them shall be bound by any account settle
d between the Bank and the Customer, and if

no such account has been so settled immediately before demand for payment
 under this guarantee any account stated by

the Bank shall be accepted by the undersigned and each of them as conc
lusive evidence of the amount which at the date of

the account so stated is due by the Customer to the Bank or remains unp
aid by the Customer to the Bank.

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the

non-execution thereof by any other proposed signatory or signatories, and 
possession of this instrument by the Bank shall

Please do not write-in this area
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be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or

pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied

with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of the

branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under which this

instrument was delivered and the conditions, if any, to be observed before it becomes effective.

(12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for

payment shall be deemed to have been effectually made upon, any guarantor if and when an envelope containing su
ch

demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, po
stage prepaid,

in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such gua
rantor's

heirs, executors, administrators or legal representatives at the address of the addressee last known to the B
ank and ,posted

as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for 
payment has

been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own client bas
is) incurred by

or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereun
der shall be

made to the Bank at a branch or agency of the Bank,

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and

postponement, and none of the parties shall be bound by any representation or promise made by any person relative

thereto which is not embodied herein.

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its 
successors and assigns, an

every reference herein to the undersigned or to each of them or to any of them, is a reference to and 
shall be construed as

including the undersigned and the heirs, executors, administrators, legal representatives, successo
rs and assigns of the

undersigned or of each of them or of any of them, as the case may be, to and upon all of who
m this guarantee and

agreement shall extend and be binding.

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Ban
k of Canada as a reference

rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

(16) This Guarantee and Postponement of Claim shall be governed by and construed in acco
rdance with the laws of the

province of ONTARIO ("Jurisdiction"). The undersigned irrevocably submits to the courts of the 
Jurisdiction in any action or

proceeding arising out of or relating to this Guarantee and Postponement of Claim, and 
irrevocably agrees that all such

actions and proceedings may be heard and determined in such courts, and irrevocably waive
s, to the fullest extent possible,

the defense of an inconvenient forum. The undersigned agrees that a judgment or orde
r in any such action or proceeding may

be enforced in other jurisdictions in any manner provided by law. Provided, however, that the
 Bank may serve legal process

in any manner permitted by law or may bring an action or proceeding against the undersigned 
or the property or assets of the

undersigned in the courts of any other jurisdiction.

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement.

(APPIk'hie I" a (18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing S
tatement or Financing Change

P.P_SA
incept Ontado.) Statement registered by the Bank.
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EXECUTED this

IN THE PRESENCE OF

c- k//// 
Wtness Signature:

Name:

itne s ignature:

Name:

 uttw+,0 -- 54-tr

'7 /7)11-7e/2 / / 2-0 a 

(MONTH) (DAY) (YEAR)

4

Z RAHMAN

IRFAN RAHMAN

Insert the full name and address of Guarantor (Undersigned above).

Full name and address

FAIZ RAHMAN

6161 OSPREY BOULEVARD

MISSISSAUGA

ONTARIO
L5N 5W1
CA

IRFAN RAHMAN
1028 SYNDENHAM LANE

MILTON
ONTARIO

L9T 8J2
CA

Please do not write in this area
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THIS IS EXHIBIT "0" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8th DAY OF JULY, 2019
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Royal Bank of Canada

Guarantee and Postponement of Claim

SRF: 331786525

Borrower: SCRAPORT INC,

1181 DAVIS DR
2ND FLR

NEWMARKET
ONTARIO
LAI< 4M3

CA

TO: OVAL BANK OF CANA A

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the u
ndersigned and each of them (if

more than one) hereby jointly and severally guarantee(s) payment on demand 
to Royal Bank of Canada (hereinafter called

the "Bank") of all debts and liabilities, present or future, direct or indirect, ab
solute or contingent, matured or not, at any time

owing by SCRAPORT INC. (hereinafter called the "Customer") to the Bank or remainin
g unpaid by the Customer to the Bank,

heretofore or hereafter incurred or arising and whether incurred by or arising from
 agreement or dealings between the Bank

and the Customer or by or from any agreement or dealings with any third party by which the Bank
 may be or become in any

manner whatsoever a creditor of the Customer or hOwever otherwise incurred or a
rising anywhere within or outside the

country where this guarantee is executed and whether the Customer be bound alone or with an
other or others and whether

as principal or surety (such debts and liabilities being hereinafter called the "Liabilitie
s"); the liability of the undersigned

hereunder being limited to the sum of $1,300,000.00 together with interest thereon from the date
 of demand for payment at a

rate equal to the Bank's Prime Interest Rate plus 5.00 percent per annum as well after as 
before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOIN
TLY AND SEVERALLY AGREE(S)

WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges t
o, take securities (which word as

used herein includes securities taken by the Bank from the Customer and others, monies whi
ch the Customer has on deposit

with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and othe
r guarantees) from and

give the same and any or all existing securities up to, abstain from taking securities from, or perfecti
ng securities of, cease or

refrain from giving credit or making loans or advances to, or change any term or condition app
licable to the Liabilities,

including without limitation, the rate of interest or maturity date, if any, or introduce new terms a
nd conditions with regard to

the Liabilities, or accept compositions from and otherwise deal with, the Customer- and others and with al
l securities as the

Bank may see fit, and may apply all moneys at any time received from the Customer or others or from
 securities upon such

part of the Liabilities as the Bank deems best and change any such application in whole or in part
 from time to time as the

Bank may see fit, the whole without in any way limiting or lessening the liability of the undersigned u
nder this guarantee, and

no loss of or in respect of any securities received by the Bank from the customer or others, whethe
r occasioned by the fault

of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under this guarantee
.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall app
ly to and secure any

ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any
 time

hold before being entitled to payment from the undersigned of the Liabilities. The undersigned renounc
e(s) to all benefits of

discussion and division,

Please do not write in this area
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(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the Bank

receiving this -instrument, with effect from and after the date that is 30 days following the date of receipt by the Ba
nk of such

notice, determine their Or his/her liability under this guarantee in respect of Liabilities thereafter incurred or arising but not i
n

respect of any Liabilities theretofore incurred or arising even though not then matured, provided, however, that

notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based on agreement
s

express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered by this guarantee;

and provided further that in the event of the determination of this guarantee as to one or more of the undersigned it shall

remain a continuing guarantee as to the other or others of the undersigned.

(5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them 
are hereby assigned

to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of the
m in respect thereof

shall be received in trust for. the Bank and forthwith upon receipt shall be paid over to the Bank, the whole
 without In any way

limiting or lessening the liability of the undersigned under the foregoing guarantee; and this assignme
nt and postponement is

independent of the said guarantee and shall remain in full effect notwithstanding that the-liability of the undersigned or any of

them under the said guarantee may be extinct. The term "Liabilities", as previously defined, for purposes of the pos
tponement

feature provided by this agreement, and this section in particular, includes any hinds advanced or held at the disp
osal of the

Customer under any Iine(s) of credit

(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned or

any of them or by any change In the name of the Customer or in the membership of the Customer's firm through the death or

retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the acquisition 
of the

Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or constitution 
of the

Customer, or by the Customer's bbsiness being amalgamated with a corporation, but shall notwithstanding the ha
ppening of

any such event continue to apply to all the Liabilities, whether theretofore or thereafter incurred 'or arising 
and in this

instrument the word "Customer" shall include every such firm and corporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any ti
me or times

of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,

compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or-from

estates shall be regarded forall purposes as payments in gross without any right on the part of the undersigned to claim in

reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any

securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any rights

of the Bank until the Bank shall have received payment in full of the Liabilities,

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank. shall be

deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of poWer, incapacity or disability of

the Customer or of the directors, partners Or agents of the Customer, or that the Customer may not be a legal or s
uable

entity, or any irregularity, defect or informality in the borrowing er obtaining of such monies, advances, renewals, credits or

credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not b
e

recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous

sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and each of them as sole or

principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories.

(9) This parantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time held

by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of th
e

undersigned or any of them or of any other obligant, whether bound with or apart from the Customer; excepting any

guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the Bank to be cancelled.

(10) The undersigned and each of them shall be bound by any account settled between the Bank and 
the Customer, and if

no such account has been so settled immediately before demand for payment under this guarantee any account stat
ed by

the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount-which at the date of

the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the

non-execution thereof by any other proposed signatory or signatories, and possession of thiS instrument by the Bank shal
l

Pleab'e do not wilts in this area
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be conclusive evidence against the undersigned and each of them that this instrumen
t was not delivered in escrow or

pursuant to any agreement that it should not be effective until any conditions precedent 
or subsequent had been complied

with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains 
from the Manager Of the

branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under which this

Instrument was delivered and the conditions, if any, to be observed before it becomes eff
ective.

(12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for

payment shall be deemed to have been effectually made upon any guarantor if and when an envelope
 containing such

demand, addressed to such guarantor at the address of such guarantor last known to the Ban
k, is posted, postage. prepaid,

in the post office, and in the event of the death of any guarantor demand for paymen
t addressed to any of such guarantor's

heirs, executors, administrators or legal representatives at the address of the addressee last
 known to the Bank and posted

as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when 
demand for payment has

been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor a
nd own client basis) incurred by

or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All p
ayments hereunder shall be

made to the Bank at a branch or agency of the Bank.

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and

postponement, and none of the patties shall be bound by any representation or promise made by any person relative

. thereto which is not embodied herein.

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its
 successors and assigns, an

every reference herein to the undersigned or to each of them or to any of them, is a reference to a
nd shall be construed as

including the undersigned and the heirs, executors, administrators, legal representatives, successors 
and assigns of the

undersigned or of each of them or of any of them, as the case may be, to and upon all of whom thi
s guarantee and

agreement shall extend and be binding,

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank o
f Canada as a reference

rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada.

(16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance wit
h the laws of the

province of ALBERTA ("Jurisdiction"). The undersigned irrevocably submits to the courts of the Jurisdic
tion in any action or

proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevoca
bly agrees that all such

actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fu
llest extent possible,

the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such a
ction or proceeding may

be enforced in other jurisdictions in any manner provided by law. Provided, however, that the Bank may
 serve legal process

in any manner permitted by law or may bring an action or proceeding against the undersigned or the propert
y or assets of the

undersigned in the courts of any other jurisdiction.

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement.

(Art In a (18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing
 Change

pp,s.A.
eimptont.60 Statement registered by the Bank.
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1

EXECUTED this

IN THE PRESENCE OF

Witness Signature:

fitness Signature:

F411 gAtirtlftri &e /VIA

'Name:

(MbNTH) (DAY) (YEAR)

vk

AHMAN

IRFAN RAHMAN

Insert the full name and address of Guarantor (Undersigned above).

Full name and address

FAIZ RAHMAN
6161 OSPREY BOULEVARD

MISSISSAUGA
ONTARIO

L5N 5W1
CA

IRFAN RAHMAN
1028 SYNDENHAM LANE

MILTON
ONTARIO
LOT 8J2
CA

Please do not write in this area
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To be
completed
only when
Me
guarantor is
not a
corporation)

(To be completed when the guarantee is stated to be governed by the laws of the Provin
ce of Alberta, the loan is

repayable in Alberta, the guarantee is executed in Alberta, the Customer carries
 on business in Alberta, or the.

guarantor is resident or owns assets in Alberta.)

THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA)

CERTIFICATE OF BARRISTER AND SOLICITOR

I HEREBY CERTIFY THAT:

(1) FAIZ RAHMAN, the guarantor in the guarantee dat
ed L..='1 de between ROYAL BANK OF

CANADA and FAIZ. RAHMAN and IRFAN RAHMAN, which t is certi
ficate is attached to or noted upon,

appeared in person before me and acknowledged that he/she had executed the 
guarantee;

(2) I satisfied myself by examination of the guarantor that he/she is aware of the
 contents of the guarantee and

understands it.

CERTIFIED by  gi (>4 2 
 Barrister and Soli 'tor the

--54.44,-/e-_, in the Province of-Allge4e7this  X VP-  day of

0111.400

(Guarantor
to elan In
presence
of
Banister
and
Solicitor)

STATEMENT OF GUARANTOR

I am the person named in the certificate
Sipa e of guarantor

gnature

of

fo If 617 ,
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robe
completed
only when
the
guarantor is
not a
corporation)

(To be completed when the guarantee is stated to be governed by the laws of the Province of Alberta, the loan is

repayable in Alberta, the guarantee is executed in Alberta, the Customer carries on business in Alberta, or the

guarantor is resident or owns assets in Alberta.)

THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA)

CERTIFICATE OF BARRISTER AND SOLICITOR

I HEREBY CERTIFY THAT:

(1) IRFAN RAHMAN, the guarantor in the guarantee dated f ibnade between ROYAL BANK OF

CANADA and FAIZ RAHMAN and IRFAN RAHMAN, which thi certificate is attached to or noted upon,

appeared in person before me and acknowledged that he/she had executed the guarantee;

(2) I satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarantee and

understands it.

CERTIFIED by  kit C IL'"-ee6-7 , Ba_rrister and Solicitor at the

‘3i ..5e,e.-7  , in the Province of illbeict.a, this  6-  day of  cc-_.,r. 

(Guarantor
to sign In
prosonco
of
Eiantstor
ens
Solicitor)

STATEMENT OF GUARANTOR

1 am the person named in the certificate

nature

Signature of Guarantor

Please do not Write In this area ;1r{,r .; Pt Olt

.

.1 !I
fly. Kft, Pt

1.:11 .;t?
t i] a

kit ikt
PP

I! tt

-a!

•

I.
RBC3317.8655006006000812

;eat
ti

Regtstered trademark of Royal Bank of Canada E-Form 00812 (2013110) 6 of6



Tab I)



THIS IS EXHIBIT "P" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8th DAY OF JULY, 2019

ied

A Commissioner for taking affidavits

P1445S



Royal Bank of Canada

Guarantee and Postponement of Claim

03)

SRF: 316854066

Borrower: NATIONAL RECYCLING INC.

1181 DAVIS DR
2ND FLR

NEWMARKET
ONTARIO
L4K 4M3

CA

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and
 each of them (if

more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada
 (hereinafter called

the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matu
red or not, at any time

owing by NATIONAL RECYCLING INC. (hereinafter called the "Customer") to the Bank or remaining unpaid by
 the Customer

to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from agreement o
r dealings

between the Bank and the Customer or by or from any agreement or dealings with any third party by which
 the Bank may be

or become in any manner whatsoever a creditor of the Customer or however otherwise incurred or aris
ing anywhere within or

outside the country where this guarantee is executed and whether the Customer be bound alone or with anothe
r or others

and whether as principal or surety (such debts and liabilities being hereinafter called the "Liabiliti
es"); the liability of the

undersigned hereunder being limited to the sum of $1,423,500.00 together with interest thereon from 
the date of demand for

payment at a rate equal to the Bank's Prime Interest Rate plus 5.00 percent per annum as well after as before d
efault and

judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVE
RALLY AGREE(S)

WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities (whi
ch word as

used herein, includes securities taken by the Bank from the Customer and others, monies which the Cu
stomer has on deposit

with the Bank, other assets of the Customer held by the Bank yin safekeeping or otherwise, and other guarantees) 
from and

give the same and any or all existing securities up to, abstain from taking securities from, or perfecting securities o
f, cease or

refrain from giving credit or making loans or advances to, or change any term or condition applicable to
 the Liabilities,

including without limitation, the rate of interest or maturity date, if any, or introduce new terms and conditions 
with regard to

the Liabilities, or accept compositions from and otherwise deal with, the Customer and others and with all securities 
as the

Bank may see fit, and may apply all moneys at any time received from the Customer or others or from securities upon suc
h

part of the Liabilities as the Bank deems best and change any such application in whole or in part from time to t
ime as the

Bank may see fit, the whole without in any way limiting or lessening the liability of the undersigned under this guarantee, and

no loss of or in respect of any securities received by the Bank from the Customer or others, whether occasioned by th
e fault

of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and sec
ure any

ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any time

hold before being entitled to payment from the undersigned of the Liabilities. The undersigned renounce(s) to all benefits
 of

discussion and division.
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(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch 
or agency of the Bank

receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by
 the Bank of such

notice, determine their or his/her liability under this guarantee in respect of Liabilities thereafter incurred or
 arising but not in

respect of any Liabilities theretofore incurred or arising even though not then matured, provided, however, that

notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Cus
tomer based on agreements

express or implied made prior to the receipt of such notice and any resulting Liabilities shall be cove
red by this guarantee;

and provided further that in the event of the determination of this guarantee as to one or more of 
the undersigned it shall

remain a continuing guarantee as to the other or others of the undersigned.

(5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereb
y assigned

to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in r
espect thereof

shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the whole with
out in any way

limiting or lessening the liability of the undersigned under the foregoing guarantee; and this assignment and postpo
nement is

independent of the said guarantee and shall remain in full effect notwithstanding that the liability of the
 undersigned or any of

them under the said guarantee may be extinct. The term "Liabilities", as previously defined, for purposes of the 
postponement

feature provided by this agreement, and this section in particular, includes any funds advanced, or held at the 
disposal of the

Customer under any line(s) of credit.

(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the 
undersigned or

any of them or by any change in the name of the Customer or in the membership of the Customer's firm throug
h the death or

retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the acquisi
tion of the

Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or constitution of t
he

Customer, or by the Customer's business being amalgamated with a corporation, but shall notwithstanding 
the happening of

any such event continue to apply to all the Liabilities whether theretofore or thereafter incurred or arising and in this

instrument the word "Customer" shall include every such firm and corporation.

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any ti
me or times

of any sum or sums of money for the time being dile or remaining unpaid to the Bank, and all dividends,

compositions, proceeds of security valued and payments received by the Bank from the Customer or from othe
rs Or from

estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigne
d to claim in

reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments o
r any

securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated
 in any rights

of the Bank until the Bank shall have received payment in full of the Liabilities.

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be

deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of

the Customer or of the directors, partners or agents of the Customer, or that the Customer may not be a l
egal or suable

entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credit
s or

credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum 
which may not be

recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous

sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and each of t
hem as sole or

principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories.

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at
 any time held

by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a gua
rantee, of the

undersigned or any of them or of any other obligant, whether bound with or apart from the Customer; excepting any

guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the Bank to b
e cancelled.

(10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer,
 and if

no such account has been so settled immediately before demand for payment under this guarantee any acco
unt stated by

the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount wh
ich at the date of

the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the

non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shal
l
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be conclusive evidence against the undersigned and each of them that this instrument was not
 delivered in escrow or

pursuant to any agreement that it should not be effective until any conditions precedent or subsequ
ent had been complied

with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains 
from the Manager of the

branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under which this

instrument was delivered and the conditions, if any, to be observed before it becomes effec
tive.

(12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for

payment shall be deemed to have been effectually made upon, any guarantor if and wh
en an envelope containing such

demand, addressed to such guarantor at the address of such guarantor last known to the 
Bank, is posted, postage prepaid,

in the post office, and in the event of the death of any guarantor demand for payment a
ddressed to any of such guarantor's

heirs, executors, administrators or legal representatives at the address of the addresse
e last known to the Bank and posted

as aforesaid shall be deemed to have been effectually made upon all of them. Moreover,
 when demand for payment has

been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor
 and own client basis) incurred by

or on behalf of the Bank resulting from any action instituted on the basis of this guarant
ee. All payments hereunder shall be

made to the Bank at a branch or agency of the Bank.

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and

postponement, and none of the parties shall be bound by any representation or promise made by any person relative

thereto which is not embodied herein.

(14) This guarantee and agreement shall extend to and enure to the benefit of the Ba
nk and its successors and assigns, an

every reference herein to the undersigned or to each of them or to any of them,
 is a reference to and shall be construed as

including the undersigned and the heirs, executors, administrators, legal rep
resentatives, successors and assigns of the

undersigned or of each of them: or of any of them, as the case may be, to and 
upon all of whom this guarantee and

agreement shall extend and be binding.

(15) Prime Interest Rate is the annual rate of interest announced from time to time
 by Royal Bank of Canada as a reference

rate then in effect for determining interest rates on Canadian dollar commercial
 loans in Canada.

(16) This Guarantee and Postponement of Claim shall be governed by and co
nstrued in accordance with the laws of the

province of ONTARIO ("Jurisdiction"). The undersigned irrevocably submits to
 the courts of the Jurisdiction in any action or

proceeding arising out of or relating to this Guarantee and Postponemen
t of Claim, and irrevocably agrees that all such

actions and proceedings may be heard and determined in such courts, and
 irrevocably waives, to the fullest extent possible,

the defense of an inconvenient forum. The undersigned agrees that a 
judgment or order in any such action or proceeding may

be enforced in other jurisdictions in any manner provided by law. Provid
ed, however, that the Bank may serve legal process

in any manner permitted by law or may bring an action or proceeding against t
he undersigned or the property or assets of the

undersigned in the courts of any other jurisdiction.

(17) The Undersigned hereby acknowledges receipt of a copy of this agreemen
t.

(APP0.010 in an (18) The Undersigned hereby waives Undersigned's right to receive a co
py of any Financing Statement or Financing Change

P.P.S.A.
except °Made.) Statement registered by the Bank.
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EXECUTED this

Vitness  Signature:

Name:

itne s ignature:

ge-p 
(MONTH) (DAY) (YEAR)

Z RAHMAN

IRFAN RAHMAN

Insert the full name and address of Guarantor (Undersigned above).

Full name and address

FAIZ RAHMAN
6161 OSPREY BOULEVARD

MISSISSAUGA
ONTARIO
L5N 5W1
CA

IRFAN RAHMAN
1028 SYNDENHAM LANE
MILTON
ONTARIO
L9T 8J2
CA

°Registered trademark of Royal
 Bank of Canada
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THIS IS EXHIBIT "Q" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8th DAY OF JULY, 2019

A Commissioner for taking affidavits

19) '1458



Royal Bank of Canada

Guarantee and Postponement of Claim

SRF: 33:178625

Borrower: SCRAPORT INC,

1181 DAVIS DR
2ND FLR

NEWMARKET
ONTARIO
LAI< 4M3

CA

TO: OVAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt- whereof is hereby acknowledged, the un
dersigned and each of them (if

more than one) hereby jointly and severally guarantee(s) payment on dema
nd to Royal Bank of Canada (hereinafter called

the "Bank") of all debts and liabilities, present or future, direct or indirect, 
absolute or contingent, matured or not, at any time

owing by SCRAPORT INC. (hereinafter called the "Customer") to the Bank or remai
ning unpaid by the Customer to the Bank,

heretofore or hereafter incurred or arising and whether incurred by or ari
sing from agreement or dealings between the Bank

and the Customer or by or from any agreement or dealings with any third party by 
which the Bank may be or become in any

manner whatsoever a creditor of the Customer or however otherwise incurred or ar
ising anywhere within or outside the

country where this guarantee is executed and whether the Customer be bound alone or with
 another or others and whether

as principal or surety (such debts and liabilities being hereinafter called the "Liabili
ties"); the liability of the undersigned

hereunder being limited to the sum of $1,300,000.00 together with interest thereon from
 the date of demand for payment at a

rate equal to the Bank's Prime interest Rate plus -6,00 percent per annum as well aft
er as before default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HER
EBY JOINTLY AND. SEVERALLY AGREE(S)

WITH THE BANK AS FOLLOWS:

(1) The Bank may grant time, renewals, extensions, :indulgences, releases and discha
rges to, take securities (which word as

used herein includes securities taken by the Bank from the Customer and others; monies which the ctistomer has on deposit

with the Bank, other assets Of the Customer held by the Bank in safekeeping or otherwise, ail
d other guarantees) from and.

give the same and any or all existing securities up to, abstain from taking securities from, •or perfecting securities of, 
cease or

refrain from giving credit or making loans qr advances to, or change any .term or conditi
on applicable to the Liabilities,

including without limitation, the rate of ihterest or maturity date,. if any, or introduce new term
s and conditions with regard to

the Liabilities, or accept compositions from and otherwise deal with, the Customer and others and W
ith all securities as the

Bank: may.see fit, and may apply all moneys at. any tinie received from the Cystomer or others 
or Worn -securities upon such

part of the Liabilities as the Bank deems best .and change any. such, application in whole or in part from time to time a
s the

Bank may see fit, the whole without in any way limiting or  the liability of the undersigned under this guarantee, and

no loss cif or in respect of any securities. received by-the Bank from.the Customer or otherS, whet
her occasioned by-the fault

of the Bank or otherwise, shall in any Way limit or less-en the liability of the undersigned under this guarantee..

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall 
apply to and secure any

ultimate balance due or remaining unpaid to the Bank.

(3) The Bank shall not- be bound to exhaust its recourse against the Customer or others or any securities it may at
 any time

hold before- being entitled to payment from the undersigned -of the Liabilities. The undersigned reilo
tince(s) to all benefits of

discussion and division.
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(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or
 agency of the Bank

receiving this Instrument with effect from and afterlhe date that is 30 days following the date of 
receipt by the' Bank of such

notice, determine their dr his/her liability under this guarantee in respect. of Liabilities thereafter in
curred or arising. but not in

respect of any Liabilities theretofore incurred or arising even though not then matured, provided, .h
oWever, that

notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Cu
stomer based on agreements

express or implied made prior to the receipt of such notice and any resulting Liabilities shall. be covere
d by this guarantee;

and provided further that in the event of the determination of this guarantee as to one or more of the unders
igned it shall

remain a continuing guarantee as to the other or others of the undersigned.

(5) AN indebtedness and liability, present and future, of the customer to the. undersigned 
or any of them are hereby assigned

to the Bank and .postponed to the Liabilities, and all moneys received by the unde
rsigned or any of them in respect thereof

shalt be received in trust for the Bank and forthwith upon receipt-Shall be paid Over to t
he Bank, the whOle without In any way .

limiting or lessening thetability of the undersigned under the foregoing guarantee; an
d this assignment and postponement is.

independent of the said guarantee and shall remain in full effect notwithstanding th
at theliability of the undersigned or any of

them. under the said guarantee may be extinct. The term "Liabilities", as previously defined
, for purposes of the _postponement

feature provided 'by this agreement, and this section in particular, inClUdeS any -Rinds advance
d or held at the disposal of the

Customer under any line(s) of credit.

(6) This guarantee and agreement shall not be affected by the death or loSs or dirninution of capacity o
f the undersigned or

any of them or by any change In the name of the Customer or in the membership of the Custo
mer's firm through the death or

retirement of one or more partnerS or the introduction of one or more other partners orotherw
iSe, or by the acquisition of the

Customer's business by a corporation, or by .any change whatsoever in the objects,. ca
pital structure or .constitution of the

Customer, or by the CustOrneris bbsinass being amalgamated with a corporation, but shall notwithstan
ding the happening of

any 'such event continue to apply • to all -the Liabilities, whether theretofore 'or t
hereafter incurred 'or arising and in this

instrument the word "customer shall include every such firm and corporation,

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or
 liquidation at any time or times

Of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,

compositions, proceeds of security valued and payments received by the Bank frOm the Customer or from 
others or•from

estates shall be regarded for  purposes as payments in gross without any Tight on the part of the undersigned to claim in

reduction of the liability under this guarantee the benefit of any such dividends, compotitionS, proceeds 
dr payments or any

securities held by the Bank or proceedS thereof, .and theundertigned shall have no right to be. s
ubrogated in any rights

of the Bank until the Bank shall have received payment in full of the Liabilities.

.All monies;. advances, renewals, credits and credit facilities. in fact borrowed or obtained from the Bank.: shall be

deemed to form part of the Liabilities, notWithstanding any lack or liMitatien of status or 
of ppWer, incapacity or disability of

the Customer or 'of the directors,. partners Or agents of the eitstomer, or that the Custo
mer may • riot be a legal or suable

entity, or any irregUlarity, defect or informality in.the.berr9wing or obtaining of such monies, advanC
es, renewals, credits or

credit facilities, or any other reason,. similar or not, the Whele whether known to the Bank or net .
Any sum which may not be

recoverable from the undersigned on the footing of a guarantee, whether for the reasons 'set out in the previous

sentence, or for any other reason, similar or not,, shall be recoverable from the undersigned .and eac
h of -them as sole or

printipal debtor in respect of that sum, and shall be paid to the Bank on demand with inte
rest and accessories:

(g) This guarantee is in addition to and not in substitution for any other guarantee, .by Whomsbevergiv
en, at any time held

by the Bank, and, any present or future obligation to the Bank incurred or arising othetWise
 than under a guarantee, of the

undersigned or any of them or of any other obligant, Whether bound With or apart' rom the Customer; excepting any

guarantee surrendered for cancellation on delivery of this instrument or confirmed in 
writing by the Bank tobe cancelled.

(10) The undersigned and each of them shall be bound by any account settled betw
een the Bank and the Customer, and. if

no such account has been so settled immediately before demand for payment und
er this guarantee any account stated by

the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount-whi
ch at-the-date of

the account so stated is due by the Customer to the Bank or remains unpaid by the Customer
 to the Bank.

(II) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the

non-execution thereof by any other proposed signatory or signatories, and possession
 of thi'S instrument by the Bank shall
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be conclusive evidence against the undersigned and each of them t
hat this instrument was not delivered in escrow or

pilfsuant to any agreement that it should not be effective until any condition
S.precedent or subsequent had been complied

with., unless at the time of receipt of this instrument by the Bank each signatory 
thereof obtains from the Manager Of the

branch or agency, of the. Bank receiving. this, instrument a letter setting out the terms and conditions under which this

. instrument was delivered and the -conditions, if any, to be observed before
 it becomes effective.

(12) No suit based on. this guarantee shall be -instituted. until demand for payment has been made, and demand for

payment shall be deemed to have been effectually made upon any guarantor if and
 When an envelope Containing such

demand, addressed to such guarantor at the address of such guarantor last k
nown to the Bank, is posted,. postage prepaid,

in the post office; and in the event of the death of any guarantor demand 
for payment addressed to any of such guarantor's

heirs, executors, administrators or legal rePresentatives at the address of the addre
ssee last knoWn to the Bank and posted

as aforesaid shall be deemed to have been effectually made upon all of them. More
over, when demand for payment has

been made,: the undersigned shall MS() be liable to the Bank for all legal costs (ian.a solic
itor and own client basis). incurred by

or on behalf of the Bank resulting. from any action instituted on the basis of this guar
antee. All payments hereunder shall be

made to the Bank at a branch or'agency of the Bank.

(13) This instrument covers all. agreements between the parties hereto relative to this guarantee and assignment and

postponement, and nohe of the parties' shall be bound by any representation or promise made by any person relative

. thereto which is not embodied herein.

(14) This. guarantee and agreement shall extend to and enure to the benefit of the Ba
nk and its successors and assigns, an

every reference herein to the Undersigned or to 'each Of MEM or to any Of them. is 
a reference to and Shalt be construed as

including the undersigned and the heirs, executors, administrators, legal representat
ives, successors and assigns of the.

undersigned or of each of them, or of any of them, as the case may be, to and 
upon all of whom -this guarantee and

agreement shall extend and be binding,

(15) Prime interest Rate is the annual rate of interest announced from time to time by
 Royal Bank of Canada as a reference

rate-then in effect for determining interest rates on Canadian dollar commercial loans 
in Canada.

(16). This Guarantee and Postponement of Claim shall be governed by and construed i
n accordance with the laws of the.

proVince Of ALBERTA ("Jurisdictionn). The undersigned irrevocably submits to the courts 
of the Jurisdiction in' any action or

proceeding arising out of or relating to this Guarantee and.- Postponement of Claim, and irrevocably agrees that All such

actions and proceedings may be heard and determined in such courts, and irrevocably 
waives, to the fullest Went possible,

the defense of an inconvenient forum. The. undersigned agrees that a judgment or or
der in any such action or proceeding may

be enforced-in other jurisdictions in any manner provided by law. Provided, however, that the Bank ma
y serve legal process

in any manner permitted by law or may bring an action or proceeding against the und
ersigned or the property or assets of the:

undersigned in the courts of any other jurisdiction.

(17) The. Undersigned hereby acknowledges receipt of a copy of this agreement.

(APPthabt'in" (18) The Undersigned hereby waives Undersigned's right to receive a copy of
 any Financing Statement or Financing Change

,g.qt ont.do3 Statement registered by the Bank.
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EXECUTED this

IN THE PRESENCE OF

Witness Signature:

Mess Signature:

F 
Name:

(MbNT II) (DAY) (YEAR)

fic4 •

vt

FAIZ AHMAN

IRFAN RAHMAN

Insert the full name and address of Guarantor (Undersigned above).

Full name and address

FAIZ RAHMAN
6161 OSPREY BOULEVARD

MISSISSAUGA
ONTARIO

L5N 5W1
CA

IRFAN RAHMAN
1028 SYNDENHAM LANE

MILTON
ONTARIO
L9T
CA

Please do not writeln this area
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TO be
completer!
°ply vibe n
ma
getraitIor is
not a
dorporalloa)

(To be-completed when the guarantee is stated to be governed by the
 laws of the Province of Alberta, the loan is

repayable in Alberta, the guarantee is executed in Alberta, the Custo
mer carries on business in Alberta, or the.

guarantor is resident or owns assets in Alberta,)

THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA)

CERTIFICATE OF BARRISTER AND SOLICITOR

I HEREBY CERTIFY THAT:

(1) FAIZ RAHMAN, the guarantor in the guarantee dated 
Lt %.401tade between ROYAL BANK OF

CANADA and FAIZ. RAHMAN and IRFAN RAHMAN, w
hich t is certificate is attached to or noted upon,

appeared in person before me and acknowledged that he/she had exec
uted the guarantee;

(2) I satisfied myself by examination of the gua'rantor that he/she is a
ware of the contents of the guarantee and

understands it.

CERWIED by  C1 (.34- 2 1  Barrister and Soli 'tor t the of

/6-;0, -54(,-/Z--, in the Province of-Atherte; this  ,ger  day of
of to

(Guarantor
to al.:afire
pmmoe
of
Barrister
and
Solknot)

STATEMENT OF GUARANTOR

I am the person named in the certificate

Please do not Write in this area

gnature

SiOria of 'guarantor

";"

RBC331786525005006000812

°Registered trademark of Royal tiankof Canada
E-Forto 008.12 (2013/0) 6 of 6



robe
completed
orq when
the
liaarantods
not a
corporation)

(To be completed when the guarantee is stated to be governed by the laws of the P
rovince of Alberta, the loan is

repayable in Alberta, the guarantee is executed in Alberta, the. Customer carrie
s on business in Alberta, or the

guarantor is resident or owns assets in Alberta.).

THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA)

CERTIFICATE OF BARRISTER AND SOLICITOR

I HEREBY CERTIFY THAT:

(1) IRFAN RAHMAN, the guarantor in the guarantee dated f tbnade between ROYAL.BANK OF

CANADA and FAIZ RAHMAN and IRFAN RAHMAN, which thi certificate is attached to or noted upon,

appeared in person before me and acknowledged that he/she had executed the guarant
ee: •

(4 I satisfied myself by examination of the guarantor that he/she is aware of the contents of the guarante
e and

understands it.

CE TIRED by  C g6e.47  Banister and Solicitor at the

 , in the Province of 4N11:ta, this  • 6  day of `.-

{.Guarantor
to sign:1n
prosonco
of
Banister
ono
golltito

STATEMENT OF GUARANTOR

I am the person named in the certificate

nature

Signature of Guarantor

(v4-, re_,4
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THIS IS EXHIBIT "R" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8th DAY OF JULY, 2019

 Ear 
A Commission lox taking affidavits



COURT FILE NUM13ER / / —0O2) b

mum:

JUDICIAL CENTRE

APPLICANT

RESPONDENTS

/I"

DOCUIVIFi 'T

JUN to 01,

COURT OF QUEEN'S BENCH OF ALBERTA

CALGARY

SHIFT CONNECT LTD.

NATIONAL RECYCLING INC., SCRAPORT INC., UZMA
RAHMAN, IRFAN RAHMAN, SI IAMA RAHMAN, FAIZ RAHMAN,
FAIZ RAHMAN HOLDINGS INC. AND IRFAN RAHMAN
HOLDINGS INC.

)rtio

ADDRES-STOR_SERVICE AND
CONTACT INFORMATION OF /
PARTY FILING THIS DOCUMENT

NOTICE TO RESPONDENTS

ATING APPLICATION OF SHIFT CONNECT LTD.

I3urnet, Duckworth & Palmer LLP
2400, 525 — 8 Avenue SW
Calgary, Alberta 'I'2P 101
Lawyer: Andrew Sumer / Kylan Kidd
Phone Number: (403) 260-0283 / 260-0109
Fax Number: (403) 260-0332
Email Address: asunter@hdplaw.com / kkiddabdplaw.com
File No. 64986-4

ft

,'•t I t — z-, t sq'ti

This application is made against you. You are a respondent.

ri? t
You have the right to state your side of this matter belore the master/judge.

rl')1 1To do so, you must be in Court when the application is heard as shown below:

DATE June 10, 2019

TIME 10:00 am

Calgary Courts Centre

BEFORE WHOM Justice J.T. McCarthy

Go to the end of this document to see what else you can do and when you must do it.

rtrif if trtF.Irt 4r,—(111 ror)i



Remedy claimed or sought:

1. The Applicant. SHIFT Connect I  (SHIFT), seeks:

(a) A prejudgment attachment Order (the Attachment Order) pursuant to sections 17 and

1$ of the Civil Eqforceinuniiici, R.S.A. 2000, e. C-15 (the CE/i):

(i) Prohibiting those branches of Canadian Imperial Bank of Canada (C1BC) served

with a copy of the Attachment Order from disbursing or dealing with funds up to

a total of CAD$2,937,885 (the SHIFT Funds) located in either of the following

bank accounts:

(A) NR1's Canadian dollar bank account with CI BC bearing Transit Number

03552 and Account Number 51621 14 (the Canadian Dollar Account),
and

(B) NRI's US dollar bank account with CIBC bearing Transit Number 03552
and Account Number 02291 13 (the US Dollar Account);

(ii) Prohibiting any of the Respondents from in any way dealing with, converting,
transferring, disposing of or dissipating, or assisting any other person or entity,
from dealing with, converting, transferring, disposing of or dissipating any of the
SHIFT Funds, or any 'exigible property" (used herein as defined in the C/f.'l) that
was in any way purchased, obtained or secured by any of the Respondents using
any portion or the Si liFT Funds; and

(iii) Prohibiting any other person or entity with notice of the Attachment Order from
in any Way dealing with, converting. transferring, disposing of or dissipating, or
assisting any other person or entity in dealing with, converting, transferring,
disposing of or dissipating any of the sHiEr Funds;

An Order that the Attachment Order shall remain in effect for 21 clays from the date the
Attachment Order is granted, at which point the Attachment Order will expire unless it is
extended on an application on notice to the Respondents;

Orders ancillary to and required to give effect to the Attachment Order pursuant to
section 17(3)(g) of C&L, including but not limited to:

(i) Requiring those branches of CIBC served with a copy of the Attachment Order to
deliver to counsel for SHiFT all of the 2019 bank statements for the Canadian
Dollar Account and the US Dollar Account within 48 hours of service of the
Attachment Order;

(ii) Requiring the Respondents to deliver to counsel for SHIFT all records in their
possession or control regarding the location and status of the SHiFT Funds, or
any eligible property purchased, obtained, or secured using any portion of the
SHIFT Funds, wititin 48 hours of service of the Attachment Order on them; and

(iii) Requiring the Respondents to deliver to counsel for SHIFT the transit numbers
and account numbers for any bank accounts, investment accounts or other
accounts that. NRI and Scraport Inc, (Scraport) have at any financial or other
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institution, or have had at any financial or other institution within the past six

months, within /18 hours of service of the Attachment Order on them;

(d) An Order that no notice of this application was required to be served on any party

pursuant to section 18 of the C7,1:1;

(e) Costs of this application on a solicitor-client, lull indemnity basis or on such other basis

as this Honourable Court directs; and

(0 Such further and other relief as to this Honourable Court deems just.

Grounds for making this application:

The parties

The Applicant, SH VI, is an Alberta corporation with its head office in Calgary. SHiFT's business

involves servicing the foreign exchange and payment needs of Canadian companies with foreign

payables and/or receivables.

3. The Respondent, NRI, is an Ontario corporation with a registered office in Brampton, Ontario.

NRI's business has historically involved collecting and retinine, scrap metal in Canada and selling

that metal in the United States to be converted to steel.

The Respondent, Scraport, is an Alberta corporation with a registered office in EdMonton. At all

relevant times, Seraport has had the same directors and shareholders as NRI.

5. The Respondent, Faiz Rahman Holdings Inc. (Faiz Holdings), is an Ontario corporation with a

registered office in Brampton, Ontario. Faiz Holdings is a 40% shareholder of NRI and a 50%

shareholder of Scraport.

6. The Respondent, Irian Rahman Holding,s Inc. (Irfan Holdings), is an Ontario corporation with a

registered office in Brampton, Ontario. Irian Holdings is a 60% shareholder of NRI and a 50%

shareholder of Scraport.

7. The Respondent, Faiz Rahman (Faiz), is an Ontario resident. Faiz is a director of NRI and

Seraport.

8. The Respondent, Kan Rahman (Irfan), is an Ontario resident. Irian is a director of NRI and

Scraport.

9. The Respondent, Uzma Rahman (Uzma), is an Ontario resident. Uzma is employed as a Shipping

Coordinator at NEU and personally placed the trades that resulted in the taking of the SHiFT

Funds.

10. The Respondent, Shama Rahman (Shama), is an Ontario resident and an employee of NRI.

The Transactions

This matter concerns two foreign exchange transactions that NRI placed with SHiFT on May 30

and 31. 2019, totalling CA D$2,937,885 (or USD$2,190,000) (i.e., the amount of the SHiFT

Funds). Specifically;



(a) On May 30, 2010. Uzma contacted SHIFT and proposed and agreed to sell SHiFT

usm1,095,000 in return for Canadian funds at an exchange rate of 1.341 1 (the First

Transaction). SHIFT then authorized a pre-authorized debit in the amount of

USD51,095,000 from the US Dollar Account and made a direct deposit of a cheque in the

amount of CADSI.468,504.50 to the Canadian Dollar Account to complete the

transaction; and

(b) On May 31, 2010, lima acain contacted SHIFT and proposed and agreed to sell SHIFT

USD$1,095,000 in return for Canadian funds at an exchange rate of 1.3419 (the Second

Transaction, and together with the First Transaction, the Transactions). Again, SHIFT

authorized a pre-authorized debit in the amount of USD$1,095.000 from the US Dollar

Account and made a direct deposit of a cheque in the amount of CAD$1,469,380.50 to

the Canadian Dollar Account to complete the transaction.

12. On June 5, 2019, SHiFT became aware that NRI's pre-authorized debit of USD51,095,000 in

connection with the First Transaction had been rejected due to non-suflicient funds (NSF) in the

US Dollar Account.

13. On June 6, 2019, SHiFT became aware- that NRI's pre-authorized debit of USW-1,095,000 in

connection with the Second Transaction had also been rejected due to NSF in the US Dollar

Account.

14. As a result of these pre-authorized debits going NSF, SHIFT was out of pocket CAD$2,937,885

(i.e., NRI held the SHiFT Funds but had not paid SHiFT anything for these Funds).

15. The Transactions were the last foreign exchange transactions that NRI placed with SHIFT.

NRI has frilled to return the SHIFT Funds or to explain what is happening with these Funds

16. On June 5, 2019, SHiFT contacted Uzma at NRI to advise that NRI's pre-authorized debit for the

First Transaction had been returned NSF and make inquiries regarding what was happening.

Uzma not did not provide SHIFT with any meaningful information on what was happening.

17. Throughout June 5. 2019, SHIFT continued to expend efforts to determine what had occurred

with the Transactions. Eventually, SHIFT was contacted via email by one of NR1's Directors,

Irfhn, and advised that NRI was having issues with its accounts and that it was working through

those issues with professionals.

1 8. Later that same day, SHiFT again tried to contact Uzma and spoke to a representative of NRI who

explained that NRI had transitioned its Alberta business to Scraport. The representative also

indicated that the names on NRI's bank accounts may have changed due to the transition. No one

at NR1 had ever informed SHiFT of these developments, nor was SI UT aware that NRI had

transitioned to Seraport when it completed the Transactions.

19. On June 6, 2019, SHiFT again tried to resolve the issue of the non-payment of the SHIFT Funds

by making various attempts to contact Iritm and other representatives of NRI. Eventually, Irfan

called SHIFT. During the call, Irian refused to return the SHiFT Funds at that time or provide a

meaningful explanation of what was going on. Rather, SHiFT's efforts to resolve the matter or

receive answers were avoided, unsatisfactorily answered and put off to another day.
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20. Since this phone call, N R1 has failed to engage in any further communications with SHIFT or to

respond to SITiff's 'quirks.

On June 7, 2019, SHiFT discovered through its own personal investigations that NRI appears to

have closed its Head Office in Ontario and its Alberta Corporate Office. It appears that it is no

longer actively operating its business.

To date, NRI has failed or refused to return any portion of the SHIFT Funds or to otherwise pay

or compensate SHIFT for the CAD$2,937,$85 or USD$2,190,000 that it has taken from SHIFT.

The Attachment Order is necessmy and appropriate in the circumstances

23. Sections 17 and 18 of the CEA permit this Court to grant an ex parte attachment order where

appropriate. An attachment order is appropriate where:

(a) The claimant has or is about to commence proceedings in Alberta to establish the

claimant's claim;

(b) There is a reasonable likelihood that the claimant's claim 'against the defendant will be

established;

(c) There are reasonable grounds for believing that the defendant is dealing with the

defendant's exigible property, or is likely to deal with that property:

(i) Otherwise than for the purpose of meeting the defendant's reasonable and

ordinary business or living expenses, and

(ii) In a manner that would be likely to seriously hinder the claimant in the

enforcement of a judgment against the defendant.

24. SHIFT is about to commence proceedings against all of the Respondents in Alberta to establish

SHIFT's claim to the SHIFT Funds. Among other things, SHiFT intends to seek a constructive

trust in respect of the SHIFT Funds.

25. There is a reasonable likelihood that SI liFT's claims against the Respondents will be established.

In particular, among other things, NRI had a contractual obligation to pay SHIFT a total of

USD$2,190,000 in exchange for the SHiFT Funds on May 30 and 31, 2019, or to return the

SHIFT Funds to SHiFT if it failed to do so. Despite NRI's debits going NSF, to date NRI has not

returned any of the SHiFT Funds to SHIFT and is therefore currently being unjustly enriched by

keeping these funds, with no juristic reason for this enrichment.

26. Based on the Respondents' past behavior and statements, including their repeated failure to tell

SHiFT what has happened with the SHIFT Funds, there is a serious concern that the Respondents'

intentions are to move the SHIFT Funds so that they can escape NRI's obligation to return the

SHiFT Funds to SHIFT.

There is a reasonable likelihood that one or more of the Respondents currently holds assets in

Alberta (including the SI-liFT Funds) but is in the process of dissipating those assets otherwise

than for the purpose of meeting, its reasonable and ordinary business or living expenses and in a

manner that would seriously hinder SI !VI's enforcement of a judgment against NRI or the other

Respondents in respect of the Si liFT Funds.
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28. In the circumstances, there are reasonable grounds for believintT, that there is a risk the SHIFT

Funds vill be dissipated or moved by the Respondents before any judgment in favour of SHIFT is

awarded or satisfied,

29. In the event that this Honourable Court grants SHiFT's request for the Attachment Order, SHiFT

undertakes to abide by any Order that this I lonourable Court may make as to damages if, in the

opinion of the Court, the Respondents have sustained any damages by reason of the Attachment

Order and such damages ought to be paid by SHiFT.

Material or evidence to be relied on:

30. Affidavit of Anthony Dunn sworn on .Tune 9, 2019.

31. Affidavit of Dave Keleher sworn on June 9, 2019.

Applicable Rules:

32. Alberta Rules qiCourt, Alta. Reg. 124/2010, Rules 6.4.

Applicable Acts and Regulations:

33. Civil Enforcement Act, R.S.A. 2000, c..1-2, ss. 17 and 18.

Any irregularity complained of or objection relied on:

34. N/A

How the application is proposed to be heard or considered:

35. The Applicant will appear in person .and without notice to the Respondents before the Honourable.

Justice McCarthy in Chambers..

WARNING

If you do not come to Court either in person or by your lawyer, the Court may give the Applicant

what they want in your absence. You will be bound by any order that the Court makes. If you want

to take part in this application, you or your lawyer must attend in Court on the date and at the time

shown at the beginning of the fbrin. If you intend to give evidence in response to the application,

you must reply by filing an affidavit or other evidence with the Court and serving a copy of that

affidavit or other evidence on the Applicant a reasonable time before the application is to be heard

or considered.

9656838.3
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THIS IS EXHIBIT "S" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8th DAY OF JULY, 2019

A Commissioner for taking affidavits
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Form 49

COURT FILE NUMBER M—Cf-‘057,

COURT COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

APPLICANT SHIFT CONNECT LTD.

RESPONDENTS

[Rule l 3 . 19]

NATIONAL RECYCLING INC., SCRAPORT INC., UZMA RAHMAN,

IRFAN RAHMAN, SHAMA RA ITMAN, FAIZ RAHMAN,

FAIZ RAHMAN HOLDINGS INC. and IRFAN RAHMAN HOLDINGS .

INC.

DOCUMENT AFFIDAVIT

Burnet, Duckworth & Palmer LLP
2400, 525 — 8 Avenue SW
Calgary, Alberta T2P 1G1

ADDRESS FOR SERVICE AND Lawyer: Andrew Sunter / Klan Kidd

CONTACT INFORMATION OF Phone Number: (403) 260-0283 /260.0109,/

PARTY FILING THIS DOCUMENT Fax Number: (403) 260-0332'
Email Address: asunter@bdplaw.com / kkidd@pciplam:F.com:'

File No. 64986.-4 
.

AFFIDAVIT OF ANTHONY DUNN

Sworn on June 9, 2019

1, Anthony Dunn, of the City of Calgary, in the Province of Alberta,. SWEAR AND SAY THAI :

7

I am employed as an Account Manager of the Applicant, SHiFT Connect Ltd. (SHIFT). I have

been the Account Manager responsible for the foreign exchange transactions placed by National

Recycling Inc. (NRI) since about 2008, and personally completed most of the foreign exchange

transactions between SHIFT and NR1, including both of the transactions at issue here. As such, I

have personal knowledge of the facts discussed in this Affidavit, except where I state that they are

based on information and belief, in which case I state the source of that information and believe

those facts to be true.

This matter concerns two foreign exchange transactions that NRI placed with SIliFT on May 30

and 31, 2019, totalling CAD$2,937,885—NRI was to sell SHiFT USD$2,190,000 in exchange for

CAD$2,937,885 from SI-li FT (the SHIFT Funds), at an exchange rate of about 1.341. gave

NR I the SHIFT Funds after making two pre-authorized debits totalling USD$2,190,000 from NRI's

Canadian Imperial Bank of Commerce (CIBC) US dollar bank account in Calgary. However, after

SHIFT gave NRI the SH WI' Funds, these pre-authorized debits were rejected by CIBC due to "non-

sufficient funds" (NSF) in NRI's bank account. As a result. NRI failed to make the necessary

payments to SHiFT for these two trades. Since then, NRI has failed to pay the USD$2,190,000

owing, return the SHiFT Funds or provide any meaningful explanation of what is happening. NRI
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3.

has stopped communicating with SHiFT despite several requests for information by SHIFT. It also

now appears that NRI is shutting down its business and/or moving its business to a new company,

and had been planning to do so for several months.

I don't know what is going on with NR1, but NRI has taken the SHiFT Funds and is currently

refusing to return them. I am very concerned that NRI has no real intention of returning them or
otherwise paying SHiFT back, and is in the process of moving the SI-liFT Funds so they are out of

SHiFT's reach.

The parties

SHIFT

4. SHiFT was incorporated in Alberta on August 18, 2017, under the name Mill' Global Payments

Ltd (SHIFT Global). On October 12, 2017, SHiFT Global changed its name to SHIFT. SHiFT's

business involves servicing the foreign exchange and payment needs of Canadian companies with

foreign payables and/or receivables. A copy of a corporate search for SHiFT is attached as

Exhibit A.

5. In late 2017, there was a business combination between SHiFT, Calgary Foreign Exchange Ltd.

(Calforex) and Axiom Foreign Exchange. I worked as Head Trader at Calforex until the time of

this business combination, at which time I became an employee of SHiFT, where I continue to
work.

NW

6. My understanding is that NRI is an Ontario company whose main business is collecting and refining

scrap metal in Canada and selling that metal in the United States to be converted to steel. A copy

of a corporate search for NRI is attached as Exhibit B. This corporate search shows that NRI's two

directors are Faiz Rahman and Him Rahman. It also appears that these two individuals wholly own
NRI through their holdine. companies, Faiz Rahman Holdings Inc. (FM11) and Han Rahman

Holdings Inc. 1M).

7. Based on my personal experience with NRI and my review of its website, my understanding is that
NRI had a Head Office in Brampton, Ontario, an Alberta Corporate Office in Calgary, and a

Processing Facility in Boyle, Alberta. Selected print outs from NRI's website.

www.nationalrecycling.ca are attached as Exhibit C.

Scraport

S. I have not had any personal involvement with Scraport Inc. (Scraport). In fact, I was not aware of

Scraport until recently in connection with the matters that gave rise to this Affidavit. A copy of a

corporate search for Scraport is attached as Exhibit D. This corporate search shows that Scraport's

two directors are the same as NRI's—Faiz Rahman and Irian Rahman. Similarly, these same two

individuals appear to wholly own Scraport through their holding companies, FRI-11 and IRHI. This

corporate search shows that Scraport is an Alberta company that was registered on December 7,

2017.

9. I have reviewed Scraport's website www.seraport.ca. The website describes Scraport's business as

follows: "Scraport inc has become one of Northern Alberta's prime full service metal recycling

corporations with a 200-acre processing yard strategically located in Boyle, Alberta to service the
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oil sands industry." The website identifies Scraport's location as 4688 Taylor Road, Boyle, Alberta,

which is the same address as NRI's Processing Facility in Boyle, Alberta, according to NRI's

website. Selected print outs from Scraport's website are attached as Exhibit E.

Background to the relationship between SHIFT and NRI

10. 1 started working with NRI in about 2008 when I was at Calforex. When SHiFT took over

Calforex's business in 2017, 1 became employed by SHiFT. NRI moved its business to SHiFT and

I continued to handle its foreign exchange needs. When 1 first started working with NRI it placed

transactions almost weekly with an average transaction size of about USD$150,000. Recently, the

frequency and size of NRI's transactions have increased significantly. Over the past year, NRI
placed transactions on an almost daily basis with an average transaction size in excess of

USD$800,000.

1 1. The relationship between NRI and Calforex was controlled by a Terms of Service agreement (the

Terms of Service). I understand that when SI-IiFT took over Calforex's business in late 2017, NRI

and SHiFT continued to do business under the same Terms of Service, and that on January 23,

2018, NRI agreed to assign this agreement to SHiFT. A copy of the Terms of Service, as well as
other related documents, including NR1's assignment of the agreement to SHiFT, is attached as

Exhibit F.

12. Section 8.6 of the Terms of Service deals with payments for trades and states, in part:

Once a. Trade has been finalized and entered into following the Customer's
acceptance, the Customer must make each payment or delivery required to be
made by it under the terms of the Trade in the Currency, in the amount, on the
date and in accordance with the settlement instructions for the Trade, as set out in
the related Trade Confirmation.

The Customer must ensure thin any bank account from which the Customer
payment obligations under a Trade are to be made: (i) is in the name of the
Customer; and (ii) contains sufficient, cleared funds to settle the Trade on the
Value Date for the Trade.

[...]

If the Customer fails to settle the Trade on the Value Date for the Trade, Calgary
Foreign Exchange may, without limiting any other remedies that it may have, in
its absolute discretion cancel the Trade .

13. The individual at NRI that I have had the most personal contact with is Uzma Rahman, who I

understand is NRI's Shipping Coordinator. It was usually Uzma who placed NRI's foreign exchange

transactions with SHiFT. Uzma and Shama Rahman were the two individuals at NRI authorized to

complete foreign exchange transactions with SI I WT.

The two foreign exchange transactions at issue in this matter

14. There are two foreign exchange transactions at issue in this matter. Neither of these transactions

seemed unusual to me when they were placed. At the time, NRI was placing major foreign exchange

transactions with SHiFT on almost a daily basis. A copy of NRI's transaction history with SHiFT

is attached as Exhibit C.
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15. First, at 10:01 am MT on May 30, 2019, Uzma of NRI called me and asked to place a foreign
exchange trade to sell USDS1,095,000 to SHiFT in exchange for Canadian funds (the First

Transaction). Uzma had placed a trade for the same amount for approximately the last 9 business

days. I told her that the exchange rate would be 1.3411 and that NRI would therefore get back

CADS' 1,468,504.50. Uzma agreed to the trade on those terms. Consistent with usual SHiFT

practice, this call was recorded. A transcription of this recording, which I have reviewed and believe

to be accurate, is attached as Exhibit FT. Following this call I sent Uzwa a confirmation of the

transaction. A copy of this confirmation is attached as Exhibit L

16. After that, to complete the First Transaction, SHiFT's settlements team made a pre-authorized debit

for USDS1,095,000 from NRI's US dollar C1BC bank account. Once that debit was completed,

SHiFT direct deposited a cheque for CADS1.468,504.50 into NRI's Canadian dollar CI BC bank

account to finish the transaction.

1 7. Second, at 8:26 am MT on May 31, 2019, Uzma called me and asked to place another trade to sell

USD51,095,000 to SHiFT in exchange for Canadian funds (the Second Transaction, and together

with the First Transaction, the Transactions). 1 told her that the exchange rate was 1.3419 and that

NRI would get back CADS1,469,380.50. Uzma agreed to the trade on that basis. A transcription of

this recording, which I have reviewed and believe to be accurate, is attached as Exhibit 3.

Following this call I sent Uzma a confirmation of the transaction. A copy of this confirmation is

attached as Exhibit K.

1 8. The same process then took place as with the First Transaction. SHiFT's settlements team made a

pre-authorized debit for USD$1,095,000 from NRI's US dollar CIBC account. SHiFT then direct

deposited a cheque for CA DS1,469,380.50 into NR1's Canadian dollar CMC account to complete

the transaction.

19. The details of NR1's C1BC bank accounts that SHiFT is aware of are as follows:

(a) NRI's US dollar bank account Transit No. 03552, Account No. 5162114

(b) NRI's Canadian dollar bank account Transit No, 03552, Account No. 0229113

20. As of the date of this Affidavit, the Transactions are the last two foreign exchange transactions that

N RI has placed with SIMI', which is unusual given NRI's recent trading history. It appears that

NRI has stopped transacting with SHiFT.

NRI's pre-authorized debits in connection with the Transactions go NSF

21. Due to the mechanics of how foreign exchange transactions work, SlliFT is necessarily exposed to

a risk of non-performance by clients because the cheques it deposits into its clients' accounts are

typically cleared and processed the next day, whereas the pre-authorized debits made to its clients'

accounts are not cleared and processed for three business days. The amount of a pre-authorized

debit will be reflected in SHiFT's bank account the following business day, so it may appear that

the debit was good. However, pursuant to the rules of the Canadian Payment Association, if there

were not sufficient funds in the client's bank account to satisfy the pre-authorized debit, the client's

bank will pull the debit from SI liFT's bank account. As such, SHiFT will not find out if there are

sufficient funds in a client's account to cover a pre-authorized debit until a few days after the client

has taken SHiFT's money. That is what happened here.
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22. At 8:07 ain NIT on Wednesday, kine 5, 2019, Irccolvcd in onu|l from Katie B\okmou, 8I{[p%
,a

Manager o[9nynlmnt Solutions, in w1ii,ch c told /ue that 1liepro-oudhor zod debit hnm May 30,

2019 [br USD$1,095,000 Ooou N0's' DS dollar ClBC uumzunt in connection with the First

~uononcUnn had been 'nctcddocto7~8~.& copy of the mmn||{m attached uy Exhibit L.

23. The next, day, | was told that the pre'uo(horiznd debit Dnn A,Iuy31,2O\9 for U8D$\.095 0̀U0frono 

NRI's US dollar CIBC account in connection with the Second Trans'Elction had also been rejected

due tol4S[.

24. /\o a uno|i n[ihoao iv/o prc'uoUxn|zod debits going NSF, NVU was holding the SH|F'I' Fnodm--'a

25. I had only encountered upo1enUo/ 
"N8[" a|iuutko/ v/idh NBJ oil one prior 

 
occasion. On May 25,

2018, Uzin(a booked a trade to convert USM400,000 to Canadian funds. Shortly 
after placing this

trade, Uzma called me backand said that NRJ did not yet liL,i\,e tile USD$400,000 in its US dollar

CD9C bank account tn cover the (mdu as nomcofUhe money it had been expecting had not been

reco\vud. | 1omn/ucdlJzn u»o ninc SH|l'[ the Canadian doUxru\uivoicnx nfthc Funds Nho1 3FDFT

had dupoo\\ud into Y4M'oCanadian dn||urC[BC bunk account |n connection v/||h /huikunenut|on

to mokc 8B|FTwhn\c. Silo agreed on do yu (oodNR[ did in Guivv|na this amount to 3i-liF[). l also

told Uzmu<hoi go{n~[brnord, no (mdc could be p\uood with SBlFT untill~DJ had confirmed that

it had all or tile necessary Dundo in its U8 dollar CIBC ununmii to on/np|cic the transaction. Uono

u QrCcdtudhiyrCquircmonLAsuromdtofthisuQrocnuot,Uanosbou\dbovcbucnonmruo[}JI{ls

US dollar CIBC bank account bidance before booking tile Ti-a iisacti oils.

26. As such ,l nos opooL ihouI~DJ had not Followed this require nicntand had y|ocrd two m 'or~odca

v B/(Lh ~ iFT*hun it did not have (hu Kmda in its US dollar C}8CuCcount to poy fbr the SHDFT

Funds.

My communications Nvith. NIU regarding the NSF pre-audiorized debits

27, Inms very concerned when I was |n[hunod about the NSF puymonco given the uniuoo1of/noncyo1 

stake, and l irnnmod|atc|ycuUcd Uzmo chnou('Yh NRIa hcud office numnbcr 1(844)790'2828--to

find out what was go{ngoil. |go( |hnmouh to Uzmuond yhe said "Don..Jhcun] Uhon: was xomnc

probleni with the accounts hereand uni ... I have no clue". She told me that she would find out whot

was hup ' ning nnd give rnoon onovm: | u/\d hur that i needed to boar back Dn/n hor 
that dayas

this nuo uvm'o million dollars. | hod /xoiyoi been told that the pu-authorized debit Gur the Second

Tronou(ion hoJ also gone NSF', und an | asked. Uznu v/hudiur there would also be u pnohkzrn vvitk

that pi-e-autliorizcd debit, She said site 1VOLIld find out. A transcription of theaudio recording of
, this

call, %N'llicli I have rc\,ieNvedand to be accui",alc, is attached as Exhibit M.

28. Later that mmning | sent Dzn o o [hUnw up cnuoi| and asked if she had an update on nhou was

L | happening. Uznuo advised thot she hud[hnvurdod illy cniuil(oNI0's Director and would update rum
!/ - once sit(,, ruooivm1 o mmpoo»e. Despite who( Uzmoauid in <hu uooU,she never got back to tile an(]

l buve not huordfroinbera|nco.A copy o~chiamnuUohuioiu attached ua Exhibit N.

n

29. \\Ilon Umnu[uUod to get back un mu l k\cd calling, horogo|n \hcouchNlll'o sumc head o[Ono

nuoobox l got through to o receptionist and asked [brDzmo ,in([ was told that she was not in the

oDioc Uho(doy. Th|y surprizcd mc as [ had spoken to Ozmo cxrhcr that morning ibroogh |hc unmmu

phone nmnhex The receptionist offered to patch mcdhnoogh to Dumds cell p
hone number and

nhun site did so Uzmodid not unovmrmnd l instead got hcr vo|co/ouU gn:o1iog. /\ /rnnacripiioil of

/
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the audio recording of this call, which .1 hovecev|cvvod and believe tobe accurate, iuuuuuliod as

Exhibit 0.

30. At 12:02 um MT oil June 5. 2019. l ozm|vcd all email from bfan Rabman oyNTRI, which copied

Sliania'Ralinian of NRI. Irfan identified himself as a Director of NRL He stated:

We are currently having some is~uc Nvith accounts. ( Nvas informed that your

payments Nvere bounced duo to NSF. We are Nvorking oil this issue and it's now

v/iUh the pmOossioou|a they are \ookin~ into this hoping that soon it will be

Picase allow ine sonie thlic so we call rocus oil getting this resolved.

31. After receiving this cmu(LT tried calling \rran but got his Yo|oonio|\ greeting. I left Irfanupoicunmu8

asking him to call mm to clarify nhat vas happening. A transcription orthe-audio recording of this

call Which I have reviewed nd believe to be accurate, is Uachcd as Exhibit P.

32. lrfao did not respond /umyvoicomuU.AJ4:\O pm. M7onJunm5` < sent u respondingcmnu|ltolrDau

and asked him to give rnoucall. /also asked if lie could p|cuxu ioi mmm know ifNRJ'u puymun1frorn

May 31., 2019 in connectionwith the SccondTransaction was going to "bounce" as Nvell. -

33. ~~u~~m~u~~ud|n~ email ~~og t[~the "~o~y|\uudon~~U
t~~mu~bm~will

not beuroi|nb)c1om000vp l have nuu ppoin till on< with the finance daourUnnot10 get oboUurp!ctunu

orouruCoouo1s tomorrow afternoon, | nU| provide you nNh UIx uodutc no the olLucu|on soon udmr

that". A cop), of~the June 5, 2019, einail chain is attached Us Exhibit Q

I discovei, that NRI appcai-s to have moved its business to Sci-apoi-t

34. Twas growing increasingly concerned and FRIstrated that NR| had not given any meaningful

explanation nf What v/uakunpcm|n~'ondsooL4~~8mn~D`onJunu~,2OlQ,lbicdodUn~Uzna

oQu|n at NVL[u huud office number, A moup(iou{sioomcd }{cno Scott answered the co|| and said"Good afternoon. Scraport".

35. This "Sonqpor" grccdng surprised mu. In reviewing the transcripts of audio rouord|nOx of calls [

made toNR|codior that day, | subsequently realized that the automated greeting said "Thank you

for ooUin~y1uL~onu|~coyc}|n~ Inc. nov/opuruUnBuxScruport Inc. \o the Alhcr
u unoux.8o~voro~

1 did not appreciate this at the time I called.

36. lasked Xeiiuwhen the change from N0toScraport had happened and sheresponded: "As of

November |m Nvoxmreu|own&mnv|ug into oObctand U~no|~nn|ng8no~I~utknna|&cuvcUuQtb

Scraport hic." I then told Xena about NIRNNSF pre-authorized debits and asked whether they Nvere

oTi|l working underY~ll[ bank accounts or whether those uncoonrm had changed. ~~onon:opondcd:

l beUeve probably the /anioxmn the bank accounts \vouNhave changed because
in dboxcpmatiou u[NKi |oduxuio| Sales and then National Recycling, \ believe it

xmo last year October sumoUfln&along those lines, that's when there was u xpD\

he^xucnyonuzuytho muno&omcnt who hun~odh00000unUogupmadon.

]7. Xcno said that Shama Rnhmnn would bc the best person kz ask about what was going oil because

she handles theaccomitina side ofthings. Xena said she would send Shania all eniail and figUre out

-what was happening and get btack to me. A transcription ofthe audio recording of this call, which

l have reviewed and believe tnho accurate, in attached os Exhibit BL
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38. It was to learn that N0 had transitioned its Alberta business to Scraport. It was also

concerning to le-am that NRI may have changed its bank accounts to another name. Nobody at NIRI

39.

)'
40.

4 \.
n
//
~j

42.

`

r—I

had ever told me about these developments. I have spoken Nvith David Keleher, the CEO of SBiFT,

and he advised one that lie vmx also not unon: d/ctNFtl had shifted or Duudu/nuniuUy ohnn~~d its

business. When I agreed 1opiucudhoTomomuu(imm Oil May 30 and 3\°2Ol9, t-it tile nuquuutoflJzulo,

| UlooQhilwas doing bomiuoas n<Ui N0 in the normal course. She never told tile oLhoov{oe. That

now appears not to be tile case.

1"alloNving this caU  ̀1 WmrU Lhrouuh o|duruud|n roCodbnQs of calls that l had placed to"NRI'uhnod

office number to see what dholruobomidud greeting said. lfbuodu call that lmodeioDmnuihnouuh

NRys hcnd office number ut 10:40 oni 1%1T on March 225 2019, and noted that the uutomo1cd

grecdngauid "Thank you for co|Un~ l~uLionu! 
K~o>~~ioA" and did not n~oku any reference to

Suropor(./\o such, this appears ho have been urcocn1uhuu~~/\bauyoinhono[Uhcuudiorecording

ofthis call, which I have revie%~,ed -III(] believe to be accurate, is attached as EXhibit S.

Oil Jtinc 5,2019, 1 told David I"..elcher aboia this developilient. H.e. was very concerned, He said lie

was xmnicd that wervcrcbchn~du0nudodbvl~FUundthull~Dl`vu000~~o|ng\oou~urnthe8R|yT

I'midx that bo)oo8nd to 8Hilr[nrnUhunviuo repay 3BiFT for the USD$2̀ 100'000 owing, He was

Also on Jouo 5" 20197 l went to [IBC's Calgary downtown branch where lNp]`a Cunudimn dollar

and US dollar batik aCCOUll(S ',Ve 1=.itccl. I spol(c to a teller named Jill who I twow reasonably Nvcll

flim"ryll Ill rf'a"hir  CIRC~^~~' wholl^'~^  infillirioc;  file of—'~~~^ `~ ~ -tnfluq—'--

Ho~vorc~ tile Dolknv uA day l apnku ni|h ~o\kx R~~nnn'o~Sl~iPT nbooi Y4~l'a ClDC o~oouoi .

Katic told tile, and I do believe, tllit Oil Rltie 6. 2019, she had a follow-tip disutission Nvith Jill of

C]8CubouiIND{Js bank uccoun[s. Oohog that J|xcuss(onJill told Kodo that there were issues with

NKyy C1BC bmn.kncoounks, bo\ that »hc cnu\dn'tdivu|gcn1 ui those |osuca ncne. Jill told Kudcthut

My Ni-thei- cori-espondmice to try to find otit what was happening Nvith the SHi*FT FundsZD

43. /\\ tile shu~ o~bu~b~uss oil junu 6, 2 9, | again tried ~u\~hn~ IrDu ~uhnux~ and again got his

voinemuUgrocy|ng.BosodonXuno'mudviuuUuu13bommuRuionuuv/ouNbuihchcgpomon{ooyeuk

to, I then ocut Shama un wmu|| uuk|n8!hur to give mo o call to discuss the two NSF payments in

umnncnhou with. dbe TruouooUony. 8hmxu responded, wLuiioo : "We ort/en>u|y upn\ng|zc For any

inuonvcoiooL lrfan is the bey( pummn M10 C1111 unu*mrYour (Iuombonm. | have [bnvun]ud your

mouxugu to him." & copy o0dx cnmo|| chain is o1Ndhod as Ezl ibtt%

44. Unab|mto get t1rotigh to hT.-in, l sent. Uniou follow-tip cmai|and askcd|[sm had heard anything.

l Stated: "[W]e Call *orl~nNl yoog~~/i~~~u~ie~c~".D~onu~ to

this cmcd).&copy o[ this umoi| chain |amuciudnn Exhibit D.

45, l dhcn omu|\cd Idbn and uskcd it' ncono\d "p|uuuc onong*utime to speak on Ulc ohono". ld~n

Dnu||y got back to tile and xcn( tile u responding cinuU stating, urnong other things: 
"...[ xmnc /o

nod/ with you, |s|tOK([| will call ynuot \ pmyoort|mu
?" A copy n[th\x email chain isattached

as Exhibit V.

46. } then told David Kc|ohorofSH|FTohou(oUu[niy attempted com Ill Lill |cm(|nnx with vudoumpeople
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over the past 24 hours. On 11:52 am MT on June 6, 2019, David emailed lrfan (copying me) and

stated, in part:

Hello Mr. Rahrnan,

I have been asking for Anthony to provide me updates with respect to these two

returned items as they constitute a significant amount of money. Understanding

that you may be busy 1 would appreciate speaking with you immediately, if only

for a couple minutes, to get an update from your end.

Our bank is concerned about the 2 returned items and requires a response from

us.

I am sure you can appreciate that if you were in our position and hadn't received

transfers from us that you would want immediate resolve.

47. Irian responded in an email sent 12:32 pm MT on June 6, stating:

I apologise Dave and Anthony,

I want to call you with the answer rather than not having a true understanding of
the situation and for that, I have to wait for the response from the experts on this
situation.

1 will be able to receive their response after my meeting.

Can I please reschedule our telecon for 3 pm Edmonton, AB time?

Kindly confirm.

48. In a responding email, David said: "We need an update immediately and cannot wait any longer.

Please provide any information you have to this point and we can arrange to have a follow up call

after you speak to your experts." A copy of this email chain is attached as Exhibit W.

49. 1 tried calling Irian shortly after that, but again got his voicemail.

50. At 2:23 pm, on June 6, 2019, Irian called my cell phone. Because Irfan called my cell phone, rather

than SHiFT's office number, we do not have a recording of this call. John Hayes, a member of the

management team at SHIFT, joined me on the call and David Keleher joined us about halfway

through the call. According to my cell phone record, the call lasted about 18 minutes.

51. My recollection of the call is as follows. I told Kan that John was also on the call (I subsequently

told him when David joined the call). Irian apologized for the situation. We asked what was going

on and Irian said there was a problem with NR1's bank account and that he was "talking with the

professionals". He said he wanted to make SHiFT whole and get this resolved, but that he needed

until the evening of Tuesday (i.e., June 11, 2019). We asked if' we could have all or some of our

CAD$2,937,885 SHiFT Funds back now and he said no. We asked if SHIFT could try to debit

NR1's Canadian dollar CIBC bank account to recover the SHiFT Funds and he said no. We asked

why he needed until Tuesday, and he said he couldn't tell us that. He refused to provide any details

of what the situation was or to answer most of our questions regarding what was going on. We

asked what he meant by prof  and he said he was referring to lawyers. However, he refused

to tell us what type of lawyers. We asked whether NRI was going into receivership and he said no.

We asked whether NM was subject to a criminal investigation and he said no. We asked if' NRI
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had the funds to pay SHIFT in either US or Canadian dollars and he said he couldn't talk about that.

We asked if SHiFT's lawyers could get in touch with NRI's lawyer and he agreed to that and said

he would email us NRI's lawyer's contact information right after the call. At the end of the call he

said that if we needed anything to just call him, and that he was there for us.

52. My understanding oldie Terms of Service that applies to NRI's transactions with SHIFT is that if

NRI fails to pay SHIFT the money it owes SI-liFT in connection with a transaction on the day of

the trade. SHiFT can cancel the transaction and demand its money back, Given this, in my view the

SHiFT Funds properly belong to SHiFT and I do not think NR[ has any right to reffise to return

them, as Irfan refused on our call with him.

NRI does not respond to any further communications from snivr

53. Shortly after this call. David emailed Irfan (copying me) and asked him to provide his lawyer's

contact information as he said he would during the call. I have not seen any response by anyone

from NRI to this email. I have spoken with David and he confirmed, and I believe, that he has

received no response to this email from _Kan or anyone else at NRI.

54. I then again tried calling irfan on his cell phone but got a message that his voicemail inbox was

full.

Having received no response from NRI, later on June 6, 2019, David again entailed Irfan (copying

me) and said:

Mr. Rahman,

I guess it's sale to say that you really have no intention of helping us to recover
our funds.

After our call I had hoped that you were being honest and would provide us with
information to assist. We've been a transparent and reliable partner to National
Recycling for a long time and feel that loyalty and respect is not being
reciprocated. Given that you won't provide your lawyer's contact information we
can only assume that we're being played. We will have no choice but to pursue
every legal avenue available to us including personal fraud charges against
everyone involved.

This is extremely unfortunate.

56. A copy of this email correspondence is attached as Exhibit X.

57. David has advised me, and I believe, that to date he has not received any response to this email

from Irfan or anyone else from NRI. In fact, the June 6, 2019 call with Irfan is the last time that we

have heard anything from anyone at NRI.
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SHIFT discovers that NRI no longer appears to be actively in business

58. On June 6, 2019, SHiFT became sufficiently concerned that there was something wrongful going

on and that the SHiFT Funds were being misused or taken by NRI or Scraport that it contacted its

lawyers, Andrew Sunter and Kylan Kidd at Burnet, Duckworth & Palmer LLP (BD&P) to seek

legal assistance in this matter.

59. On June 7, 2019, I called Saif Syed, the owner of NRI Industrial Sales for the purposes of fact

finding. As discussed above, NRI Industrial Sales is a company that previously had the same

management team as NRI, but that Xena of NRI told me had recently severed its relationship with

NRI. NRI Industrial Sales is another SHIFT client. I asked Saif if he knew what was happening

with NRI. He said he didn't know but had a relationship with a manager at NRI and would touch

base with him and get back to me. Saif called me back a few hours later and told me, and I do

believe, that the manager he knew at N RI had been let go by that company due to downsizing and

that NRI had experienced a significant slow down. He specifically said that NRI's tonnage had

dropped from about 600+ tons daily to about 50 to 60 tons daily. This was surprising news as NRI's

foreign exchange transactions had actually increased over the past year, which didn't make sense if

they weren't selling as much scrap metal in the United States. I was under the impression that NRI's

foreign exchange transactions had increased because of US tariffs.

60. On June 7, 2019, David Keleher of SHiFT told me, and I believe, that he had visited NRI's Alberta
Corporate Office located at Suite 501, 1 100-1st Street SE in Calgary that day and discovered that

NR.I no longer occupied this office and that a new business had been renting the space since April

2019.

61. Also on June 7, 2019, BD&P had a corporate registry search done for Scraport and learned, as

discussed above, that it had the same directors and shareholders as NRI. I also reviewed Scraport's

website and discovered that Scraport's address, 4688 Taylor Road, Boyle, Alberta, is the same as

NRI's Processing Yard in Boyle, Alberta.

62. Also on June 7, 2019, 1 reviewed a Google search result for "National Recycling Brampton". This

search result said that NRI's Head Office located in Brampton, Ontario was "Permanently closed".

A copy of a screen shot of this Google search result is attached as Exhibit Y.

63. In summary, this is what we know at this time:

(a) On May 30, 2019, NRI placed the First Transaction with SHiFT and accepted

CADS1,468,504.50 of SHiFT's money that day;

(b) On May 31, 2019, NRI placed the Second Transaction with SHiFT and accepted

CAD$1,469,380.50 of SHiFT's money that day;

(c) When NRI placed these trades with SHiFT it did not have enough money in its US dollar

CIBC bank account to cover either of these Transactions. The pre-authorized debit for the
First Transaction went NSF on June 5, 2019 and the pre-authorized debit for the Second

Transaction went NSF on bile 6, 2019;

(d) We spoke with multiple individuals at NRI on June 5 and 6, 2019 regarding the NSF debits

and the Transactions. During those communications, NRI:



11

(e)

(i) Reffised to give SHIFT back the SHIFT Funds, but apologized for the situation and

said they wanted to make SHIFT whole;

(ii) Refused to tell us what was happening in any meaningful detail. NRI told us there

was a problem with NRI's bank accounts, but didn't specify what that problem is.

N R I also told us that NRI was not going into receivership;

(iii) Said NRI couldn't pay SHIFT back any portion of the amount owing to it at that
time;

(iv) Refused to let SHiFT try to debit NRI's Canadian dollar CIBC bank account to

recover the SHiFT Funds;

(vi) Said NM couldn't tell us whether NRI had money to pay SHIFT back the SHiFT

Funds in either US or Canadian dollars;

(vii) Indicated that NRI had fundamentally changed its business. and was now operating

as Scraport and that this business shill had been in the works for several months.;

(viii) Indicated that NR1's bank accounts may have changed names as part of this

business shifi to Scraport;

(ix) Repeatedly sought to delay giving us an explanation as to what was happening and

most recently asked us to wait until the evening of Tuesday, June 1 1, 2019, to get

an update;

(x) Told us that lawyers were involved, but refused to tell us what kind of lawyers and

failed to provide us with the contact information fOr their lawyer; and

Since the afternoon of June 6, 20.19, NRI has not responded to any of SHIFT's calls or

emai Is, It is now effectively radio silence on NRI's end;

NRI has still not returned any portion of the SHiFT Funds to SHIFT; and

(g) On June 7, 2019, SHiFT discovered that NRI has vacated its Alberta Corporate Office and

appears to have also permanently closed its Brampton, Ontario Head Office, It appears that

NRI is no longer actively doing business and that it has shifted its business to Scraport.

64. 1 can't understand how or why NRI, having apparently closed its Head Office in Ontario and its

Alberta Corporate Office, and having apparently shifted its Alberta business to Scraport months

earlier, would have placed the Transactions with SHiFT on May 30 and 31, 2019. I don't know

what is happening, but it very concerning and NRI won't tell us anything and seems to be trying to
delay things.

SWORN BEFORE ME at the City of Calgary, in
the Province of Alberta, this 9th day of June,
2019.

Co 1 sion oi Oaths in at
of Alberta

'rovince

Kylan Shea Kidd
A Commissioner for Oaths/Notary Public

In and for the Province of Alberta

Kylan Kidd
Barrister & SOliCitnr
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COURT FILE NUMBER tC\O -On

COURT COURT OF QUEEN'S BENCH OF ALBEP

JUDICIAL CENTRE

APPLICANT

RESPONDENTS

CALGARY

SHIFT CONNECT LTD.

NATIONAL RECYCLING INC., SCRAPORT INC., UnilA RAHMAN,

IRFAN RAHMAN, SHAMA RAHMAN, FAIZ RAHMAN,

FAIZ RAHMAN IIOLDINGS INC. and IRFAN RAHMAN HOLDINGS

INC.

DOCUMENT AFFIDAVIT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING TO i'S-DQCU M ENT

Burnet, Duckworth & Palmer LLP
2400, 525 — 8 Avenue SW
Calgary, Alberta T2P 101
Lawyer: Andrew Stutter Kylan Kidd
Phone Number: (403) 260-0283 / 260-0109
Fax Number: (403) 260-0332
Email Address: asunter@bdplaw. om / kkickl@bdplaw.com

File No, 64986-4

AFFIDAVIT OF DAVID KELcu ER

Sworh on June 9, 2019

I, David Keleher, of the-. it>, or Calgary, in the Province of Alberta, SWEAR AND SAY THAT:

•
1. I am the Chief Executive Officer of the Applicant, SHIFT Connect Ltd. (SHiFT). I have personal

knowledge of the facts discussed in this Affidavit, except where I state that they are based on

information and belief, in which case I state the source of that information and believe those facts

to be true.

SHiFT is an Alberta company whose business involves servicing the foreign exchange and payment

needs of Canadian companies with foreign payables and/or receivables. I have been the Chief

Executive Officer of SHIFT since December 2017 and am responsible for managing the company's

day-to-day business.

3. 1 have reviewed the Affidavit of Anthony Dunn sworn June 9, 2019. Based on my personal
knowledge of the events described in that Affidavit, including my personal involvement in

communications with individuals from National Recycling Inc. (NRI) and my discussions with

Anthony regarding those events, I believe that the facts set out in Anthony's Affidavit are true and

accurate.



My Visit to NRPs Alberta Corporate Office on June 7

As Anthony discusses in his Affidavit. around lunchtime on June 7, 2019, I visited what I

understood at the lime- —based on NM's Nvebsite—to be NRI's Alberta Corporate Office located at

Suite 501, 1 100-1st Street SE in Calgary. When I arrived at the address, there was no indication

that NRI still had an office there. Instead, the sign on the door said "Quarry Bay Investments Inc."
A copy of a photo that I took of this sign is attached as Exhibit A.

5. A man CRITIC to the door and I asked him it this was NRI's office. He said no, it was not. I asked

him how long he had been there and he said April 2019. He said that NRI used to occupy the office

but wasn't sure when they had left. What seems clear, however, is that—contrary to NR1's

website---NR1 had not been in this office since at least April 2019.

6. It was concerning to me that NR1 no longer occupied its Alberta Corporate Office.

Potential financial impact of this matter on

7. SHiFT's business is volume dependant. We get a very small margin on each foreign exchange

transaction that we place for our clients. For example, on each of the two transactions with NRI

that give rise to this matter—that is, the USD$1,095,000 placed on May 30, 2019 at an exchange

rate of 1.341 1 (the First Transaction) and the USD$1,095,000 placed on May 31, 2019 at an

exchange rate of 1,3419 (the Second Transaction, and together with the First Transaction, the

Transactions)----SI IIFT's margin was less than I% of the US dollar volume.

8. As such, virtually all of the CA D52,937,885 that NRI took from SI-liFT in connection with the
Transactions (the Stlif"I Funds), and has not paid back or otherwise compensated SHIFT for,

represents real, out of pocket money for SHIFT. All of the SI-liFT Funds are considered lost.

9. SI-liFT is a small independent company with 20 employees. We are not a massive financial
institution that can absorb a loss of CADS2,937,885. If SI-liFT cannot get the SI-liFT Funds back
in the short term, it has the potential to cripple SHiFT's business and put SIliFT's ability to continue

operations at risk. Specifically:

(a) SHiFT does not have the cash on hand to absorb the loss of the SHiFT Funds;

(b) The loss ol'the SHiFT Funds will therefore have a significant impact on SHiFT's cash flow;

(c) SHiFT will have to seek additional financing to make ends meet and to cover the loss of

the SI liFT Funds, If SHirl can get this financing, this will result in significant additional

debt for SHIFT;

(d) If SI-I ill' cannot get that financing, and does not recover the SHIFT Funds, then there is a

real risk that it, will not be able to remain in business and pay its obligations as they come

due. Given how recently the matters at issue took place, SHIFT has not yet made inquiries

about its ability to get such financing; and

(e) Regardless, the loss of the siiivr Funds will have a severe negative impact on SI-liFT's
financial position and its ability to enter into new markets. SHIFT is currently looking to

expand its operations to provide foreign exchange services in the United States and,

without a strong financial position, it cannot get the necessary HS licensing. As such, the



loss of' the SI liFT Funds will likely prevent Si-liFT from undertaking this US expansion in

the short term and result in a lost business opportunity for SHIFT.

10. Given how important this matter is to SI liFT, I have instructed SHiFT's lawyers, Burnet,

Duckworth & Palmer, to commence a lawsuit against NRI, Scraport Inc., Uzma Rahman, Irian

Rahman, Shama Rahman, Faiz Rahman, l'aiz Rahman Holdings Inc. and Irfan Ralunan Holdings

Inc. for damages for the missing SHiFT Funds. 1 have instructed S1-fin's lawyers to prepare and

file a statement of claim as quickly as possible and I expect that this will be done early this week.

In the lawsuit, SHIFT will, be seeking, among other things, a constructive trust in respect of the

SiliFT Funds on the basis of fraud, conversion and unjust enrichment by the defendants.

Undertaking as to damages

1 1. I am swearing this Affidavit in support of an application by SHIFT for an attachment order against

NRI. SHIFT undertakes to pay any damages or indemnity that the Court may subsequently decide

should be paid to N RI or a third person as a result of this attachment order being granted.

SWORN BEFORE ME at the City of Calgary, in )
the Province of Alberta, Ili.' day of J. e, )
2019.

A Commissioner , )mlms in and I or the
of Alberta

9656091.1

•
LOVInk.e

Kylan Shea Kidd
A Commissioner for Oaths/Notary Public

in and for the Province of Alberta

Kylan Kidd
Barrister & Solicitor



!'IRS IS EXHIBIT "  _ 
referred to in the Affidavit of

cs\,'% 8 \-1.2.1c_N-Ner 
Sworn before me this
day of "1\''". D. \c1

s
anrft%Or rot, Province of Alberta, •

Kylan 1<iddBarrister et 
Soncitor
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COURT FILE NUMBER

COURT

JUDICIAL CENTRE

APPLICANT

RESPONDENTS

DOCUMENT ATTACHMENT ORDER

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

nol -08o53

COURT OF QUEENS BENCH OF ALBE

CALGARY

SHIFT CONNECT LTD.

NATIONAL RECYCLING INC., SCRAPORT INC., UZMA RAHMAN
IRFAN RAHMAN, SHAMA RAHMAN, FAIZ RAHMAN,
RAHMAN HOLDINGS INC. AND IRFAN RAHMAN HOLDIN

ce°
Burnet, Duckworth & Painter L
2400, 525 — 8 Avenue SW e
Calgary, Alberta T2P 1G1

6\
c)t' •

Lawyer: Andrew Sunter / Kylan Kidd
Phone Number: (403) 260-0283 / 260-010
Fax Number: (403) 260-0332
Email Address: asunter@bdplaw.com / kkid
File No. 64986-4

DATE ON WHICH ORDER WAS PRONOUNCED: June 10, 2019

F

@bdplaw.com

LOCATION OF HEARING OR TRIAL: Calgary, Alberta

NAME OF JUSTICE WHO MADE THIS ORDER: Justice J.T. McCarthy

UPON THE APPLICATION of the Applicant, without notice to the Respondents; AND UPON

HEARING counsel for the Applicant; AND UPON READING the Affidavit of Anthony Dunn and the

Affidavit of David Keleher; AND UPON the Court having received the Applicant's written undertaking to

abide by any Order this Court may subsequently make as to damages sustained by reason of this

attachment Order; AND UPON the Applicant having met the test for an attachment order under

section 17 of the Civil Enforcement Act, RSA 2000 c C-15 (the CEA); IT IS HEREBY ORDERED

THAT:

1. Those branches of Canadian Imperial Bank of Canada (CIBC) that are served with a copy of this

Order are prohibited from disbursing or dealing with funds up to a total of CAD$2,937,885 (or

USD$2,190,000) (the SHIFT Funds) located in either of the following bank accounts:



(1)

2

National Recycling Inc.!s (NRI) Canadian dollar bank account with CIBC

bearing Transit Number 03552 and Account Number 5162114 (the Canadian

Dollar Account), and

(ii) NRI's US dollar bank account with CIBC bearing Transit Number 03552 and

Account Number 0229113 (the US Dollar Account);

2. The Respondents are prohibited from in any way dealing with, converting, transferring, disposing
of or dissipating, or assisting any other person or entity from dealing with, converting,
transferring, disposing of or dissipating any of the SHIFT Funds, or any "exigible property" (used
herein as defined in the CEA) that was in any way purchased, obtained or secured by any of the
Respondents using any portion of the SHiFT Funds;

3. Any other person or entity with notice of this Order is prohibited from in any way dealing with,
converting, transferring, disposing of or dissipating, or assisting any other person or entity in
dealing with, converting, transferring, disposing of or dissipating any of the SHIFT Funds;

4. Any branch of CIBC served with a copy of this Order shall deliver to counsel for SHiFT all of the

2019 bank statements for the Canadian Dollar Account and the US Dollar Account within 48

hours of service of this Order;

5. The Respondents shall deliver to counsel for SHIFT all records in their possession or control

regarding the location and status of the SHiFT Funds, or any eligible property purchased,

obtained, or secured using any portion of the SHiFT Funds, within 48 hours of service of this

Order;

6. The Respondents shall deliver to counsel for SHiFT the transit numbers and account numbers for

any bank accounts, investment accounts or other accounts that NRI and Scraport Inc. have at any

financial or other institution, or have had at any financial or other institution within the past six

months, within 48 hours of service of this Order;

7. This Order expires on July 2, 2019. This matter shall be returned to this Court by June 28, 2019,

with notice to the Respondents, to address an extension of the Order unless the parties agree to an

extension to a future date;

8. The Respondents may attend before any Master or Justice of this Court, upon 3 days' notice to the

Applicant, to show cause why this Order should be vacated; and

9. Costs of this Application shall be in the cause.

Justice of ourt of Queen's 'ejich crickof Alberta

9656839.3
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COURT FILE NUMBER 1901-08053

COURT COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE CALGARY

APPLICANT SHIFT CONNECT LTD.

RESPONDENTS NATIONAL RECYCLING INC., SCRAPORT INC., UZMA RAHMAN,
IRFAN RAHMAN, SHAMA RAHMAN, FAIZ RAHMAN, FAIZ
RAHMAN HOLDINGS INC. AND IRFAN RAHMAN HOLDINGS INC.

DOCUMENT ATTACHMENT ORDER

Burnet, Duckworth & Palmer LLP
2400, 525 — 8 Avenue SW
Calgary, Alberta T2P 1G1

ADDRESS FOR SERVICE AND Lawyer: Andrew Sunter / Kylan Kidd
CONTACT INFORMATION OF Phone Number: (403) 260-0283 / 260-0109
PARTY FILING THIS DOCUMENT Fax Number: (403) 260-0332

Email Address: asunter@bdplaw.com
kkidd®bdplaw.com
File No. 64986-4

DATE ON WHICH ORDER WAS PRONOUNCED:
June 13, 2019

LOCATION OF HEARING OR TRIAL: Calgary, Alberta

NAME OF JUSTICE WHO MADE THIS ORDER:  11,)ii C., onfre4-1 

UPON THE APPLICATION of the Applicant 'SHiFT Connect Ltd. (SHIFt), without notice to the

Respondents; AND UPON HEARING counsel for the Applicant; AND UPON READING the Affidavits

of Anthony Dunn and David Keleher sworn June 9, 2019; AND UPON READING the Order of Justice

J.T. McCarthy granted and filed June 10, 2019; AND UPON READING the further Affidavit of David

Keleher sworn sworn June 13, 2019; AND UPON SHiFT having met the test for an attachment order under

section 17 of the Civil Enforcement Act, RSA 2000 c C-15 (the CEA);

IT IS HEREBY ORDERED THAT:

I. Any financial institution served with a copy of this Order:



2.

2

(a) is prohibited from disbursing or dealing with funds up to a total of CAD$2,937,885(or

USD$2,190,000) (the SHIFT Funds) located in any of the accounts of any of the

Respondents;

(b) shall deliver to counsel for SHiFT, within 48 hours of service of this Order, all of the May

and June 2019 bank statements for any account of any of the Respondents; and

(c) shall deliver to counsel for SHiFT, within 48 hours of service of this Order, all records

regarding any transactions in any of the accounts of any of the Respondents since May 29,

2019.

re e resi ing u

Centre (601 — 5th Street S.W. Calgary, Alberta)oni :00 a.m., without further

notice to show u w ould each not be held in civil contempt, and why a fine,

imprisonm for such contempt should not be awarded jointly and severally as against

3. Irfan Rahma ,.. •11 attend the offices of Burnet, Duckworth & Palmer LLP (2400, 525 - 8th Ave
‘

S.W., Calgary
lir 
at at..-1-7;a0-1-9-et—i for Questioning under S. 35.11 of the Civil

Enbrcement Regulations (Alberta)4,054 a -r 0 7'i-4-- ("/:.so-- ac̀P",- Au .7,

.j Should Irfan Rahman not afliQt.Questiai set1YutabVe, the corporate Respon

shall appear before the Presiding Justice in Chambers at the Calg 1 - 5th Street

.) on June 18, 2019 at 10. er notice to show cause why they should not be

held in ci' empt, and why a fine, imprisonment, osts for such contempt should not be

ded jointly and severally,asitgainst-eaeh-ekhes+,-

5. This Order expires on July 2, 2019. This matter shall be returned to this Court by June 28, 2019,

with notice to the Respondents, to address an extension of the Order unless the parties agree to an

extension to a future date. It"Nrr-r
6. The Respondents may attend before any Master or Justice of this Court, upon s' notice to

SHiFt, to show cause why this Order should be vacated.

7. Costs of this Application shall be in the cause.

• 'TL' prp.zW 601. sk.g+ *La. Avka.La  taker

s(„Jorv, 1,7_0 IA affs e +D ti rs onkr;

Justice of the adrt of Queen's Bench of Alberta
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Jaipargas, Roger

From:
Sent:
To:
Subject:
Attachments:

John Adair <JAdair@agbllp.com>

July-05-19 6:33 AM

Jaipargas, Roger

National Recycling Inc./ RBC

Letter JA to BLG, July 5, 2019 (00299748xD40BE).pdf

Roger,

please see attached correspondence.

John Adair

John J. Adair
Partner
jadair agbIlp.corn

ADAIR
GOLDBLATT
BIEBER «P

95 Wellington Street West,
Suite 1830
Toronto, Ontario, M5J 2N7
Direct 416 941 5858
Fax 647 689 2059

Visit our website at AGBLLP.com or follow us @AGBLLPLaw

The information transmitted is intended only for the addressee and may contain confidential, proprietary and/or privileged

material. No waiver of privilege, confidence or otherwise is intended by virtue of communication via the Internet. Any unauthorized

review, distribution or other use of or the taking of any action in reliance upon this information is prohibited. If you receive this in

error, please contact the sender at (416) 499-9940 and delete or destroy this message and any copies. Email transmission cannot

be guaranteed to be secure or error free as information could be intercepted, corrupted, lost, destroyed, arrive late, incomplete,

or contain viruses. The sender therefore does not accept liability for any errors or omissions in the contents of this message which

arise as a result of email transmission. If verification is required please request a hard copy.



ADAIR
GOLDBLATT
BIEBER L LP

DELIVERED VIA EMAIL

Borden Ladner Gervais LLP
Attn. Mr. Roger Jaipargas

Dear Mr. Jaipargas:

JOHN ADAIR
Partner

jadair@agbllp.com
direct line: 416 941 5858

July 5, 2019

Re: Indebtedness of National Recycling Inc. and Scraport Inc. to

Royal Bank of Canada

We are counsel to SHiFT Connect Ltd. ("SHIFT"). We have copies of your office's notice/

demand letters dated June 25, 2019 to National Recycling Inc. ("NRI") and Scraport Inc.

("Scraport" and, collectively with NRI, the Companies), as well as Irfan and Faiz Rahman, and the

Alberta numbered company.

I am writing to put your office on notice that my client has commenced an action in Alberta against

the Companies, the Rahmans, and others seeking, inter alia, a declaration that the Companies hold

funds under a constructive trust in favour of our client. I understand that as a result of your client

calling the loans referred to in your letters of June 25, 2019, your client will likely bring an

application for the appointment of a Receiver. My client intends to assert within that receivership

the constructive trust over certain funds held by the Companies. I am therefore asking that you add

my firm to any service list created in the receivership, and provide me with notice of any and all

steps taken in that proceeding.

Yours very truly,

John Adair

95 WELLINGTON STREET WEST, SUITE 1830, TORONTO ON M5J 2N7 j T 416 499 9940 F 647 689 2059

AGBLLP.COM
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OF ROBERT FICK SWORN BEFORE ME
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Roger Jaipargas
T 416.367,6266
F 416.367.6749
rjaipargas@blg.com

Borden Ladner Gervais LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West
Toronto, ON, Canada M5I-14E3
T 416.367.6000
F 416.367.6749
blg.com

June 25, 2019

Delivered by Courier and Email (irfannrialobalinc.com)

Private and Confidential

National Recycling Inc.
1 Prologis Blvd., Suite 104
Mississauga, Ontario
LSW 1N3

Borden Ladner Gervais

Attn: Irfan Rahman and Faiz Rahman

Dear Sirs:

Re: Indebtedness of National Recycling Inc. (the "Company") to Royal Bank of
Canada (the "Lender")

We are the lawyers for the Lender in connection with the above-captioned matter.

We refer to the letter agreement dated September 11, 2018 and accepted September 14, 2018 and
the Master Lease Agreement dated as of October 15, 2015 (together with all other loan documents

between the Company and the Lender, each as amended, restated, supplemented or renewed from
time to time, collectively, the "Company Loan Agreement"), wherein certain funds were

advanced by the Lender to the Company, subject to the terms and conditions therein. We also refer
to the letter agreement dated September 11, 2018 and accepted September 14, 2018 (as amended,
restated, supplemented and renewed from time to time, the "Scraport Loan Agreement" and
together with the Company Loan Agreement, the "Loan Agreements") between the Scraport Inc.
("Scraport") and the Lender, wherein certain funds were advanced by the Lender to Scraport.
Unless otherwise specified, capitalized terms used herein shall have the meanings ascribed thereto
in the Loan Agreements.

We also refer to your Guarantee and Postponement of Claim dated as of September 21, 2018 (the
"Guarantee") in respect of Scraport's obligations to the Lender. Pursuant to the terms of the
Guarantee, you have guaranteed payment on demand of all present and future debts and liabilities
owing by Scraport to the Lender together with interest thereon from the date of demand (the

"Guaranteed Indebtedness").

The Lender holds certain security and related documents in respect of the Company's indebtedness

(including, but not limited to the Guaranteed Indebtedness) to the Lender, including a general
security agreement dated September 14, 2018 (the "General Security Agreement").



Borden Ladner Gervais

Certain defaults and Events of Default under or in connection with the Company Loan Agreement

have occurred and are continuing. All obligations under the Scraport Loan Agreement are repa
yable

on demand. Pursuant to the Loan Agreements, we hereby declare on behalf of the Lender, that 
all

of the obligations of the Company to the Lender have become immediately due and payable.

As of June 24, 2019, the Coinpany is indebted or otherwise liable to the Lender in the amou
nt of

CAD$1,659,850.55 and USD$728,298.72 and Scraport is indebted or otherwise liable to the Lende
r

in the amount of CAD$2,037,619.66, each inclusive of interest to June 24, 2019, but excludin
g any

costs and expenses (including, without limitation, legal fees and expenses) incurred to date and that

will be incurred after the date hereof and additional interest from and after June 24, 2019 to wh
ich

the Lender is entitled to under the Loan Agreements and the General Security Agreemen
t (the

"Indebtedness"). The Indebtedness and the Guaranteed Indebtedness are secured by, inter alia
,

the General Security Agreement.

The Lender hereby demands the immediate payment of the Indebtedness in full by the Compan
y.

Payment of the Indebtedness is to be made forthwith to the Lender. If payment is. not paid fort
hwith,

the Lender intends to take such steps as are necessary or appropriate to obtain payment there
of,

including, without limitation, the enforcement of security held by the Lender. In this regar
d, we

enclose a Notice of Intention to Enforce Security pursuant to section 244(1) of the Bankruptcy a
nd

Insolvency Act (Canada), and a waiver and consent to the immediate enforcement of the security.

Yours very truly,

oger Jaipargas
RJ/cs
Attachments

cc: B. Fick, Royal Bank of Canada (with attachments by email)

H. Silverman, Borden Ladner Gervais LLP

G. Phoenix, Loopstra Nixon LLP

TOROI: 8093008: vi

2



NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1) of the Bankruptcy and Insolvency Act)

TO: National Recycling Inc., an insolvent person'

5 Copper Road
Brampton, Ontario
L6T 4W5

TAKE NOTICE THAT:

Borden Ladner Gervais

1. Royal Bank of Canada, as Lender, a secured creditor, intends to enforce its security on

the property of the insolvent person described below:

All of the present and future assets, property and undertaking, of the insolvent

person.

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

(a) General Security Agreement dated September 14, 2018;

(b) such further and other security as may be held by Royal Bank of Canada, as

Lender.

3. The total amount of indebtedness secured by the security as of June 24, 2019 is the sum

of CAD$5,726,196.51 and USD$728,298.73, plus costs and interest to the date of

payment.

4. The secured creditor will not have the right to enforce the security until after the expiry of

the 10-day period after this Notice is sent, unless the insolvent person consents to an

earlier enforcement.

The term "insolvent person" is inserted in this form merely to comply with Form 86 and Rule 124 of the

Bankruptcy and Insolvency Act.



DATED at Toronto, Ontario this 25th day of June, 2019.

ROYAL BANK OF CANADA as

Lender, by its lawyers, Borden

Ladner Gervais LLP

Per:
oger Jaipargas

Borden Ladner Gervais



Borden Ladner Gervais

TO: ROYAL BANK OF CANADA, as Lender

National Recycling Inc. hereby acknowledges receipt of the Notice of Intention to

Enforce Security delivered by Royal Bank of Canada, as Lender and hereby waives the time

period provided therein and consents to the immediate enforcement of the security,

DATED at 

TORO I: 8093232: vl

this day of , 2019:

NATIONAL RECYCLING INC.

Per:
Name:
Title:

I am authorized to bind the company
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Roger Jai pargas
T 416.367.6266
F 416.367.6749
rjaipargas@b1g,com

Borden Ladner Gervais LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West
Toronto, ON, Canada M5H 4E3
T 416.367.6000
F 416.367.6749
blg.com

June 25, 2019

Delivered by Courier and Email (irfan(&,nrialobalinc.com)

Private and Confidential

Scraport Inc.
1 Prologis Blvd., Suite 104
Mississauga, Ontario
L5W 1N3

Borden Ladner Gervais

Attn: Irfan Rahman and Faiz Rahman

Dear Sirs:

Re: Indebtedness of Scraport Inc. (the "Company") to Royal Bank of Canada (the

"Lender")

We are the lawyers for the Lender in connection with the above-captioned matter.

We refer to the letter agreement dated September 11, 2018 and accepted September 14, 2018 (as

amended, restated, supplemented or renewed from time to time, the "Company Loan

Agreement"), wherein certain funds were advanced by the Lender to the Company, subject to the

terms and conditions therein. We also refer to the letter agreement dated September 11, 2018 and

accepted September• 14, 2018 and the Master Lease Agreement dated as of October 15, 2015 (each

as amended, restated, supplemented and renewed from time to time, collectively, the "National

Recycling Loan Agreement" and together with the Company Loan Agreement, the "Loan

Agreements") between the National Recycling Inc. ("National Recycling") and the Lender,

wherein certain funds were advanced by the Lender• to National Recycling. Unless otherwise

specified, capitalized terms used herein shall have the meanings ascribed thereto in the Loan

Agreements.

We also refer to your Guarantee and Postponement of Claim dated as of September 25, 2018 (the

"Guarantee") in respect of National Recycling's obligations to the Lender. Pursuant to the terms

of the Guarantee, you have guaranteed payment on demand of all present and future debts and

liabilities owing by National Recycling to the Lender together with interest thereon from the date

of demand (the "Guaranteed Indebtedness").

The Lender holds certain security and related documents in respect of the Company's indebtedness

(including, but not limited to the Guaranteed Indebtedness) to the Lender, including a general

security agreement dated September 14, 2018 (the "General Security Agreement").



Borden Ladner Gervais

All obligations under the Company Loan Agreement are repayable on demand. Certain defaults

and events of default under or in connection with the National Recycling Loan Agreement have

occurred and are continuing. Pursuant to the Loan Agreements, we hereby declare on behalf of the

Lender, that all of the obligations of the Company to the Lender have become immediately due and

payable.

As of June 24, 2019, the Company is indebted or otherwise liable to the Lender in the amount of

CAD$2,037,619.66 and National Recycling is indebted or otherwise liable to the Lender in the

amount of CAD$1,659,850.55 and USD$728,298.72, each inclusive of interest to June 24, 2019,

but excluding any costs and expenses (including, without limitation, legal fees and expenses)

incurred to date and that will be incurred after the date hereof and additional interest from and after

June 24, 2019 to which the Lender is entitled to under the Loan Agreements and the General

Security Agreement (the "Indebtedness"). The Indebtedness and the Guaranteed Indebtedness are

secured by, inter alia, the General Security Agreement.

The Lender hereby demands the immediate payment of the Indebtedness in full by the Company.

Payment of the Indebtedness is to be made forthwith to the Lender. If payment is not paid forthwith,

the Lender intends to take such steps as are necessary or appropriate to obtain payment thereof,

including, without limitation, the enforcement of security held by the Lender. In this regard, we

enclose a Notice of Intention to Enforce Security pursuant to section 244(1) of the Bankruptcy and

Insolvency Act (Canada), and a waiver and consent to the immediate enforcement of the security.

Yours very truly,

Roger Jaipargas
RJ/cs
Attachments

cc: B. Fick, Royal Bank of Canada (with attachments by email)

EL Silverman, Borden Ladner Gervais LLP
G. Phoenix, Loopstra Nixon LLP

TORO 1 8093006: vl

2



NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1) of the Bankruptcy and Insolvency Act)

TO: Scraport Inc.
1 Prologis Blvd.
Mississauga, Ontario
L5W 1N3

TAKE NOTICE THAT:

Borden Ladner Gervais

1. Royal Bank of Canada, as Lender, a secured creditor, intends to enforce its security on

the property of the insolvent person described below:

All of the present and future assets, property and undertaking, of the insolvent

person.

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

(a) General Security Agreement dated September 14, 2018;

(b) such further and other security as may be held by Royal Bank of Canada, as

Lender.

3. The total amount of indebtedness secured by the security as of June 24, 2019 is the sum

of CAD$5,726,196.51 and USD$728,298.73, plus costs and interest to the date of

payment.

4. The secured creditor will not have the right to enforce the security until after the expiry of

the 10-day period after this Notice is sent, unless the insolvent person consents to an

earlier enforcement.



DATED at Toronto, Ontario this 25th day of June, 2019.

ROYAL BANK OF CANADA as

Lender, by its lawyers, Borden

Ladner Gervais LLP

Per:
Roger Jaipargas

Borden Ladner Gervais



Borden Ladner Gervais

TO: ROYAL BANK OF CANADA, as Lender

Scraport Inc. hereby acknowledges receipt of the Notice of Intention to Enforce Security

delivered by Royal Bank of Canada, as Lender and hereby waives the time period provided

therein and consents to the immediate enforcement of the security.

DATED at this day of , 2019.

TOR01: 8093235: vl

SCRAPORT INC.

Per:
Name:
Title:

I am authorized to bind the company



Tab Z



THIS IS EXHIBIT "Z" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8th DAY OF JULY, 2019

A Commissioner for taking affidavits

-191/146-8



Roger Jaipargas
T 416.367.6266
F 416.367.6749
rjaipargas@b1g.com

Borden Ladner Gervais LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West
Toronto, ON, Canada M5H 4E3
T 416.367.6000
F 416.367.6749
blg.com

June 25, 2019

Delivered by Courier and Email (irfanAnrialobalinc.com)

Private and Confidential

2139483 Alberta Ltd.
1 Prologis Blvd., Suite 104
Mississauga, Ontario
L5W 1N3

Attn: Irfan Rahman and Faiz Rahman

Dear Sirs:

Borden Ladner Gervais

Re: Guarantees in respect of the Obligations of Scraport Inc. ("Scraport") and

National Recycling Inc. ("National Recycling" and together with Scraport, the

"Companies") to Royal Bank of Canada (the "Lender")

We are the lawyers for the Lender in connection with the above-captioned matter.

We refer to the letter agreement dated September 11, 2018 and accepted September 14, 2018 (as

amended, restated, supplemented or renewed from time to time, the "Scraport Loan Agreement"),

wherein certain funds were advanced by the Lender to Scraport, subject to the terms and conditions

therein. We also refer to the letter agreement dated September 11, 2018 and accepted September

14, 2018 and the Master Lease Agreement dated as of October 15, 2015 (each as, amended, restated,

supplemented and renewed from time to time, collectively, the "National Recycling Loan

Agreement" and together with the Scraport Loan Agreement, the "Loan Agreements") between

National Recycling and the Lender, wherein certain funds were advanced by the Lender to National

Recycling. Unless otherwise specified, capitalized terms used herein shall have the meanings

ascribed thereto in the Loan Agreements.

We also refer to your Guarantee and Postponement of Claim dated as of September 25, 2018 (the

"National Recycling Guarantee") in respect of National Recycling's obligations to the Lender.

Pursuant to the terms of the National Recycling Guarantee, you have guaranteed payment on

demand of all present and future debts and liabilities owing by National Recycling to the Lender

together with interest thereon from the date of demand (the "National Recycling Guaranteed

Indebtedness").

We also refer to your Guarantee and Postponement of Claim dated as of September 14, 2018 (the

"Scraport Guarantee" and together with the National Recycling Guarantee, the "Guarantees")

in respect of Scraport's obligations to the Lender. Pursuant to the terms of the Scraport Guarantee,

you have guaranteed payment on demand of all present and future debts and liabilities owing by



Borden Ladner Gervais

Scraport to the Lender together with interest thereon from the date of demand (the "Scraport

Guaranteed Indebtedness" and together with the National Recycling Guaranteed Indebtedness,

the "Guaranteed Indebtedness").

The Lender holds certain security and related documents in respect of your indebtedness (including,

but not limited to the Guaranteed Indebtedness) to the Lender, including a general security

agreement dated September 14, 2018 (the "General Security Agreement").

All obligations under the Scraport Loan Agreement are repayable on demand. Certain defaults and

Events of Default under or in connection with the National Recycling Loan Agreement have

occurred and are continuing. Pursuant to the Loan Agreements, we hereby declare on behalf of the

Lender, that all of the obligations of the Companies to the Lender have become immediately due

and payable.

As of June 24, 2019, Scraport is indebted or otherwise liable to the Lender in the amount of

CAD$2,037,619.66 and National Recycling is indebted or otherwise liable to the Lender in the

amount of CAD$1,659,850.55 and USD$728,298.72, each inclusive of interest to June 24, 2019,

but excluding any costs and expenses (including, without limitation, legal fees and expenses)

incurred to date and that will be incurred after the date hereof and additional interest from and after

June 24, 2019 to which the Lender is entitled to under the Loan Agreements, the Guarantees and

the General Security Agreement (the "Indebtedness"). The Indebtedness and the Guaranteed

Indebtedness are secured by, inter alia, the General Security Agreement.

The Lender hereby demands from you the immediate payment of the Indebtedness in full. Payment

of the Indebtedness is to be made forthwith to the Lender. If payment is not paid forthwith, the

Lender intends to take such steps as are necessary or appropriate to obtain payment thereof,

including, without limitation, the enforcement of security held by the Lender. In this regard, we

enclose a Notice of Intention to Enforce Security pursuant to section 244(1) of the Bankruptcy and

Insolvency Act (Canada), and a waiver and consent to the immediate enforcement of the security.

Yours very truly,

Roger Ja pargas
RJ/cs
Attachments

cc: B. Fick, Royal Bank of Canada (with attachments by email)

H. Silverman, Borden Ladner Gervais LLP

G. Phoenix, Loopstra Nixon LLP

TOR01: 8093260: vl

2



NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1) of the Bankruptcy and Insolvency Act)

TO: 2139483 Alberta Ltd.
1 Prologis Blvd.
Mississauga, Ontario
LSW 1N3

TAKE NOTICE THAT:

Borden Ladner Gervais

1. Royal Bank of Canada, as Lender, a secured creditor, intends to enforce its security on

the property of the insolvent person described below:

All of the present and future assets, property and undertaking, of the insolvent

person.

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

(a) General Security Agreement dated September 14, 2018;

(b) such further and other security as may be held by Royal Bank of Canada, as

Lender.

3. The total amount of indebtedness secured by the security as of June 24, 2019 is the sum

of CAD$5,726,196.51 and USD$728,298.73, plus costs and interest to the date of

payment.

4. The secured creditor will not have the right to enforce the security until after the expiry of

the 10-day period after this Notice is sent, unless the insolvent person consents to an

earlier enforcement.



DATED at Toronto, Ontario this 25th day of June, 2019.

ROYAL BANK OF CANADA as

Lender, by its lawyers, Borden

Ladner Gervais LLP

Per:
Roger Jaipargas

Borden Ladner Gervais



Borden Ladner Gervais

TO: ROYAL BANK OF CANADA, as Lender

2139483 Alberta Ltd. hereby acknowledges receipt of the Notice of Intention to Enforce

Security delivered by Royal Bank of Canada, as Lender and hereby waives the time period

provided therein and consents to the immediate enforcement of the security.

DATED at

TOROI 8093247: vi

this day of , 2019.

2139483 ALBERTA LTD.

Per:
Name:
Title:

I am authorized to bind the company
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14 . COLLATERAL

YEARIPWOUTA

16 fo9,;§T, Thl.
17

0 .

vii i.w

MERCADO CAPITAL CORPORATION, DIV. OF WESTMINSTER SAVINGS CREDIT U
NION

1900 - 13450 102 AVENUE

•AC

SURREY BC V3T5Y1

ECIIR 

 •  
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"9ug BUSINESS DEBTOR
NATIONAL RECYCLING INC.
19JUN 2019

NOMO_
00 4 

.. 

01

02 !,11:Ipp. .
03

04

07

08

10

11
12

13
14
15

16 .......REGISTERIN

...

01 v6y

gala

WYJM)3
20170213 1012 1462 9165

!:111q,

WM NATIONAL RECYCLING INC.

.... ,t 5 COPPER RD.

WINE NAME
!!!!!! I

!!!

4582 BADMINTON DRIVE

TESLA MOTORS CANADA ULC

3401 DUFFERIN STREET, SUITE 320

3 YR MODEL S LEASE

TESLA MOTORS CANADA ULC

3401 DUFFERIN STREET, SUITE 320
Tali!!

.!!! ....................................... .. ... ..... ... ... ..... !!!!!!!,,,

•• ............... -•

BRAMPTON,

MISSISSAUGA

TORONTO

Za aEi
E21GF169221

TORONTO

Ea.TR.g;

REnii isSR:

.
ON 1,64•w5

ORAZOM
M6

ON M6A2T9

ON M6A2T9

,44,00.44,0," 

.... ...... ... i i iiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii ii ......
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00

01

02
03

04

05
06 *Okkg.

07

08

09

10

# BUSINESS DEBTOR

NATIONAL RECYCLING INC.

19JUN 2019

ImeItiGliiormr:EmEta:

62' 003 
..... •••••.•..... •.

bA1i b'
. , .

MAE

) SS!d 4582 BADMINTON DRIVE
....

TEE NAME
.......

ir!PP ,„„.„

YEAR MAKS

12 Ei+I iEI

13  ENERAL 
14
15 ,.

16 .rREG/STERIN

20170213 1012 1462 9165 P PPSA

MISSISSAUGA

Rig INITIAL
... ” ... ..... T ........ . 71111

... . ....

4582 BADMINTON DRIVE

TESLA MOTORS CANADA ULC

MISSISSAUGA

.......................... 1111

TUR

uff,100%0,71,,.
PERIOD

• •

ON .fR6

DRESS, 3401 DUFFERIN STREET, SUITE 320 TORONTO ON M6A2T9

5.!:=M  ,,FgrfgRiMPWATT911mg9PTNTTPgN9WWN__ ...... ....
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040047777755 BUSINESS DEBTOR•:pop,- NATIONAL RECYCLING INC.

AkdOdiAiiiO4 19JUN 2019•

'Ow

00 
i•t•r•

'4'811

01

02 ii tE

03 .. AMEI ... .

04

07

09

10

13 GENE
14
15 iii D Od''

16 :49T,§TERIN

17

!!!!!!!!

4jth

iii iii i €i;ANT ii .

!!!

. Malin

. :P: : :

... .
AM:84

HAH

4582 BADMINTON DRIVE

'---ffiEdIMEWAAMET

4.1111111111111111illii11 , i,
&U AU

TESLA MOTORS CANADA ULC

gEPPimil 3401 DUFFERIN STREET, SUITE 320

. .. . .. .. ... iiii ii iiii iiiiiiiiiiiii
Fgfg%29WT

•STR:

.. : .•.•••.,  
P PPSA

MISSISSAUGA

•iiii .....

TORONTO

'OM L5i43}16

MITAR: 'CO PORAT: .NCh

ON M6A2T9

:WVRKI;7PITYtiiii":; ii
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CERTIFICATE

SEAR OW:BMW-ill BUSINESS DEBTOR

NATIONAL RECYCLING INC.

19JUN 2019

- -" 4ipeFmNANqxpGusTAT-. • ..

111,0!),*1gli'dgE
00

illOAPTX

01

02

03 NM Ith

04

05 IIDEBTOR..
06 10.04!', .

07

08 SEN

09

10

11
12

002

RESS,,J

SINE NAME
MUMMMHUMUMMUW:11 '''' m

ilggP61b.100000kkif

Mireniiigra

13 jNg immmm
14 COLLATERAL

15 .. DESCRIPTION

16 m..:.,.#9T,§T,§1 .R.„,.
I, AGENT

17

MNW
7.016 LIEBI-IERR

RN

NATIONAL RECYCLING INC.

5 COPPER RD.

PINNT GIVEN NANE

CONCENTRA BANK

100**1:;;:;:!!!!!!!!!!:""1..

NITIAL;ijj .A00E

BRAMPTON

C/O COMM LEASING BOX 3030 2055 ALBERT S REGINA

MATERIAL 116 8859

PROCEEDS INCLUDING BUT NOT LIMITED TO GOODS, CHATTEL PAPER
,

INVESTMENT PROPERTY, DOCUMENTS OF TITLE, INSTRUMENTS, MONE
Y,

INTANGIBLES, INSURANCE AND ALL OTHER PROCEEDS ARISING DIRE
CTLY OR

CAD CONCENTRA

COMMERCIAL LEASING BOX 3030,

1.TRW.W.;:;:TN.FORMANT

P • PPSA

aiq'ie45

ONTAR CO :RATE Agki;

EHHEREETEMEHOHNHT ii ii iiiiiii

SK S4P 3G

CERTIFIED BY/CERTIFIEES PAR

2055 ALBERT REGINA SK S4P 3G8
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CERTIFICATE

,pgAmplunimgam BUSINESS DEBTOR
J4k,,,_ MOO NATIONAL RECYCLING INC.

- 19JUN 2019

.......t"T-4.11.---;01111111P,111111::............

00

01 X 02

02

03

04

07

10

11
12

002

jNAM .

- •

mitO 1NE TATIR
WaRHUNW.MMUUMM

• • .

•
- •t 1 OHBi1 •-•

1r YEAR MAg51U

WHITEEMN

13 iiiHRRIWbuw.?!-
14 dOJUTERAL

15

16 MPARTWR
• ENT:

17

*. • Til,,ioxictotgOmOill
........

..... _
20170126 1410 1462 3015

.. . iNITflL....

01,71111,11111;1i i!i! i • if:Mi.!

INDIRECTLY FROM THE DISPOSITION, EXCHANGE, LOSS, REPLACE
MENT,

RENEWAL, DESTRUCTION OF OR DEALING WITH THE COLLATERAL

!i

CAD CONCENTRA

COMMERCIAL LEASING BOX 3030, 2055 ALBERT REGINA

... , 0% ...,
UNDER PER]...

P •PPSA 6

SK S4P 3GB

FURTHER. INFORMATa0N Q 5::::$EQURWR M. 
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CERTIFICATE

82AR WiiiDUHUR BUSINESS DEBTOR

**Or- NATIONAL RECYCLING INC

1000tkitgr 19JUN 2019

•

NNIW 
• * **.

01

21

MOO

22

23
24

25
AW9thhh26 UPRO(': •

27

28 ggaNdi
02/
05 Mirk
03/
06
04/07

A1441

0190206 1000

724380777

.11AN
S- RANSV

'

NATIONAL RECYCLING INC.

URNAME, 

VEN AM'i! 4 .0. ii  

MAXUC TRADING INC.

PgPPP.m 79 MARTIN ROSS AVENUE

29 ,J,tk§,p49. .Pg;').!i!
000.* * • MAW: . . . ......... . 

08

09

10

- ;ATP PII4PPIF4..

• INVENTORY

.111Q.D

NORTH YORK
116MWgAPP:W:OJ,„,„

• MATURITY. WTE

CONCENTRA BANK

C/O COMMERCIAL LEASING, 2055 ALBERT ST BOX 3030, REGINA

NO

SK S4P3G8

FOR • .7437.tiga • ThIF.PWATIQN.,„ CPVT.4•7 .•7:7,•!:Kg-MYR,,,PM, ii !.T4diLmi no i4g*ifigo*n
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CERTIFICATE

g, BUSINESS BUSINESS DEBTOR

000.0. 1 NATIONAL RECYCLING INC.

A4$40t 19JUN 2019
1111; " •

• .•••••••...••• •••••.••

!!!
00 %IDE

• • !!!! !!!

01

02 i ;TC1 ili ;l
03

04

05

06

07

08

09

11
12

OA*

13 4.NPWIMPiOPFT
14 110 -
15

16 RPARTgRIN

17

FMB

!!!

".."-111111111111111111.

*WI

NATIONAL RECYCLING INC.

;IAD RE ST.' 5 COPPER RD.
iii iii

Mr.t! gill

735 STATHEARNE AVE

HSBC BANK CANADA

300-2001 MCGILL COLLEGE AVENUE

ON' MAT

BRAMPTON

HAMILTON

MONTREAL

1111I6 iiiiii

"(1) VERTICAL CUT SHEAR MODEL SQUALO 3000 SERIAL NR 1055 COMPOSED

BY

- BASIC STRUCTURE IN HIGH STRENGTH STEEL FRAME

D+H LIMITED PARTNERSHIP

SUITE 200, 4126 NORLAND AVENUE

iiiiiii ii i i i PWMA7T,

i ll kW'

WEAR 

ON L T 4W5

Kkg4TI NO4
'7J3

QC H3A 1G1

BURNABY BC V5G 3S8

(CERTIFIED BY/CERTIFIEES PAR

UREIX!P
• ii iiiii .1; iii iiiii iiiii iiiiiiiiiii iiiiiiiiiiiiiii "; i REGISTRAR OF
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CERTIFICATE

00

01

BUSINESS DEBTOR

NATIONAL RECYCLING INC.

19JUN 2019

ENE.

'KW :IN;
':i,,..Y.:-RR qiN4 '6 •:,

02 Eig.! ..
03 AiNgi '• S ES i S rii

02 007

04

05 ;;:DENT

o6 AW
migggniu.4

07

08

09

r'l;R;
IggSgisi

ifiuulAM ... 9

isi

:;N:INNN,.;!;!;;;NiNNINNNNN

10

EHNg4iiiinA
13 RN,; ;;;; ;;;;;;;, — DIESEL ENGINE OF ABOUT 350 HP BRAND CUMMINS + ELECTRICAL MOTOR OF

gRPTiffigIMPWR....JH.... N

..;,:4MODEL

20410113 1439 1530 8410

A.MgNi;i1N!;N:III,H1

... ..

It ISTE . ...
UND

14 ABOUT

15 250 KW EQUIPPED WITH ITS STARTER DELTA STAR SYSTEM
HNNHMN aium

16 #WMWY

11111

gm= ...... TH FU'RATT NT

.... .... ..........

@WAR ' • Rik • ••
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EGURED!,!P .... ,;.
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REPORT : PSSR060

PAGE : 69

( 4397)

00

01

02
03

04

BUSINESS DEBTOR

NATIONAL RECYCLING INC.

1 19JUN 2019

,00113  
4.06

litAUT
Xtf

05 ER
06 .4001

07

08

10

13
14
15

03

••••!i!i!;:il

..T~SLNES

007

RES:&'•'"

NAM

,„.
. . MP_

2trkii 
Idfq_ 

15n 8410

- Ti.Ed1MtiiiiHiciffigtT "'IMM !'ik041001Orn=

- 4 HYDRAULIC STABILIZERS

- REMOTE CONTROL

SPARES

URTU FORMATION 'ADD

(1`1x 3 1 2 fi 31~€ 1 #1

. .PA I i iN
!
a;

!!!!!!!!!!!!!!!!!F!!! !!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!!! '' ''

ECUR 
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CERTIFICATE

00 ' -1'4U6 52t• 

PrPiPTX

01

02 lipgr,
03

04

05

06

07

08

10

DERFO

NAME'

BUSINESS DEBTOR

NATIONAL RECYCLING INC.

19JUN 2019

04

. ...........

007

STIJ ILVE .NAME
MUUNUUHUHUUMii! ........

iftpO L C sSIcF.IQN•

11 NOT

13

14

15

MENBARMAXO;;;;;:j

404044.7q
D00001

16 REGISTERIN

ONT
17

.. -:'77777
SCHEDULE

REST
. i ..

tglIg
NUMBER UNDER. . . .....

20170113 1439 1530 8410

• • Wi1ARgi::1;11111;iiil!;11111i:

.. .

1 SETS OF BLADES + 1 SET OF BOLTS WITH SPACERS /SHIMS

1 PC BOARD

1 SET OF LIMIT SWITCHES

.. • • • • • • ••,••••,, . ......... • •
... ......................... ••••• ....

 :t!i!i!i!i!i' .......... . • • • • •

1M

tn'
PERIOD

BY/CERTIFIECERTIFIED ES PARN

LT•HER INFORMATION ,777 77 7.1011MEUMM7yq; REGISTRAR OF
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CERTIFICATE

00

01

02

03

04

05

06

07

08

09

10

qm BUSINESS DEBTOR

NATIONAL RECYCLING INC.

19JUN 2019

U

111F9R11i;&;460mt.

ENE
••A

16 .„REg;s77RT...N.

17

05

•iiiiiiiiii73  iiiiiiiiiiiii 

%0TP
1).M. ii

20170113 1439 1530 6410

1 SET OF PRESSURE SWITCHES

1 SET OF ENGINE AND HYDRAULIC OIL FILTERS

1 SET OF HIGH PRESSURE HYDRAULIC HOSES

FURTHE Fw3,KA7T.

4:11:

NAKR

E.m.R

N`1xARI 111 QR1?ORA I9

***
CONTINUED... 72
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00

'CAUT

01

02 J3, •:
03 

04

05
06 ,iNAKE.

"1# BUSINESS DEBTOR

NATIONAL RECYCLING INC.

19JUN 2019

0

1111RRPT„„„„„„aWillill
10,1E) RESSI;h1

..............

NAIIE

_ nu14
20170113 1439 1530 8410

•"' • • Mr.10;ii

07  kg" •-•••!!...1.

08

09

10

12

13

14

15

URE .

YEAR

I I A 

• 111.111SiiitiT
ii

MODEL';:"

1 SET OF BLANKHOLDER AND FLIPPER RAM SEALS

1 HEAD DUST CUTTING RAM SEAL

1 SPARE GREASE PUMP

l;•••,••••;,-

SECUREDAR

iiiiii II ii I
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CERTIFICATE

BUSINESS DEBTOR

NATIONAL RECYCLING INC.

19JUN 2019

MBER

00 ttig

iPextri!

01

02 mDFET
Ni!ii ,•:i!i!ililii;in!i1;171

03 NAMEnuli;iiii UPP:===-P4P.2

04

.'-' if:::.. ' . • :.. . OSTROIITIENiiMAMii
hiii!i!ii!iai!iM!iiii iIiiii!i!iiil,!liii;ilfig iiiiiiTii•;iii!iii":ili•;iiffiii•;T.I.fififliffTi;i;i!ifif•;i!i ........

05 *ppg! .4

06 1,.440$k

07 007

.:=5RNUM

07

08

........

U RUSINESSNAME.....

09 ... "• . ..... ." ".""

10

13
14
15

16 REGISTERIN

17  

rtw M11)
......

(VALUE $ 1,488,210.00)"

P'

. . .••••••••••••'••••'

1ST.

2dYY6iiTTh4'i5Ib 8410

•  ; URNAME

..... .... .n ..... . .........

THER!,:,INFORMATIONCONT..T!,; . ECUR

  EIPRAPtO

. _ III!............

!!!!!!!!!!!!!!!!!!!

!!!!
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. ,,.7: 1migpm. BUSINESS DEBTOR 
WI ai. _ NATIONAL RECYCLING INC..•.•••

i 19JUN 2019

00

01

02

03

04

•

iiiii„„,. ,.•.

05 PPT,„
06 NAME.

07

10

11

12

13

14

15

16 REGISTERING

17 HUHUffEL-

!HU

VEUICLEh

GENERAL

NahiHEPAO

ERA

DESCRITTIC

.....

001 4

BUSINESS NANEI;9

TNE 441NIEV"'

20170112 1235 9102 2

t IA t t1 j A41!!!!!!!!
NATIONAL RECYCLING INC.

5 COPPER ROAD

:14

BRAMPTON

OA! tYVEN'MAMET itiAtiminOURNAMME' . ...... , .

PINE FALLS DEVELOPMENT CORPORATION

5 COPPER ROAD BRAMPTON

..... 8GTP
P

P PPSA 07

Pie6.1%mn y

MERCADO CAPITAL CORPORATION,A DIV. OF WESTMINSTER SAVINGS CREDIT UNION

uw: Fg SUITE # 1900 13450 102 AVENUE

. ..

nlb

SURREY

TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,

SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO, AND ALL PROCEEDS

IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE

  ::" . ......................
THER .INFORMAT]ON C0 THE SECURED. AR

/ 4W5

BC V3T 5Y1
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01

02
03

04

05
06

07

08

09

10

12

13
14
15

HT

BUSINESS DEBTOR

NATIONAL RECYCLING INC.

19JUN 2019

! ? ,

••:!:!.;!:!; ,,,,

I T Np

20176112 1235 9102 2917

NRI INDUSTRIAL SALES INCORPORATED

gNgw,f.j 5 COPPER ROAD

......... . . ........ iiiiiii
- 4ggg.i0OXM$NVNAM#L

iiiii

.11,1111E

:=441D EL   "

BRAMPTON

COLLATERAL OR PROCEEDS THEREOF, AND WITHOUT LIMITATION, MONEY,
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PA AMEND *

'fluggEMBERBR

MOT' imonzatigow
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AteNi".! 44\194...

. .. .• NAM ;;
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13
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25 irlffR_ 11119wINI111111111111111
26

28

02/
05
03/

06
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722614653

AME

NAN$00..kg... pp SI 

XMENi......ANNE igPTTAR!

NATIONAL RECYCLING INC

29 
'ASPXOPK:1,..,

08
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MOTOR VEHICT.E

-

10 
• • *

ITRNADIETr: ....  .

eaURNAME,m,  
.......

11

12

13

14

15

16

17

MOTOR HINES NELEdNO
4' !1!1,±! " "• ''•

-14#04ti!,,
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ITERgln,gRNIMTm,n 
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27  NRI INDUSTRIAL SALES INCORPORATED
28 Nffimuu8uNimuu
02/ 

..iimRa;flO4NNP

FENANXWG GII AEI4EW / CE2NE Er4ENtP'-""-- ........................

".E" MBEJ

........

722614653

*HuRSO.
ntifina,g:

EIIAKEND .
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05

0603/
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#"!:;!;:;:i!lifi:f! !!!i!i!!;! .. .. .....
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. .p. nywil

DRE  
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tVENNAM;

IttNEWgigi

c,,A140.
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11
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14
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CANADIAN SECURITIES REGISTRATION SYSTEMS
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.... MHO ... ... ......

;AM ME9MATi.:1; ii  m

.....
%•• •
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....   - 
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00 
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03

04
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07
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!!!!5,JW4Wty'
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..AVISANNBP

NATIONAL RECYCLING INC.

REESiiiiii 5 COPPER ROAD

:.,.....
TAI ” . 7A N;:::;:

ilEE!!!!!!!! Ellii

ROYAL BANK OF CANADA

300-5575 NORTH SERVICE RD

lia174W1

BRAMPTON

PNY ,

BURLINGTON

BONFIGILOI VERTICAL SQUATO 2000CUT SHEAR S/N 1051 TOGETHER

WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS,

SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO, AND ALL PROCEEDS

REGISTRY = RECOVERY INC.

1551 THE QUEENSWAY

F9WW. FORM,

TORONTO

ON '1,61154W5

ON L7L 6M1

ON M8Z 1T5

!S URED; :   i  
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!!!!!!!
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i!EI . .....

20161101 1633 8077 0410

!;!;;1141!

ROYAL BANK OF CANADA

180 WELLINGTON ST WEST, 5TH FL

-.4.A'"*.••••• • •• •

TORONTO

IsTO

IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE

COLLATERAL OR PROCEEDS THEREOF, AND WITHOUT LIMITATION, MONEY,

CHEQUES, DEPOSITS IN DEPOSIT-TAKING INSTITUTIONS, GOODS, ACCOUNTS

AiRT YPRMTI CO

•

PINTAgT. 1;9 P0ANR

ON M5J 1J1

zqu.13,B.R,„;RAR  
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:
01 
163
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RECEIVABLE, RENTS OR OTHER PAYMENTS ARISING FROM THE LEASE OF THE

COLLATERAL, CHATTEL PAPER, INSTRUMENTS, INTANGIBLES, DOCUMENTS OF

TITLE, SECURITIES, AND RIGHTS OF INSURANCE PAYMENTS OR ANY OTHER

! .......................... .... ...... ...... .. .. ............. ....................... ....................................

.... ...
€7 #3 1 :.: ••• •,• ••• • •

... . . . .......
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12 EE I4EE.

1314
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15 g.

16 iliFfflPTPT, RTNie.,

(ITS .

2.6161101 1633 8077 0410

. t AME: .... '
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BUSINESS DEBTOR

NATIONAL RECYCLING INC.

19JUN 2019

. .!;.......V,.....i.:.

EIYONTi;
Illiit!ih, ,t: ..,..,....;::: :::!.....:iiii:i iiili.i!iiili.i:....

is,,,,,:,,,:•..!:Y.:i opliiiti••.,:,,,,! , , ,::::

oo 
ft!•,,,

uto
,,:,, ,;ii ,,,

01

02 „PPRF,,
03

04

07

08

09 BiU

Nqq.
00.4

•

gm,,,, jiimg7 NATIONAL RECYCLING INC.

10

13 N.4444,„,.....

15

16 iiil.!REGITERIN

.RESS''' 5 COPPER RD

• &MK

iNAME
!!!!!!!

BRAMPTON

• 
 
"  

01AmxuE-

5 COPPER RD

COAST CAPITAL EQUIPMENT FINANCE LTD.

800-9900 KING GEORGE BLVD.

DEL

BRAMPTON

SURREY

2016 BONFIGLIOLI SQUALO 2000 S/N NR1052

TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS,

REPLACEMENTS, SUBSTITUTIONS, ADDITIONS, AND IMPROVEMENTS THERETO,

COAST CAPITAL EQUIPMENT FINANCE LTD.

RESS1 800-9900 KING
 GEORGE BLVD.

 i i i i ii : i i 
iY.91TA.TT:q

SURREY

gAT
41w5

BC V3TOK7

BC V3TOK7
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BUSINESS DEBTOR!1!ii 
NATIONAL RECYCLING INC.
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itiof:!!!!;,!,•'•!:!,!!!•,,,,•!•!,•!•!,•:•! . . . !Ii;

05 vp,
06

.......

07

08

09
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15

16

17 INKlik

•!: !!!! !

!! !

DDRESS

;YEAR 44)MkgAN*

• 400iii
• •s

5 COPPER RD

.. . 

••••••
• .....

261:66428i.4181462 7984

BRAMPTON

BRAMPTON

AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM

ANY SALE AND OR DEALINGS WITH THE COLLATERAL OR PROCEEDS OF THE

COLLATERAL AND A RIGHT TO ANY INSURANCE PAYMENT OR OTHER PAYMENT

COAST CAPITAL EQUIPMENT FINANCE LTD.

800-9900 KING GEORGE BLVD.

1,1 ....

 ... : . :  . . ;;;;;; .. ................ .... ,,,,,,,,,,,,,,,,,,,,,,FURTH. ,,,,,,,,,,,,,,,,,,,,,

SURREY

•EqWg%
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01

We*
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19JUN 2019

02 :DEBTOR;.!:••• 
03

..... :••••

04

05 DE&1'OR.
* ..

06 MiIii40

07

08 :SECURE
. MPINWE.

09

10

03

NE . XNE EliiNANEVITI

11 :::NOT

12

13

• RES:qTil

BUN1NESSNAME....'

. . .
tIVER11.

hg' EniM;:'--nHHHHHHgNWg,Ng E' EEEOE,IHHHEEHHHm,,BgHHHI;iiL,;,ah,

0

XRETiMXMggli#MgM
....

%0TM.

20160928 1418 1462 7984

Iii hAL

giPffgREPINhiS

HIPYR0MAggNiii!
• ..';';',1;i; i

LLATERAL

15

16 REGISTERING....................

17 naHiliiiimE

Te199§Tym

THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO THE

COLLATERAL OR PROCEEDS OF THE COLLATERAL.

COAST CAPITAL EQUIPMENT FINANCE LTD.

800-9900 KING GEORGE BLVD.

FURTHER INFORMATIOL CONTACT SECUREW:.

  . . : . .

SURREY

................. ..... -..••••••••:.• • •••••,..

...
...........

0 Id?! PORATi:
.........

BC V3TOK7
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BUSINESS DEBTOR

VT* NATIONAL RECYCLING INC.

P*40r 19JUN 2019

MAW  
00 I648  

01

02

03

04

05

06 iiITAME. H   NATIONAL RECYCLING INC.
NI;NIN;1;ig:;!nunni: 

1NE NAME

07 API 193 RANGE RD.,

RR,
II sT I

08 '!",!!!!! HSBC BANK CANADA
......

09 300-2001 MCGILL COLLEGE AVENUE

10

11
12

Nk

13 .
14 Cc : Rptt,

15

EME Magi-

• • ii

•nnii;:i!;!!!!!!:iiii,111

I44 ! '6WAHUNUIr
UUn

MLn IN NinnilunnOWNN4M 
NATIONAL RECYCLING INC.

hiA1). RESSe.' 5 COPPER RD BRAMPTON

.33URP!!;:,  ... 
... . . .

BOYLE

MONTREAL

2016 MATERIAL HANDLER MAKE LEIBHERR, MODEL LH9OM S/N 1204-79289

+ ACCESSORIES LIEBHERR DIESEL ENGIN D936, 4X SOLID STECO TIREWS

20.5 X 25, HYDRAULIC CAB RISER C/W PLATFORM, BULLETPROOF WINDSHIELD,

D+H LIMITED PARTNERSHIP

:unn SUITE 200, 4126 NORLAND AVENUE

!KART
...

BURNABY

!:!!!iiiii!!!!!!!.! ilh:::!!!!!!!:.:::••••••••••••

PVTARL—OLPQRAT 149:
rkOMO

QC H3A 1G1

BC V5G 3S8
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9M0 iiiiii

NPMP„,
20160928 1436  3179

AUTO LUBE SYSTEM, HYDRAULIC ADJUSTABLE ENGINE FAN, INDUSTRIAL BOOM

9.50M, LIEBHERR ERC CYLINDER, INDUSTRIAL STICK 8.8M, 20KW MOZEL
T

GENERATOR, REAR SPACE MONITORING CAMERA, HYDRAULIC TANK HEATER,

FOW.TT.0. co

%PTO i  
AAti   iii
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19JUN 2019
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.1 ....
niiiNiMftiv-HuM:iHMNU

P!,ADDRESRPN

TEIMEdiMENNAME-

.
2016o9. 8. 1436 
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31 

:9
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' .pom4kw,,, •

3' • ::;,•
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•-•
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141,1111:,•
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SEAR WIIINO. NATIONAL RECYCLING INC.•

;e0gRtadg 19JUN 2019
—ViVaiRiM4nfi

00
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01

02 iIIPPP 
iiiii

,„,,
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05 DEBOR i

06

07

08 SEGUREDuE

001

1.!:. .....

NAM1gT
........

.H HINHHHiNEMHH NATIONAL RECYCLING INC.

RRSaW 5 COPPER ROAD

ftqEi RNS MAKS . 

, .ft4 iiih

MeV
09

10

11 HT,
12 r.
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ID : 20190620181234.25 ENQUIRY RESPONSE
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CERTIFICATE
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RUN NUMBER : 171
RUN DATE : 2019/06/20
ID : 20190620181234.25

PROVINCE OF ONTARIO

MINISTRY OF GOVERNMENT SERVICES 
REPORT : PSSR060

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
PAGE : 136

ENQUIRY RESPONSE 
( 4464)

CERTIFICATE

A01 417TINEE BUSINESS DEBTOR

MON,: ': NATIONAL RECYCLING INC.

19JUN 2019
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CERTIFICATE
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CERTIFICATE
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ENQUIRY RESPONSE 
( 4467)

CERTIFICATE
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CERTIFICATE
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RUN NUMBER : 171 MINISTRY OF 
PROVIN 
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RUN DATE : 2019/06/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
PAGE : 141

ID : 20190620181234.25 ENQUIRY RESPONSE ( 4469)

CERTIFICATE 

TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : NATIONAL RECYCLING INC.

FILE CURRENCY : 19JUN 2019

FILE NUMBER

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS 
ATTACHED HERETO.

REGISTRATION NUMBER REGISTRATION NUMBER

751346667 20190517
749343123 20190322
747801711 20190123
747746802 20190122
747664767 20190117
747551673 20190114
746296065 20181128
743997168 20180921
743685426 20180912
742530393 20180809
742240494 20180801
740386629 20180611

737640972 20180327
737245287 20180314
732923802 20171013
732877101 20171012
732544839 20171003
730766088 20170810
728986041 20170621
725647653 20170315
725261994 20170302
725077926 20170224
724803768 20170213
724380777 20170126
724065921 20170113
724026798 20170112
723991005 20170111
723848364 20170105
722614653 20161117

20190212

REGISTRATION NUMBER REGISTRATION NUMBER

1435 1793 4059
1405 1462 7673 20190325 1005 1462 8117

1348 1532 6339
1048 1532 4995
1943 1531 9222
1408 1462 6191

1417 1532 5123
1205 1532 0447
1940 1531 0500
1408 1462 6570
1145 6005 3828
1712 1901 1140

1255 1901 6867
1241 9102 3254
1431 1530 0371
1452 1530 0017
1010 1462 9662 20190524 1751 9102 3569

1516 4085 1213
1538 9102 3055
1706 1462 9209
1137 1902 8036
1012 1462 2744
1012 1462 9165

1410 1462 3015 20190206 1000 1462 3725

1439 1530 8410
1235 9102 2917
1046 8077 4915
1005 1462 5920
1938 1531 4793 20190129 1941 1531 2984 20190212 1442 1530 0510 20190212 1442 1530 0511

1941 1531 6566
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PROVINCE OF ONTARIO

RUN NUMBER : 171 MINISTRY OF GOVERNMENT SERVICES REPORT r PSSR060

RUN DATE : 2019/06/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
PAGE : 142

ID : 20190620181234.25 ENQUIRY RESPONSE ( 4470)

CERTIFICATE

TYPE OF SEARCH : BUSINESS DEBTOR

SEARCH CONDUCTED ON : NATIONAL RECYCLING INC.

FILE CURRENCY : 19JUN 2019

FILE NUMBER

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED
 HERETO.

REGISTRATION NUMBER REGISTRATION NUMBER

722114991 20161101 1633 8077 0410

721036107 20160928 1418 1462 7984

721036485 20160928 1436 1530 3179

718713324 20160718 1751 5064 4857

717711804 20160615 1705 1462 3672

716672394 20160513 1948 1531 1259

715265937 20160401 1441 1530 3804

714156084 20160219 1036 8077 1206

713884662 20160205 1632 5064 5701

711441297 20151103 1445 8077 3725

708381045 20150727 0821 1219 0722

708273747 20150722 1419 5064 6017

708110694 20150716 1623 5064 5824

707281272 20150619 1505 5064 4594

700974477 20141024 1609 5064 5400

51 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE.

REGISTRATION NUMBER REGISTRATION NUMBER

CERTIFIED BY/CERTIF FES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

\‘. DES SURETES MOBILIERES

(crfj4 11/2017)





Government
of Alberta ■

Transmitting Party

BORDEN LADNER GERVAIS LLP

Centennial Place, East Tower
1900, 520-3rd Avenue SW
CALGARY, AB T2P OR3

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 1 of 30

Party Code: 50008002
Phone #: 403 232 9500

Reference #: 039478-328

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Business Debtor Search For: 

NATIONAL RECYCLING INC.

Exact Result(s) Only Found

NOTE: 

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.



Government
of Alberta ■

Business Debtor Search For:

NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 2 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 16100512939

Registration Date: 2016-Oct-05

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2022-Oct-05 23:59:59

Exact Match on: Debtor No: 1

Exact Match on: Debtor No: 2

Debtor(s) 
Block Status 

Current
1 NATIONAL RECYCLING INC.

5 COPPER RD
BRAMPTON, ON L6T 4W5

Block

2 NATIONAL RECYCLING INC.
193 RANGE RD.,
BOYLE, AB TOA OMO

Secured Party / Parties
Block

1 HSBC BANK CANADA
300-2001 MCGILL COLLEGE AVENUE
MONTREAL, QC H3A 1G1

Status 
Current

Status 
Current

Collateral: General 
Block Description Status 

1 2016 Material Handler; Make: Leibherr, Model: LH90M; S/N: Current

2 1204-79289 + Accessories: Liebherr Diesel engin D936, 4X Current

3 Solid Steco tirews 20.5 x 25, Hydraulic cab riser c/w Current

4 platform, Bulletproof windshield, Auto lube system, Hydraulic Current

5 adjustable engine fan, Industrial boom 9.50m, Liebherr ERC Current

6 Cylinder, Industrial stick 8.8m, 20kW Mozelt generator, Rear Current



Government
of Alberta ■

Personal Property Registry

Search Results Report

Search ID #: Z11626736

7 space monitoring camera, Hydraulic tank heater, Engine

Page 3 of 30

Current

8 coolant heater, One used Rotobec Maggrab Current



Government
of Alberta ■

Business Debtor Search For: 

NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 4 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 17030211640

Registration Date: 2017-Mar-02

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2022-Mar-02 23:59:59

Exact Match on: Debtor No: 1

Exact Match on: Debtor No: 2

Debtor(s) 
Block Status 

Current
1 NATIONAL RECYCLING INC.

5 COPPER ROAD
BRAMPTON, ON L6T4W5

Block

2 NATIONAL RECYCLING INC.
RR 193 SEC 831
BOYLE, AB TOAOMO

Secured Party / Parties

Block 

1 CATERPILLAR FINANCIAL SERVICES LIMITED
3457 SUPERIOR COURT UNIT 2
OAKVILLE, ON L6LOC4

Status 
Current

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 CATMH304KHPB00202 2013 CATERPILLAR MH3049 MV - Motor Vehicle Current



Government
of Alberta ■

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 5 of 30

Collateral: General 

Block Description Status 

1 ONE (1) CATERPILLAR MH3049 MATERIAL HANDLER TOGETHER WITH ALL Current

ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,

ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND

ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY

DEALING WITH SUCH COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT

OR ANY PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE

TO SUCH COLLATERAL OR PROCEEDS OF SUCH COLLATERAL. PROCEEDS

MEANS GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER,

INSTRUMENTS, MONEY AND INTANGIBLES.



Government
of Alberta ■

Business Debtor Search For:

NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 6 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 17030912753

Registration Date: 2017-Mar-09

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2024-Mar-09 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 
Block Status 

Current

1 NATIONAL RECYCLING INC.
1030 BRIGHTONCREST COMMON SE
CALGARY, AB T2Z 1A4

Block

2 NRI INDUSTRIAL SALES INCORPORATED
5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Block

3 PINE FALLS DEVELOPMENT CORPORATION
5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Secured Party / Parties

Block

1 MERCADO CAPITAL CORPORATION,A DIV. OF WESTMINSTER SAVINGS CREDIT

UNION
SUITE # 1900 13450 102 AVENUE
SURREY, BC V3T 5Y1

Phone #: 604 528 3802 Fax #: 604 588 8152

Status 
Current

Status 
Current

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 2TVDP3932HD000264 2017 Titan 39' Tridem TR - Trailer Current



Government
of Alberta ■

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 7 of 30

Collateral: General 

Block Description Status 

1 TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, Current

REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO,

AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM

ANY DEALING WITH THE COLLATERAL OR PROCEEDS THEREOF, AND WITHOUT

LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT-TAKING INSTITUTIONS,

GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER PAYMENTS ARISING FROM

THE LEASE OF THE COLLATERAL, CHATTEL PAPER, INSTRUMENTS,
INTANGIBLES, DOCUMENTS OF TITLE, SECURITIES, AND RIGHTS OF INSURANCE

PAYMENTS OR ANY OTHER PAYMENTS AS INDEMNITY OR COMPENSATION FOR

LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE COLLATERAL.



Government
of Alberta •

Business Debtor Search For: 

NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 8 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 17031522805

Registration Date: 2017-Mar-15

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2024-Mar-15 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 

Block Status 
Current

1 NATIONAL RECYCLING INC.
5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Block

2 NRI INDUSTRIAL SALES INCORPORATED
5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Block

3 PINE FALLS DEVELOPMENT CORPORATION
5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Secured Party / Parties 

Block

1 MERCADO CAPITAL CORPORATION,A DIV. OF WESTMINSTER SAVINGS CREDIT

UNION
1900-13450 102 AVENUE
SURREY, BC V3T 5Y1

Phone #: 604 528 3802 Fax #: 604 588 8152

Status 
Current

Status 
Current

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 2TVDP3930HD000263 2017 Titan 39' Tridem TR - Trailer Current



Government
of Alberta ■

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 9 of 30

Collateral: General 

Block Description Status 

1 TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, Current

REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO,

AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM

ANY DEALING WITH THE COLLATERAL OR PROCEEDS THEREOF, AND WITHOUT

LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT-TAKING INSTITUTIONS,

GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER PAYMENTS ARISING FROM

THE LEASE OF THE COLLATERAL, CHATTEL PAPER, INSTRUMENTS,
INTANGIBLES, DOCUMENTS OF TITLE, SECURITIES, AND RIGHTS OF INSURANCE

PAYMENTS OR ANY OTHER PAYMENTS AS INDEMNITY OR COMPENSATION FOR

LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE COLLATERAL



Government
of Alberta ■

Business Debtor Search For:

NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 10 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34 •

Registration Number: 17062132502

Registration Date: 2017-Jun-21

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2024-Jun-21 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 

Block Status 
Current

1 NATIONAL RECYCLING INC.
1030 BRIGHTON COMMON SE
CALGARY, AB T2Z1A4

Block

2 NRI INDUSTRIAL SALES INCORPORATED
1030 BRIGHTON COMMON SE
CALGARY, AB T2Z1A4

Block

3 PINE FALLS DEVELOPMENT CORPORATION
1030 BRIGHTON COMMON SE
CALGARY, AB T2Z1A4

Secured Party / Parties

Block

1 MERCADO CAPITAL CORPORATION
SUITE 1900-13450 102 AVENUE
SURREY, BC V3T 5Y1

Phone #: 604 528 3802 Fax #: 604 525 7572

Status 
Current

Status 
Current

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 2TVDP393XJD000003 2017 Titan Tridem TR - Trailer Current



Government
of Alberta ■

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 11 of 30

Collateral: General 
Block Description Status 

1 TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, Current
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO,
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM
ANY DEALING WITH THE COLLATERAL OR PROCEEDS THEREOF, AND WITHOUT
LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT-TAKING INSTITUTIONS,
GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER PAYMENTS ARISING FROM
THE LEASE OF THE COLLATERAL, CHATTEL PAPER, INSTRUMENTS,
INTANGIBLES, DOCUMENTS OF TITLE, SECURITIES, AND RIGHTS OF INSURANCE
PAYMENTS OR ANY OTHER PAYMENTS AS INDEMNITY OR COMPENSATION FOR
LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE COLLATERAL.
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NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 12 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 17071224839

Registration Date: 2017-Jul-12

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2022-Jul-12 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 
Block Status 

Current

1 NATIONAL RECYCLING INC.
5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Secured Party / Parties

Block 

1 FIFTH THIRD BANK
PO BOX 5089
EVANSVILLE, IN 47716

Block

2 ULI CANADA INC.
3700 MORGAN AVE.
EVANSVILLE, IN 47715

Status 
Current

Status 
Current

Collateral: General

Block Description Status

1 LEASE #300034-0001 VERTICAL CUT SHEARS MODEL SQUALO 3000 S/N 1084 ANY Current

EQUIPMENT DETAILED IN THE AFOREMENTIONED LEASE AGREEMENT AND
PROCEEDS THEREOF
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Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 13 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 18031412304

Registration Date: 2018-Mar-14

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2025-Mar-14 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 

Block Status 
Current

1 NATIONAL RECYCLING INC.
5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Block

2 RAHMAN, SYED, SHAH IRFANUR
5638 ETHAN DRIVE
MISSISSAUGA, ON L5M OV2

Birth Date:
1974-Jan-02

Secured Party / Parties

Block

1 MERCADO CAPITAL CORPORATION
SUITE 1900-13450 102 AVENUE
SURREY, BC V3T 5Y1

Phone #: 604 528 3802 Fax #: 604 525 7572

Collateral: Serial Number Goods

Status
Current

Status 
Current

Block Serial Number Year Make and Model Category Status

1 2N9ED3938K6090349 2019 Tridem Neustar Demo TR - Trailer Current
Dump

2 2N9ED3939K6090350 2019 Tridem Neustar Demo TR - Trailer Current
Dump

3 2N9ED393XK6090351 2019 Tridem Neustar Demo TR - Trailer Current
Dump
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Collateral: General 

Block Description Status 

1 TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, Current

REPLACEMENTS,
SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO, AND ALL

PROCEEDS
IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH

THE COLLATERAL OR PROCEEDS THEREOF, AND WITHOUT LIMITATION, MONEY,

CHEQUES, DEPOSITS IN DEPOSIT-TAKING INSTITUTIONS, GOODS, ACCOUNTS

RECEIVABLE, RENTS OR OTHER PAYMENTS ARISING FROM THE LEASE OF THE

COLLATERAL, CHATTEL PAPER, INSTRUMENTS, INTANGIBLES, DOCUMENTS OF

TITLE, SECURITIES, AND RIGHTS OF INSURANCE PAYMENTS OR ANY OTHER

PAYMENTS AS INDEMNITY OR COMPENSATION FOR LOSS OR DAMAGE TO THE

COLLATERAL OR PROCEEDS OF THE COLLATERAL.
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NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 15 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 18040211272

Registration Date: 2018-Apr-02

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2022-Apr-02 23:59:59

Exact Match on: Debtor No: 1

Exact Match on: Debtor No: 2

Debtor(s) 
Block Status 

Current

1 NATIONAL RECYCLING INC.
5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Block

2 NATIONAL RECYCLING INC.
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Secured Party / Parties 

Block

1 CATERPILLAR FINANCIAL SERVICES LIMITED
3457 SUPERIOR COURT UNIT 2
OAKVILLE, ON L6L 0C4

Status 
Current

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 CAT0950MKENE10316 2017 CATERPILLAR 950M MV - Motor Vehicle Current



Government
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Search ID #: Z11626736
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Collateral: General 

Block Description Status 

1 ONE (1) CATERPILLAR 950M WHEEL LOADER TOGETHER WITH ALL Current

ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,

ADDITIONS AND IMPROVEMENTS TO THE ABOVEMENTIONED COLLATERAL AND

ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY

DEALING WITH SUCH COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT

OR ANY PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE

TO SUCH COLLATERAL OR PROCEEDS OF SUCH COLLATERAL. PROCEEDS

MEANS GOODS, SECURITIES, DOCUMENTS OF TITLE, CHATTEL PAPER,

INSTRUMENTS, MONEY AND INTANGIBLES.
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NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 17 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 18061137672

Registration Date: 2018-Jun-11

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2022-Jun-11 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) ,
Block Status 

Current

1 NATIONAL RECYCLING INC.
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Secured Party / Parties 

Block

1 MERIDIAN ONECAP CREDIT CORP.
SUITE 1500, 4710 KINGSWAY
BURNABY, BC V5H 4M2

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 S601224494 2012 GENIE S65 MV - Motor Vehicle Current

2 0160045647 2012 JLG G1055A MV - Motor Vehicle Current

3 22021586 2011 SKYJACK SJII13219 MV - Motor Vehicle Current

Collateral: General 

Block Description Status

1 BOOM LIFT(S), FORKLIFT(S), SCISSOR LIFT(S) TOGETHER WITH ALL Current

ATTACHMENTS ACCESSORIES ACCESSIONS REPLACEMENTS SUBSTITUTIONS
ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS IN ANY FORM

DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE AND OR DEALINGS WITH

THE COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT OR OTHER
PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO THE

COLLATERAL OR PROCEEDS OF THE COLLATERAL



Government
of Alberta ■

Business Debtor Search For:
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Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736
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Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 18080108848

Registration Date: 2018-Aug-01

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2023-Aug-0123:59:59

Exact Match on: Debtor No: 1

Debtor(s) 

Block Status 
Current

1 NATIONAL RECYCLING INC.
4688 TYALOR ROAD
BOYLE, AB TOAOMO

Secured Party / Parties

Block

1 CWB NATIONAL LEASING INC.
1525 BUFFALO PLACE
WINNIPEG, MB R3T 1L9

Phone #: 204 954 9000 Fax #: 866 814 4752

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status

1 79319144 2006 LIEBHERR R944C EW MV - Motor Vehicle Current

Collateral: General 

Block Description Status 

1 AGREEMENT NUMBER 2887204 Current

Particulars 

Block Additional Information Status

1 Purchase Money Security Interest. Current
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NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 19 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 18082434160

Registration Date: 2018-Aug-24

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2023-Aug-24 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 

Block Status 
Current

1 NATIONAL RECYCLING INC.
SUITE 400, 2 COUNTY COURT BLVD
BRAMPTON, ON L6W3X7

Secured Party / Parties 

Block

1 CANADIAN WESTERN BANK LEASING INC.
300, 606 4 STREET SW
CALGARY, AB T2P1T1

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 189 2018 HAMMER MILL MV - Motor Vehicle Current
SHREDDER
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Search ID #: Z11626736

Page 20 of 30

Collateral: General 

Block Description Status 

1 COLLATERAL DESCRIBED IN THE SCHEDULE NO. 409043 DATED AUGUST 8, 2018 Current

ATTACHED TO THE MASTER LEASE AGREEMENT DATED AUGUST 8, 2018

SECURITY AGREEMENT/LEASE: ALL OF THE GOODS DESCRIBED HEREIN,

WHEREVER SITUATED, AND ALL PRESENT AND AFTER ACQUIRED INTELLECTUAL

PROPERTY, INTANGIBLES, ACCESSORIES, ADDITIONS, AND ACCESSIONS

AFFIXED THERETO, AND ANY SPARE PARTS, SUPPLIES, SUBSTITUTIONS,

REPLACEMENTS, EXCHANGES AND TRADE-INS THEREFOR.
PROCEEDS: ALL PRESENT AND AFTER-ACQUIRED GOODS, SECURITY,

INVESTMENT PROPERTY, INSTRUMENTS, ACCOUNTS, MONEY, DOCUMENTS OF

TITLE, CHATTEL PAPER AND INTANGIBLES, DERIVED DIRECTLY OR INDIRECTLY

FROM ANY DEALINGS OF THE ORIGINAL COLLATERAL OR PROCEEDS THEREOF,

INCLUDING ALL RIGHTS, RECEIVABLES AND CHATTEL PAPER DERIVED FROM OR

EVIDENCING THE LEASE OR RENTAL OF SUCH GOODS BY THE DEBTOR TO THIRD

PARTIES, TOGETHER WITH THE PRESENT AND FUTURE RIGHT TO ANY

INSURANCE PAYMENT OR OTHER PAYMENT AS INDEMNITY OR COMPENSATION

FOR LOSS OR DAMAGE TO COLLATERAL OR PROCEEDS THEREOF, ALL AS
DEFINED OR REFERENCED IN THE PERSONAL PROPERTY SECURITY ACT AND

REGULATIONS THERETO. 2018 HAMMER MILL SHREDDER S/N 189
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Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 18092829576

Registration Date: 2018-Sep-28

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2023-Sep-28 23:59:59

Exact Match on: Debtor No: 1

Exact Match on: Debtor No: 2

Debtor(s) 
Block Status 

Current

1 NATIONAL RECYCLING INC.
5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Block

2 NATIONAL RECYCLING INC.
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Secured Party / Parties

Block

1 ROYAL BANK OF CANADA
4TH FLOOR, 36 YORK MILLS ROAD
TORONTO, ON M2P 0A4

Status 
Current

Status 
Current

Collateral: General 

Block Description Status

1 All present and after-acquired personal property, all proceeds including, without limitation, Current
all present and after-acquired personal property that may be derived from the sale or other
disposition of the collateral, including inventory, equipment, intangibles, money, chattel
papers, documents of title, securities, licenses, crops and instruments.
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NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 22 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 18112005481

Registration Date: 2018-Nov-20

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2021-Nov-20 23:59:59

Exact Match on: Debtor No: 1

Debtors) 
Block Status 

Current
1 NATIONAL RECYCLING INC.

PO BOX 244
BOYLE, AB TOAOMO

Secured Party / Parties 
Block

1 FORD CREDIT CANADA LEASING, DIVISION OF CANADIAN ROAD LEASING
COMPANY
PO BOX 2400
EDMONTON, AB T5J 5C7

Status 
Current

Collateral: Serial Number Goods 
Block Serial Number Year Make and Model Category Status 

1 1FTEW1E51JKF24939 2018 FORD F150 MV - Motor Vehicle Current



Government
of Alberta ■

Business Debtor Search For:

NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 23 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 18112008143

Registration Date: 2018-Nov-20

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2021-Nov-20 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 

Block Status 
Current

1 NATIONAL RECYCLING INC.
PO BOX 244
BOYLE, AB TOAOMO

Secured Party / Parties

Block

1 FORD CREDIT CANADA LEASING, DIVISION OF CANADIAN ROAD LEASING

COMPANY
PO BOX 2400
EDMONTON, AB T5J 5C7

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 1FTEW1E55JKF32395 2018 FORD F150 MV - Motor Vehicle Current



Government
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NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 24 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 18112008158

Registration Date: 2018-Nov-20

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2021-Nov-20 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 
Block Status 

Current

1 NATIONAL RECYCLING INC.
PO BOX 244
BOYLE, AB TOAOMO

Secured Party / Parties

Block

1 FORD CREDIT CANADA LEASING, DIVISION OF CANADIAN ROAD LEASING

COMPANY
PO BOX 2400
EDMONTON, AB T5J 5C7

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 1FTEW1E5XJKF24938 2018 FORD F150 MV - Motor Vehicle Current
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NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 25 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 18112816965

Registration Date: 2018-Nov-28

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2021-Nov-28 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 
Block Status

Current

1 NATIONAL RECYCLING INC.
PO BOX 244
BOYLE, AB TOAOMO

Secured Party / Parties 

Block

1 FORD CREDIT CANADA LEASING, DIVISION OF CANADIAN ROAD LEASING

COMPANY
PO BOX 2400
EDMONTON, AB T5J 5C7

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 1FMCU9GD3JUD31255 2018 FORD ESCAPE MV - Motor Vehicle Current
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NATIONAL RECYCLING INC.

Search ID #: Z11626736

Personal Property Registry

Search Results Report

Search ID #: Z11626736

Page 26 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 19011410889

Registration Date: 2019-Jan-14

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2024-Jan-14 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 

Block Status 
Current

1 NATIONAL RECYCLING INC.
1 PROLOGIS BLVD, UNIT 110
MISSISSAUGA, ON L5W0G2

Block

2 RAHMAN, SYED, SHAH IRFANUR
7897 OLD CHURCH ROAD
CALEDON, ON L7E0P5

Birth Date:
1974-Jan-02

Secured Party / Parties

Block

1 ARUNDEL CAPITAL CORPORATION
SUITE 420, 5119 ELBOW DRIVE SW
CALGARY, AB T2V1H2

Status 
Current

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 WLHZ1200JZKO79574 2015 LIEBHERR LH3OM MV - Motor Vehicle Current



Government
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Search ID #: Z11626736
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Collateral: General 

Block Description Status 

1 ONE(1) USED 2015 LIEBHERR LH3OM LITRONIC MATERIAL HANDLER S/N: Current

WLHZ1200JZKO79574 C/W GRAPPLER AND MAGNET TOGETHER WITH ALL

ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,

ADDITIONS AND IMPROVEMENTS THERETO, AND ALL PROCEEDS IN ANY FORM

DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE COLLATERAL

OR PROCEEDS THEREOF, AND WITHOUT LIMITATION, MONEY, CHEQUES,

DEPOSITS IN DEPOSIT-TAKING INSTITUTIONS, GOODS, ACCOUNTS RECEIVABLE,

RENTS OR OTHER PAYMENTS ARISING FROM THE LEASE OF THE COLLATERAL,

CHATTEL PAPER, INSTRUMENTS, INTANGIBLES, DOCUMENTS OF TITLE,

SECURITIES, AND RIGHTS OF INSURANCE PAYMENTS OR ANY OTHER PAYMENTS

AS INDEMNITY OR COMPENSATION FOR LOSS OR DAMAGE TO THE COLLATERAL

OR PROCEEDS OF THE COLLATERAL.
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Search ID #: Z11626736

Page 28 of 30

Date of Search: 2019-Jun-20 Time of Search: 16:23:34

Registration Number: 19021216116

Registration Date: 2019-Feb-12

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2023-Feb-12 23:59:59

Exact Match on: Debtor No: 1

Amendments to Registration 

19021226456 Amendment 2019-Feb-12

Debtor(s) 

Block Status 
Current

1 NATIONAL RECYCLING INC
1 PROLOGIS BLVD, UNIT 104
MISSISSAUGA, ON L5W 0G2

Block Status 
Current

2 PINE FALLS DEVELOPMENT CORPORATION
1 PROLOGIS BLVD, UNIT 104
MISSISSAUGA, ON L5W 0G2

Block Status 
Deleted by

3 NRI INDUSTRIAL SALES INCORPORATED 19021226456

1 PROLOGIS BLVD, UNIT 104
MISSISSAUGA, ON L5W 0G2

Block Status 
Deleted by

4 RHAMAN, SYED SHAH, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02
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Block Status
Deleted by

5 RHAMAN, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02

Block Status 
Current

6 SCRAPORT INC
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Block Status 
Current

7 2139483 ALBERTA LTD
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Block Status
Current by

8 RAHMAN, SYED SHAH, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02

Block Status
Current by

9 RAHMAN, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02

Secured Party / Parties

Block

1 BLUESHORE LEASING LTD.
1250 LONSDALE AVENUE
NORTH VANCOUVER, BC V7M 2H6

Status 
Current

Collateral: General 

Block Description Status 

1 BONFIGLIOLI VERTICAL CUT SHEAR MODEL SQUALO 3000 S/N 1056 Current

2 together with all attachments, accessories, accessions, Current

3 replacements, substitutions, additions and improvements Current

4 thereto and all proceeds that are goods, intangibles, Current
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5 securities, documents of title, chattel paper, instruments, Current

6 or money. Current

Result Complete
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CERTIFICATE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE

OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:
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SEARCH CONDUCTED ON : SCRAPORT INC.

FILE CURRENCY : 19JUN 2019

ENQUIRY NUMBER 20190620181304.27 CONTAINS 20 PAGE(S), 3 FAMILY(IES).

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME

WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER

SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

BORDEN LADNER GERVAIS LLP - BOX 15

22 ADELAIDE ST. WEST, STE. 3400

TORONTO ON M5H 4E3

CONTINUED...

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

2 Nt
(crfj4 11/2017)



RUN NUMBER : 171
RUN DATE : 2019/06/20
ID : 20190620161304.27

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
CERTIFICATE

REPORT : PSSR060
PAGE : 2

( 4472)

01

02
03

04

05
06

07

10

11
12

IHPE-
DfiC

ANNA! BUSINESS DEBTOR
I Ni SCRAPORT INC.

19JUN 2019

13 ; ,.GEE
14 CO ER4

.,.

15 .

16 „4PAgTgRT,N,

NERRIRIPPguiu4mgZ

AD4RB

mE INE NAME
nnninninnnin ninninninnninin ,,,,,

Thu TA1
iii!Ininn;nninnniiiinnlinnnnnnnnnn;nninnli!!!!I

NATIONAL RECYCLING INC.
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KIND FURNISHED IN CONNECTION WITH ANY OF THE FOREGOING EQUIPMENT AND

ANY REPLACEMENTS AND SUBSTITUTIONS THEREFOR (COLLECTIVELY, THE

"EQUIPMENT"), AS WELL AS ALL OF THE DEBTOR'S PRESENT AND FUTURE
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749343123 20190322 1405 1462 7673 20190325 1005 1462 8117

743705496 20180913 1039 1529 4445
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20190212 1941 1531 6566
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Government
of Alberta ■

Transmitting Party

BORDEN LADNER GERVAIS LLP

Centennial Place, East Tower
1900, 520-3rd Avenue SW
CALGARY, AB T2P OR3

Search ID #: Z11626742

Personal Property Registry

Search Results Report

Search ID #: Z11626742

Page 1 of 7

Party Code: 50008002
Phone #: 403 232 9500

Reference #: 039478-328

Date of Search: 2019-Jun-20 Time of Search: 16:24:08

Business Debtor Search For: 

SCRAPORT INC.

Both Exact and Inexact Result(s) Found

NOTE: 

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.



Government
of Alberta ■

Business Debtor Search For: 

SCRAPORT INC.

Search ID #: Z11626742

Personal Property Registry

Search Results Report

Search ID #: Z11626742

Page 2 of 7

Date of Search: 2019-Jun-20 Time of Search: 16:24:08

Registration Number: 18092829249

Registration Date: 2018-Sep-28

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2023-Sep-28 23:59:59

Exact Match on: Debtor No: 1

Exact Match on: Debtor No: 2

Debtor(s) 

Block Status 
Current

1 SCRAPORT INC.
5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Block

2 SCRAPORT INC.
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Secured Party / Parties

Block 

1 ROYAL BANK OF CANADA
4TH FLOOR, 36 YORK MILLS ROAD
TORONTO, ON M2P 0A4

Status 
Current

Status 
Current

Collateral: General 

Block Description Status

1 All present and after-acquired personal property, all proceeds including, without limitation, Current

all present and after-acquired personal property that may be derived from the sale or other

disposition of the collateral, including inventory, equipment, intangibles, money, chattel

papers, documents of title, securities, licenses, crops and instruments.



Government
of Alberta ■

Business Debtor Search For:

SCRAPORT INC.

Search ID #: Z11626742

Personal Property Registry

Search Results Report

Search ID #: Z11626742

Page 3 of 7

Date of Search: 2019-Jun-20 Time of Search: 16:24:08

Registration Number: 19021216116

Registration Date: 2019-Feb-12

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2023-Feb-12 23:59:59

Exact Match on: Debtor No: 6

Amendments to Registration 

19021226456 Amendment 2019-Feb-12

Debtor(s) 

Block Status 
Current

1 NATIONAL RECYCLING INC
1 PROLOGIS BLVD, UNIT 104
MISSISSAUGA, ON L5W 0G2

Block Status 
Current

2 PINE FALLS DEVELOPMENT CORPORATION
1 PROLOGIS BLVD, UNIT 104
MISSISSAUGA, ON L5W 0G2

Block Status 
Deleted by

3 NRI INDUSTRIAL SALES INCORPORATED 19021226456

1 PROLOGIS BLVD, UNIT 104
MISSISSAUGA, ON L5W 0G2

Block Status 
Deleted by

4 RHAMAN, SYED SHAH, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02



Government
of Alberta ■

Personal Property Registry

Search Results Report

Search ID #: Z11626742

Page 4 of 7

Block Status 
Deleted by

5 RHAMAN, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02

Block Status 
Current

6 SCRAPORT INC
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Block Status 
Current

7 2139483 ALBERTA LTD
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Block Status 
Current by

8 RAHMAN, SYED SHAH, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02

Block Status 
Current by

9 RAHMAN, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02

Secured Party / Parties

Block

1 BLUESHORE LEASING LTD.
1250 LONSDALE AVENUE
NORTH VANCOUVER, BC V7M 2H6

Status 
Current

Collateral: General 

Block Description Status 

1 BONFIGLIOLI VERTICAL CUT SHEAR MODEL SQUALO 3000 S/N 1056 Current

2 together with all attachments, accessories, accessions, Current

3 replacements, substitutions, additions and improvements Current

4 thereto and all proceeds that are goods, intangibles, Current



Government
of Alberta ■

Personal Property Registry

Search Results Report

Search ID #: Z11626742

Page 5 of 7

5 securities, documents of title, chattel paper, instruments, Current

6 or money. Current



Government
of Alberta ■

Business Debtor Search For:

SCRAPORT INC.

Search ID #: Z11626742

Personal Property Registry

Search Results Report

Search ID #: Z11626742

Page 6 of 7

Date of Search: 2019-Jun-20 Time of Search: 16:24:08

Registration Number: 19062012568

Registration Date: 2019-Jun-20

Registration Type: GARAGE KEEPERS' LIEN

Registration Status: Current

Expiry Date: 2019-Dec-20 23:59:59

The Garage Keeper has possession of the vehicle

The repairs of the vehicle off the Garage Keepers' premises were finished on 2019-Jun-01

Lien Amount is $150,000.00

Exact Match on: Debtor No: 1

Vehicle Owner(s) 

Block

1 SCRAPORT INC.
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Person(s) Claiming Lien 

Block

1 LIEBHERR CANADA LIMITED
1015 SUTTON DRIVE
BURLINGTON, ON L7L 5Z8

Email: mary-anne.reason@liebherr.com

Status 
Current

Status 
Current

Collateral: Serial Number Goods 

Block Serial Number Year Make and Model Category Status 

1 019144793 2006 Liebherr R944C-EW MV - Motor Vehicle Current



Government
of Alberta ■

Personal Property Registry

Search Results Report

Search ID #: Z11626742

Note: 

The following is a list of matches closely approximating your Search Criteria,

which is included for your convenience and protection.

Page 7 of 7

Debtor Name / Address Reg.#

THE SCRAP YARD INC. 07082020293

13208 LAKE CRIMSON DRIVE SE

CALGARY, AB T2J 3K6

SECURITY AGREEMENT

Result Complete





Government
of Alberta ■

Transmitting Party

BORDEN LADNER GERVAIS LLP

Centennial Place, East Tower
1900, 520-3rd Avenue SW
CALGARY, AB T2P OR3

Search ID #: Z11626751

Personal Property Registry

Search Results Report

Search ID #: Z11626751

Page 1 of 6

Party Code: 50008002
Phone #: 403 232 9500

Reference #: 039478-328

Date of Search: 2019-Jun-20 Time of Search: 16:24:42

Business Debtor Search For: 

2139483 ALBERTA LTD.

Exact Result(s) Only Found

NOTE: 

A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.



Government
of Alberta ■

Business Debtor Search For:

2139483 ALBERTA LTD.

Search ID #: Z11626751

Personal Property Registry

Search Results Report

Search ID #: Z11626751

Page 2 of 6

Date of Search: 2019-Jun-20 Time of Search: 16:24:42

Registration Number: 18091315617

Registration Date: 2018-Sep-13

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2023-Sep-13 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 
Block Status 

Current
1 2139483 ALBERTA LTD.

1 PROLOGIS BLVD
MISSISSAUGA, ON L5W 1N3

Secured Party / Parties

Block

1 ROYAL BANK OF CANADA
36 YORK MILLS ROAD, 4TH FLOOR
TORONTO, ON M2P 0A4

Status 
Current

Collateral: General 
Block Description Status 

1 All present and after-acquired personal property, all Current

2 proceeds including, without limitation, all present and Current

3 after-acquired personal property that may be derived from the Current

4 sale or other disposition of the collateral, including Current

5 inventory, equipment, intangibles, money, chattel papers, Current

6 documents of title, securities, licences, crops and Current

7 instruments Current



Government
of Alberta •

Business Debtor Search For: 

2139483 ALBERTA LTD.

Search ID #: Z11626751

Personal Property Registry

Search Results Report

Search ID #: Z11626751

Page 3 of 6

Date of Search: 2019-Jun-20 Time of Search: 16:24:42

Registration Number: 18091325858

Registration Date: 2018-Sep-13

Registration Type: SECURITY AGREEMENT

Registration Status: Current

Expiry Date: 2023-Sep-13 23:59:59

Exact Match on: Debtor No: 1

Debtor(s) 

Block Status 
Current

1 2139483 ALBERTA LTD.
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Secured Party / Parties

Block

1 ROYAL BANK OF CANADA
36 YORK MILLS ROAD, 4TH FLOOR
TORONTO, ON M2P 0A4

Status 
Current

Collateral: General 

Block Description Status 

1 All present and after-acquired personal property, all Current

2 proceeds including, without limitation, all present and Current

3 after-acquired personal property that may be derived from the Current

4 sale or other disposition of the collateral, including Current

5 inventory, equipment, intangibles, money, chattel papers, Current

6 documents of title, securities, licences, crops and Current

7 instruments Current



Government
of Alberta ■

Business Debtor Search For: 

2139483 ALBERTA LTD.

Search ID #: Z11626751

Personal Property Registry

Search Results Report

Search ID #: Z11626751

Page 4 of 6

Date of Search: 2019-Jun-20 Time of Search: 16:24:42

Registration Number: 19021216116

Registration Date: 2019-Feb-12

Registration Type: SECURITY AGREEMENT .

Registration Status: Current

Expiry Date: 2023-Feb-12 23:59:59

Exact Match on: Debtor No: 7

Amendments to Registration

19021226456 Amendment 2019-Feb-12

Debtor(s) 

Block Status 
Current

1 NATIONAL RECYCLING INC
1 PROLOGIS BLVD, UNIT 104
MISSISSAUGA, ON L5W 0G2

Block Status
Current

2 PINE FALLS DEVELOPMENT CORPORATION
1 PROLOGIS BLVD, UNIT 104
MISSISSAUGA, ON L5W 0G2

Block Status 
Deleted by

3 NRI INDUSTRIAL SALES INCORPORATED 19021226456

1 PROLOGIS BLVD, UNIT 104
MISSISSAUGA, ON L5W 0G2

Block Status 
Deleted by

4 RHAMAN, SYED SHAH, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02



Government
of Alberta ■

Personal Property Registry

Search Results Report

Search ID #: Z11626751

Page 5 of 6

Block Status 
Deleted by

5 RHAMAN, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02

Block Status 
Current

6 SCRAPORT INC
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Block Status 
Current

7 2139483 ALBERTA LTD
4688 TAYLOR ROAD
BOYLE, AB TOA OMO

Block Status 
Current by

8 RAHMAN, SYED SHAH, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02

Block Status 
Current by

9 RAHMAN, IRFANUR 19021226456

5 COPPER ROAD
BRAMPTON, ON L6T 4W5

Birth Date:
1974-Jan-02

Secured Party / Parties

Block

1 BLUESHORE LEASING LTD.
1250 LONSDALE AVENUE
NORTH VANCOUVER, BC V7M 2H6

Status 
Current

Collateral: General 
Block Description Status 

1 BONFIGLIOLI VERTICAL CUT SHEAR MODEL SQUALO 3000 S/N 1056 Current

2 together with all attachments, accessories, accessions, Current

3 replacements, substitutions, additions and improvements Current

4 thereto and all proceeds that are goods, intangibles, Current



Government
of Alberta ■

Personal Property Registry

Search Results Report

Search ID #: Z11626751

Page 6 of 6

5 securities, documents of title, chattel paper, instruments, Current

6 or money. Current

Result Complete
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THIS IS EXHIBIT "DD" TO THE AFFIDAVIT

OF ROBERT FICK SWORN BEFORE ME

ON THIS 8th DAY OF JULY, 2019

A Commissioner for taking affidavits

19 11-f456



BETWEEN:

Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

ROYAL BANK OF CANADA

Applicant

- and -

NATIONAL RECYCLING INC., SCRAPORT INC. and 2139483 ALBERTA LTD.

Respondents

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION

243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3,

AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT,

R.S.O. 1990, c. C.43, AS AMENDED

CONSENT
(Appointment of Receiver)

Deloitte Restructuring Inc. hereby consents to act as the court-appointed receiver of the assets,

properties and undertaking of each of National Recycling Inc., Scraport Inc. and 2139483

Alberta Ltd. in accordance with an order substantially in the form requested by the Applicant.

July , 2019 DELOITTE RESTRUCTURING INC.

By:
Name: Paul M. Casey CPA CA, FCIRP, LIT
Title: Senior Vice-Presid t



Court File No.

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985,
c. B-3, AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED

ROYAL BANK OF CANADA

TOR01: 8115349: vl

- and - NATIONAL RECYCLING INC., SCRAPORT INC. and
2139483 ALBERTA LTD.

Applicant Respondents

ONTARIO
SUPERIOR. COURT OF JUSTICE
(CO I 1 RCIAL LIST)

PROCEEDINGS COMMENCED AT TORONTO

CONSENT
(Appointment of Receiver)

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide Street West
Toronto, ON M5H 4E3
Tel: (416) 367-6000
Fax: (416) 367-6749

ROGER JAIPARGAS — LSO No. 43275C
Tel: (416) 367-6266

Email: rjaipargas@b1g.com

CHRISTOPHER SAVO — LSO No. 73337G
Tel: (416) 367-6086
Email: csavo@blg.com

Lawyers for the Applicant



Court File No.: CV-19-00623276-00CL

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, 
c. B-3, AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED

ROYAL BANK OF CANADA - and - NATIONAL RECYCLING INC., SCRAPORT INC. and 
2139483 ALBERTA LTD.

Applicant Respondents 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

PROCEEDINGS COMMENCED AT TORONTO

AFFIDAVIT OF ROBERT FICK 

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower  

22 Adelaide Street West 
Toronto, ON   M5H 4E3

Tel: (416) 367-6000 
Fax: (416) 367-6749

ROGER JAIPARGAS – LSUC No. 43275C 
Tel: (416) 367-6266 

Email: rjaipargas@blg.com 

CHRISTOPHER SAVO – LSO No. 73337G 
Tel: (416) 367-6086 

Email: csavo@blg.com 

Lawyers for the Applicant

TOR01: 8115333: v3
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THE HONOURABLE

JUSTICE

Court File No.: CV-19-00623276-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

FRIDAY, THE 12th

DAY OF JULY, 2019

ROYAL BANK OF CANADA

- and -

Applicant

NATIONAL RECYCLING INC., SCRAPORT INC. and 2139483 ALBERTA LTD.

Respondents

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION
243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3,
AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT,

R.S.O. 1990, c. C.43, AS AMENDED

ORDER
(Appointing Receiver)

THIS APPLICATION made by Royal Bank of Canada (the "Lender") for an Order

pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as

amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as

amended (the "CJA") appointing Deloitte Restructuring Inc. as receiver (in such capacities, the

"Receiver") without security, of all of the assets, undertakings and properties of National

Recycling Inc., Scraport Inc. and 2139483 Alberta Ltd. (collectively, the "Debtors") acquired

for, or used in relation to a business carried on by the Debtors, was heard this day at 330

University Avenue, Toronto, Ontario.



2

ON READING the affidavit of Robert Fick sworn July 8, 2019 and the Exhibits

thereto and on hearing the submissions of counsel for the Lender, no one appearing for any other

party although duly served as appears from the affidavit of service of Adriana Gasparini sworn

July •, 2019 and on reading the consent of Deloitte Restructuring Inc. to act as the Receiver,

SERVICE

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

is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.

APPOINTMENT

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

the CJA, Deloitte Restructuring Inc. is hereby appointed Receiver, without security, of all of the

assets, undertakings and properties of the Debtors acquired for, or used in relation to a business

carried on by the Debtors, including all proceeds thereof (the "Property").

RECEIVER'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the. Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent

security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;



(c) to manage, operate, and carry on the business of the Debtors, including the

powers to enter into any agreements, incur any obligations in the ordinary

course of business, cease to carry on all or any part of the business, or

cease to perfotiii any contracts of the Debtors;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Debtors or any part

or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter

owing to the Debtors and to exercise all remedies of the Debtors in

collecting such monies, including, without limitation, to enforce any

security held by the Debtors;

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

(h) to execute, assign, issue and endorse documents of whatever nature in

respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this Order;

(i) to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter

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

settle or compromise any such proceedings. The authority hereby

conveyed shall extend to such appeals or applications for judicial review

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



(j) to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not

exceeding $100,000, provided that the aggregate consideration for

all such transactions does not exceed $500,000; and

(ii) with the approval of this Court in respect of any transaction in

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, or section 31 of the Ontario Mortgages

Act, as the case may be, shall not be required;

(1) to apply for any vesting order or other orders necessary to convey the

Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

(o) to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and



5

(p)

(q)

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtors;

to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtors, including, without limiting the generality of the

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

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

which the Debtors may have; and

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

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the

Receiver of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or

affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the "Records") in
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that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the infonnation contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords

with notice of the Receiver's intention to remove any fixtures from any leased premises at least

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Receiver's entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court

upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the

Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or

affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contract" as defined in the BIA, and further provided that

nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business

which the Debtors is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors

from compliance with statutory or regulatory provisions relating to health, safety or the

environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtors, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including
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without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,

interfering with or terminating the supply of such goods or services as may be required by the

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods or services received after the date of this

Order are paid by the Receiver in accordance with normal payment practices of the Debtors or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit

of such Post Receivership Accounts from time to time, net of any disbursements provided for

herein, shall be held by the Receiver to be paid in accordance with the teams of this Order or any

further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of

the Debtors until such time as the Receiver, on the Debtor's behalf, may terminate the

employment of such employees. The Receiver shall not be liable for any employee-related

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
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PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information. The purchaser of any. Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the Debtors, and shall return all

other personal infottnation to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "Environmental Legislation"), provided however that nothing herein shall

exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.
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LIMITATION ON THE RECEIVER'S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment or the carrying out the provisions of this Order, save and except for any gross

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the

Property, as security for such fees and disbursements, both before and after the making of this

Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the

BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the standard rates

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may
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consider necessary or desirable, provided that the outstanding principal amount does not exceed

$500,000 (or such greater amount as this Court may by further Order authorize) at any time, at

such rate or rates of interest as it deems advisable for such period or periods of time as it may

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures. The whole of the Property shall be and

is hereby charged by way of a fixed and specific charge (the "Receiver's Bonowings Charge") as

security for the payment of the monies borrowed, together with interest and charges thereon, in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,

in favour of any Person, but subordinate in priority to the Receiver's Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedule "A" hereto (the "Receiver's Certificates") for any

amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver's Certificates

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

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

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at http ://www. ontario courts . ca/scj/practice/practice-directi ons/toronto/e-service-

protocol!) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further
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orders that a Case Website shall be established in accordance with the Protocol with the

following URL www.insolvencies.deloitte.ca/en-ca/nationalrecycling 

26. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any

other materials and orders in these proceedings, any notices or other correspondence, by

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile

transmission to the Debtor's creditors or other interested parties at their respective addresses as

last shown on the records of the Debtors and that any such service or distribution by courier,

personal delivery or facsimile transmission shall be deemed to be received on the next business

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

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

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

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

as a trustee in bankruptcy of the Debtors.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and

including entry and service of this Order, provided for by the terms of the Plaintiff's security or,

if not so provided by the Plaintiffs security, then on a substantial indemnity basis to be paid by

the Receiver from the Debtor's estate with such priority and at such time as this Court may

detetnnne.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.



CERTIFICATE NO.

SCHEDULE "A"

RECEIVER CERTIFICATE

AMOUNT $ 

1. THIS IS TO CERTIFY that Deloitte Restructuring Inc., the receiver (the "Receiver") of

the assets, undertakings and properties of National Recycling Inc., Scraport Inc. and 2139483

Alberta Ltd. (collectively, the "Debtors") acquired for, or used in relation to a business carried

on by the Debtors, including all proceeds thereof (collectively, the "Property") appointed by

Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 

day of  , 2019 (the "Order") made in an action having Court file number

-CL- , has received as such Receiver from the holder of this certificate (the "Lender")

the principal sum of $ , being part of the total principal sum of $ 

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

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

interest thereon calculated and compounded [daily] [monthly not in advance on the day

of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

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

main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

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

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

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

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

DATED the day of , 2019.

DELOITTE RESTRUCTURING INC., solely
in its capacity as Receiver of the Property, and
not in its personal capacity

Per:

Name:

Title:
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THE HONOURABLE

JUSTICE

Revised: January 21, 201/1 

s.213(1) BIA (National Receiver) and s. 101 CJA (Ontario) Receiver

Court File No. 

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LISTI

: CV-19-00623276-00CL 

WEE-44 RID 4 , THE #12th

DAY OF MONTHJULY, 2.041142019

PLAINTIFF

ROYAL BANK OF CANADA

- and -

DEFENDANT 

Applicant

Defendant

NATIONAL RECYCLING INC., SCRAPORT INC. and 2139483 ALBERTA LTD. 

Respondents

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 

243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3,

AS AMENDED; AND SECTION 101 OF THE COURTS OF JUSTICE ACT,

R.S.O. 1990, c. C.43, AS AMENDED 

ORDER
Appointing Receiver)

4- The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by application.

This model-ofd t the reoeiver-ahip-taveeeeding-is-eommeneed by way of an action.
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THIS MOTIONAPPLICATION made by the PlaintifeRoyal Bank of Canada (the 

"Lender") for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.

1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990,

c. C.43, as amended (the "CJA") appointing [RECEIVER'S NAME]Deloitte Restructuring Inc 

as receiver [and manager] (in such capacities, the "Receiver") without security, of all of the

assets, undertakings and properties of [DEBTOR'S NAME] (the "DebtorNational Recycling Inc., 

Scraport Inc. and 2139483 Alberta Ltd. (collectively, the "Debtors") acquired for, or used in

relation to a business carried on by the DebtorDebtors, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of [NAME]Robert Fick sworn [DATE]July 8, 2019 

and the Exhibits thereto and on hearing the submissions of counsel for [NAMES]the Lender, no

one appearing for [NAME]any other party although duly served as appears from the affidavit of

service of fNAME]Adriana Gasparini sworn [DATE]July 0, 2019 and on reading the consent of -

[RECEIVER'S NAME]Deloitte Restructuring Inc. to act as the Receiver,

SERVICE

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

is hereby abridged and validate& so that this motion is properly returnable today and hereby

dispenses with further service thereof.

APPOINTMENT

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

the CJA, [RECEIVER'S NAME]Deloitte Restructuring Inc. is hereby appointed Receiver,

without security, of all of the assets, undertakings and properties of the DebtorDebtors acquired

for, or used in relation to a business carried on by the DebtorDebtors, including all proceeds

thereof (the "Property").

2-Seetion 213(1)-ef4lic BIA provides that4he-GcuFt-ma-y-appeint--a-Feeeiver--1!e.n-afthcat-ief esur-ed  crediteg.

If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure- an order

validating irregular serv-ice-is-required pursuant to Rule 16.08 of-the Rules of-C—ivil-P-r-eeeclure and-may-be-gfante4-

in-appropfiate circumstances,
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RECEIVER'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent security

personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the DebtorDebtors,

including the powers to enter into any agreements, incur any obligations in

the ordinary course of business, cease to carry on all or any part of the

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

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the DebtorDebtors or

any part or parts thereof;

(0 to receive and collect all monies and accounts now owed or hereafter

owing to the DebtorDebtors and to exercise all remedies of the
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DebtorDebtors in collecting such monies, including, without limitation, to

enforce any security held by the DebtorDebtors;

(g) to settle, extend or compromise any indebtedness owing to the

DebtorDebtors;

(h) to execute, assign, issue and endorse documents of whatever nature in

respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the DebtorDebtors, for any purpose pursuant to this

Order;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the DebtorDebtors, the Property or the Receiver,

and to settle or compromise any such proceedings.4 The authority hereby

conveyed shall extend to such appeals or applications for judicial review

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

(j) to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and negotiating

such terms and conditions of sale as the Receiver in its discretion may

deem appropriate;

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

thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not

exceeding $ ,100,000, provided that the aggregate

consideration for all such transactions does not exceed

 500,000; and

4-This-model-order does net include speoifie-authority permitting-the Receiver-to either file an assign
ment in

bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy ordei' against the Debtor.
 A

bankruptcy may have-the effect of altering the priorities among-creditors, and-therefore4he-sp-eoifte-authority of the-

Court should-be-seught-if-the Receiver wishes to take one of these steps:
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(ii) with the approval of this Court in respect of any transaction in

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, for section 31 of the Ontario Mortgages

Act, as the case may beX shall not be required, and in each case the

(1) to apply for any vesting order or other orders necessary to convey the

Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

(m) to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

(o) to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

DebtorDebtors;

(p) to enter into agreements with any trustee in bankruptcy appointed in

respect of the DebtorDebtors, including, without limiting the generality of

the foregoing, the ability to enter into occupation agreements for any

property owned or leased by the DebtorDebtors;

5.-4f4he-Reeeiver will be-dealing with assets in other-prev-ifiees, consider adding references to app
licable statutes in

be-exempted from such netiee-periodsi-an4 4hef that the nntario Court-has4hejurisdietion-te  grant-sueh-ari-

exempt-ion.
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to exercise any shareholder, partnership, joint venture or other rights

which the DebtorDebtors may have; and

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

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the DebtorDebtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the DebtorDebtors, (ii) all of its current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other

persons acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise t
he

Receiver of the existence of any Property in such Person's possession or control, shall 
grant

immediate and continued access to the Property to the Receiver, and shall deliver all 
such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, orders, corporate and accou
nting

records, and any other papers, records and information of any kind related to the busine
ss or

affairs of the DebtorDebtors, and any computer programs, computer tapes, computer d
isks, or

other data storage media containing any such information (the foregoing, collectiv
ely, the

"Records") in that Person's possession or control, and shall provide to the Receiver or perm
it the

Receiver to make, retain and take away copies thereof and grant to the Receiver unfettered a
ccess

to and use of accounting, computer, software and physical facilities relating thereto, p
rovided

however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require the 
delivery

of Records, or the granting of access to Records, which may not be disclosed or provide
d to the

Receiver due to the privilege attaching to solicitor-client communication or due to s
tatutory

provisions prohibiting such disclosure.
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6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords

with notice of the Receiver's intention to remove any fixtures from any leased premises at least

seven (7) days prior to the date of the intended removal. The relevant landlord shall be enti
tled

to have a representative present in the leased premises to observe such removal and, 
if the

landlord disputes the Receiver's entitlement to remove any such fixture under the provis
ions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between
 any

applicable secured creditors, such landlord and the Receiver, or by further Order of this 
Court

upon application by the Receiver on at least two (2) days notice to such landlord and any s
uch

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver
 except

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



NO PROCEEDINGS AGAINST THE DEBT-ORDERTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the DebtorDebtors or

the Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under way against or in respect of

the DebtorDebtors or the Property are hereby stayed and suspended pending further Order of this

Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the DebtorDebtors, the

Receiver, or affecting the Property, are hereby stayed and suspended except with the written

consent of the Receiver or leave of this Court, provided however that this stay and suspension

does not apply in respect of any "eligible financial contract" as defined in the BIA, and further

provided that nothing in this paragraph shall (i) empower the Receiver or the DebtorDebtors to

carry on any business which the DebtorDebtors is not lawfully entitled to carry on, (ii) exempt

the Receiver or the DebtorDebtors from compliance with statutory or regulatory provisions

relating to health, safety or the environment, (iii) prevent the filing of any registration to preserve

or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the DebtorDebtors, without written consent of the

Receiver or leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debt-e-rDebtors or statutory or regulatory mandates for the supply of goods and/or services,

including without limitation, all computer software, communication and other data services,

centralized banking services, payroll services, insurance, transportation services, utility or other

services to the DebtorDebtors are hereby restrained until further Order of this Court from

discontinuing, altering, interfering with or terminating the supply of such goods or services as
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may be required by the Receiver, and that the Receiver shall be entitled to the continued use of

the Debtor's current telephone numbers, facsimile numbers, internet addresses and domain

names, provided in each case that the normal prices or charges for all such goods or services

received after the date of this Order are paid by the Receiver in accordance with normal payment

practices of the DebtorDebtors or such other practices as may be agreed upon by the supplier or

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

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit

of such Post Receivership Accounts from time to time, net of any disbursements provided for

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the DebtorDebtors shall remain the

employees of the DebtorDebtors until such time as the Receiver, on the Debtor's behalf, may

terminate the employment of such employees. The Receiver shall not be liable for any

employee-related liabilities, including any successor employer liabilities as provided for in

section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in

writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or

under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
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one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information. The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the DebtorDebtors, and shall

return all other personal information to the Receiver, or ensure that all other personal information

is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or collectively,

"Possession") of any of the Property that might be environmentally contaminated, might be a

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of

a substance contrary to any federal, provincial or other law respecting the protection,

conservation, enhancement, remediation or rehabilitation of the environment or relating to the

disposal of waste or other contamination including, without limitation, the Canadian

Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water

Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder

(the "Environmental Legislation"), provided however that nothing herein shall exempt the

Receiver from any duty to report or make disclosure imposed by applicable Environmental

Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of the

Receiver's duties and powers under this Order, be deemed to be in Possession of any of the

Property within the meaning of any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment or the carrying out the provisions of this Order, save and except for any gross

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order



shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the

Property, as security for such fees and disbursements, both before and after the making of this

Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the

BIA.'

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the standard rates and

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not exceed

 500 000 (or such greater amount as this Court may by further Order authorize) at any

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it

6 Note that subseetion-2-43-(6)-ef-tha-B-14-provicies-that4he-Gau et-make-sach-an-er-Elef-2unless4t-is-satisfieel-

that-the seettrecl crectiter-s--whe-wealcl-he materially affected by the order were give

oppertaaity-te-malie-r-epr-esentatiew32,
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may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditure. The whole of the Property shall be and is

hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as

security for the payment of the monies borrowed, together with interest and charges thereon, in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subordinate in priority to the Receiver's Charge and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedule "A" hereto (the "Receiver's Certificates") for any

amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver's Certificates

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

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

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

web s ite at

http://vvww.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be

valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule

3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in

accordance with the Protocol will be effective on transmission. This Court further orders that a
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Case Website shall be established in accordance with the Protocol with the following URL

www.insolvencies.deloitte.ca/en-ca/nationalrecycling 

26. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any

other materials and orders in these proceedings, any notices or other correspondence, by

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile

transmission to the Debtor's creditors or other interested parties at their respective addresses as

last shown on the records of the DebtorDebtors and that any such service or distribution by

courier, personal delivery or facsimile transmission shall be deemed to be received on the next

business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.

GENERAL

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

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

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

as a trustee in bankruptcy of the DebtorDebtors.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and

including entry and service of this Order, provided for by the terms of the Plaintiffs security or,

if not so provided by the Plaintiffs security, then on a substantial indemnity basis to be paid by

the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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CERTIFICATE NO.

AMOUNT $

SCHEDULE "A"

RECEIVER CERTIFICATE

1. THIS IS TO CERTIFY that [RECEIVER'S NAME]Deloitte Restructuring Inc., the

receiver (the "Receiver") of the assets, undertakings and properties [DEBTOR'S NAME]of 

National Recycling Inc., Scraport Inc. and 2139483 Alberta Ltd. (collectively, the "Debtors") 

acquired for, or used in relation to a business carried on by the DebtorDebtors, including all

proceeds thereof (collectively, the .`"Propertyn") appointed by Order of the Ontario Superior

Court of Justice (Commercial List) (the "Court") dated the day of 

, 20 21119. (the "Order") made in an action having Court file number -CL- , has

received as such Receiver from the holder of this certificate (the "Lender") the principal sum of

 , being part of the total principal sum of $ which the Receiver is

authorized to borrow under and pursuant to the Order.

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

interest thereon calculated and compounded [daily][monthly not in advance on the day

of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time;

3. Such principal sum with interest thereon is, by the Willis of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

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

main office of the Lender at Toronto, Ontario.

B@EffeiH1777117*69\78 Model_Receivership_OrderJT Reyes).doc
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5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

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

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

DATED the day of , 20_.2019. 

fREGEWERISNAMEDELOITTE

RESTRUCTURING INC., solely in its capacity

as Receiver of the Property, and not in its

personal capacity

Per:

Name:

Title:

DOCSTOR 1/1771712 v8 Model_Receivership_Order_(TReyes).doo
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