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Court File No. ________________________________ 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF JBT 
TRANSPORT INC., WAYDOM MANAGEMENT INC., MELAIR MANAGEMENT INC., 

HERITAGE TRUCK LINES INC., DRUMBO TRANSPORT LIMITED, HERITAGE NORTHERN 
LOGISTICS INC., AND HERITAGE WAREHOUSING & DISTRIBUTION INC. 

Applicants 

NOTICE OF APPLICATION 
(CCAA Initial Order) 

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: 

☐In person

☐By telephone conference

☒By video conference

at the following location: 

Zoom Videoconference to follow. 

on Monday, the 10th day of February 2025, at 10:00 am (Eastern Time). 
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 IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the 
application or to be served with any documents in the application, you or an Ontario lawyer acting for 
you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules of Civil 
Procedure, serve it on the applicant’s lawyer, or where the applicant does not have a lawyer, serve it 
on the applicant, and file it, with proof of service, in this court office, and you or your other lawyer must 
appear at the hearing.  
 

 IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO THE 
COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE APPLICATION, you or your 
lawyer must, in addition to serving your notice of appearance, serve a copy of the evidence on the 
applicant’s lawyer or, where the applicant does not have a lawyer, serve it on the applicant, and file it, 
with proof of service, in the court office where the application is to be heard as soon as possible, but 
at least four days before the hearing.  

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

AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO OPPOSE THIS APPLICATION BUT 
ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING 
A LOCAL LEGAL AID OFFICE. 

 
 
 

Date:  February 6, 2025 Issued by:  _________________________ 
Local Registrar 

 
Address of court office: 
 
330 University Avenue, 7th Floor 
Toronto, ON M5G 1R7  
 

 
TO: THE SERVICE LIST 

 

2
A6

A6



 

 

  

APPLICATION 

NATURE OF APPLICATION  

1. The Applicants seek an order (the “Initial Order”) substantially in the form attached as 

Tab 3 of the Applicants’ Motion Record that, among other things: 

(a) abridges the notice periods and validates service of the motion record;  

(b) converts the Notices of Intention to Make a Proposal of the Applicants (“NOI 

Proceedings”) to proceedings under the Companies’ Creditors Arrangement Act, 

RSC 1985, c C-36, as amended (the “CCAA”);  

(c) provides for an initial stay of proceedings in respect of the Applicants up to and 

including February 20, 2025 or such longer time as the Court may direct (the 

“Proposed Stay Period”); 

(d) appoints Dodick Landau Inc. as the court-appointed monitor of the Applicants (in 

this capacity, the “Proposed Monitor”); 

(e) authorizes the Applicants to borrow up to a maximum principal amount of $250,000 

under a debtor-in-possession credit facility (the “DIP Facility”) from Randy 

Bowman (in his capacity as lender under the DIP Facility, the “DIP Lender”) to 

finance the Applicants’ working capital requirements and to pay the costs and 

expenses of this proceeding, as more fully described in the interim financing term 

sheet dated February 5, 2025 (the “DIP Term Sheet”) between the Applicants and 

the DIP Lender;  

(f) grants the following charges, which charge shall rank in priority to all other security 

interests, trusts, liens, charges, and encumbrances in favour of any person with 

the following order of priority:  
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(i) a first-ranking priority charge that secures any Carrier’s right to payment for 

the supply of services rendered to the Applicants in respect of shipments 

in connection with which such Carrier was engaged by the Applicants for 

the carriage of goods on or subsequent to the Filing Date, which charge is 

granted on the applicable receivable associated with such shipment 

received by the Applicants or any of them, from and after the Filing Date, 

and the charge on the applicable receivable shall be in the amount owing 

to the respective Carrier (all such charges, collectively the “Critical 

Suppliers Charge”); 

(ii) a second-ranking charge (“Administration Charge”) over all of the 

Applicants’ current and future assets, undertakings, and properties of every 

nature and kind whatsoever, and wherever situate including all proceeds 

thereof (collectively, the “Property”), in the maximum amount of $250,000, 

as security for the payment of the professional fees and disbursements 

incurred and to be incurred by the Proposed Monitor, counsel to the 

Proposed Monitor and counsel to the Applicants, in connection with the 

NOI Proceedings. If the Court is inclined to grant a Comeback Hearing, 

then the Applicants seek an Administration Charge in the amount of 

$150,000 for the Initial Order, which will be increased to $250,000 at the 

Comeback Hearing; and  

(iii) a third-ranking charge (the “DIP Lender’s Charge”) over all of the Property 

of the Applicants in the maximum amount of $250,000 as security for the 

Applicants’ obligations under the DIP Facility to the DIP Lender. If the Court 

is inclined to grant a Comeback Hearing, then the Applicants will not seek 

a DIP Lender’s Charge in the Initial Order and will seek the DIP Lender’s 
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Charge of $250,000 at the Comeback Hearing;  

(g) authorizes the Applicants, with the written approval of the Proposed Monitor, to 

pay amounts owing to their suppliers for critical goods or services actually supplied 

to the Applicants prior to the Filing Date if, in the opinion of the Applicants and the 

Proposed Monitor, such payment is necessary to maintain the uninterrupted 

operations of the Business;  

(h) orders that all receivables received by the Applicants on or after the Filing Date 

shall be treated in accordance with the provisions of the Highway Traffic Act, RSO 

1990, c. H. 8 (the “HTA”), including section 190.0.1(3) therein; 

(i) stays all Carriers (as defined in the HTA) from contacting customers of the 

Applicants in respect to the Business of the Applicants, including but not limited to, 

requiring customers to make payments to the Carriers, soliciting business from 

such customers, from taking any enforcement action with respect to the Carrier 

Trust Funds (as defined in the Initial Order) or from holding the Applicants’ load 

freight product hostage on account of any outstanding indebtedness owed by the 

Applicants to the Carriers prior to the Filing Date; and 

(j) if necessary, orders a comeback hearing on a date to be scheduled by the Court 

that is no more than 10 days after the date of the Initial Order (the “Comeback 

Hearing”); and 

(k) such further and other relief as this Honourable Court deems just. 
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THE GROUNDS FOR THE APPLICATION ARE: 

Background of the Business 

2. JBT Group is in the business of end-to-end supply chain services, transportation logistics 

and warehousing services for customers across Canada, the United States and North 

America (the “Business”). The Applicants’ Business has grown significantly over the past 

twenty years such that they now have over 58 trucks, over 160 dry vans and refrigerated 

units, and over 165,000 square feet of state-of-the-art, SQF Gold-certified food storage 

and warehouse spaces. 

3. The JBT Group is comprised on the following entities: 

(a) JBT Transport Inc. (“JBTTI”), an Ontario corporation that operates primarily in 

cross-border transportation and logistics between the United States and Canada; 

(b) Drumbo Transport Limited (“Drumbo”), an Ontario corporation that is largely 

dormant but has some residual receivables; 

(c) Heritage Truck Lines Inc. (“HTL”), an Ontario corporation that operates primarily 

in local transportation and logistics in Ontario; 

(d) Heritage Northern Logistics Inc. (“HNL”), an Ontario corporation that is now 

dormant;  

(e) Heritage Warehousing & Distribution Inc. (“HWD”), an Ontario corporation that 

operates the warehousing and distribution arm of the Business; 

(f) Melair Management Inc., an Ontario corporation formed for the purposes of holding 

the Applicants’ head office, which is located at 425 Melair Drive, Ayr, Ontario and 

carrying out property management services; and, 
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(g) Waydom Management Inc. (“Waydom”), an Ontario corporation that previously 

held and managed certain real estate for the JBT Group. Waydom is now dormant.  

4. The core operating companies of the Applicants are JBTTI, HWD and HTL. JBT Group 

has transitioned most of the accounts and operations of Drumbo, HNL and Waydom to 

the core operating companies, but there are still some legacy accounts that are processed 

through those entities.  

5. In addition to relying on their own fleet of vehicles to offer transportation services, the 

Business also works as a third-party logistics provider to coordinate the transportation of 

goods from a supplier to a purchaser in exchange for a commission. The amount of money 

owed from the supplier to JBT Group plus commission is known as a broker receivable. 

The Applicants then pay out the broker receivable in part (i.e. minus the commission) to 

the Carriers the Applicants engaged (“Broker Payables”). 

Financial Difficulties 

6. In February 2022, the Applicants commenced an expansion of their Business by acquiring 

Drumbo, HTL, HNL, and HWD. The expansion brought an exciting opportunity for the 

Business to become a full-service provider and to cover a much broader service range. 

The acquisition also came with two real estate properties that required JBT Group to incur 

significant costs for land development and construction. 

7. Unfortunately, shortly after the expansion, in September 2022, market conditions began 

to swiftly decline and the Applicants were faced with a significant downward trend in their 

crossborder transportation operations. By March 2023, freight rates had declined by 

31.6%. By August 2023, shipping volume had dropped by $4.9 million for JBTTI alone. 
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8. By November 2023, the Applicants were sustaining significant losses and using the line 

of credit with the Toronto Dominion Bank (“TD Bank”) to fund their ongoing operations. 

As a result, JBT Group was assigned to TD Bank’s special loans group (“TD Special 

Loans”). 

9. TD Special Loans initiated a full review of the JBT Group’s credit facilities. Upon doing this 

analysis, TD Bank realized that Broker Payables had not been included as a reserve 

against the eligible accounts receivable in the borrowing base calculations for the 

operating loan. Accordingly, TD Bank adjusted the calculations of the borrowing base for 

the operating loan by increasing the reserve for Broker Payables, effectively reducing the 

eligible accounts receivable available for loan coverage. This modification had a devasting 

impact on the JBT Group’s lending capacity, particularly at a time when the Applicants 

were already grappling with the challenges facing the transportation industry. 

10. Commencing in December 2023, the Applicants took numerous steps to improve the 

lending relationship between TD Bank and the JBT Group. The JBT Group also began 

implementing an operational restructuring process, the goal of which was to decrease 

operating costs and enhance the Applicants’ market position.  

11. Through the Applicants’ efforts, the Applicants were able to successfully decrease the 

indebtedness owed to TD Bank from approximately $25 million in January 2024 to $16.2 

million in December 2024.  

12. In December 2024, the Applicants also secured two potential transactions that would 

further significantly repay TD Bank. However, TD Bank refused to permit the transactions 

to proceed given, in part, the transactions had an associated timeline of a few months. It 

became clear that despite the significant paydown to TD Bank and the Applicants’ 
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constant cooperation, TD Bank required the Applicants to pay out the entirety of the 

indebtedness on an expedited basis.  

13. Although the Applicants had never missed a principal or interest payment to TD Bank, the 

Applicants were in breach of certain terms of a forbearance agreement between TD Bank 

and the Applicants. Accordingly, on January 15, 2024, TD delivered a demand to the 

Applicants and issued a Notice of Intention to Enforce Security under section 244 of the 

BIA.  

14. In order to preserve the Applicants’ ongoing operations and value, the Applicants each 

filed a Notice of Intention to Make a Proposal to their creditors on January 24, 2025 (the 

“Filing Date”).  

15. Since the filing of the NOI, the Applicants have, among other things:  

a) continued to operate the Business in the normal course, with the oversight of the 

Proposed Monitor;  

b) with the assistance of the Proposed Monitor, continued to assess various 

restructuring options;  

c) began to develop a sale and investment solicitation process (“SISP”) with a 

potential stalking horse bid with a view to canvassing the market for a transaction 

and developing a proposal;  

d) with the assistance of the Proposed Monitor, prepared a cash flow forecast 

statement for the period ending the week of April 19, 2025 (the “Cash Flow 

Forecast”);  

e) negotiated and arranged the DIP Facility, which will allow the Applicants to sustain 
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their operations during the NOI Proceedings;   

f) engaged with their employees, vendors, and customers to address any questions 

about the NOI Proceedings;  

g) engaged with TD Bank to build consensus in the NOI Proceedings and this CCAA 

proceeding;  

h) disclaimed two leases of real property in order to decrease operational costs; and  

i) continued to maintain and foster relationships with their suppliers and customers.  

Conversion to CCAA Proceeding 

16. The Applicants seek to continue the NOI Proceedings under the CCAA pursuant to section 

11.6 of the CCAA. Given the complicated factual and legal issues currently facing the 

Applicants, the CCAA is the best forum for these insolvency proceedings and presents the 

best possible chance of maximizing value for all stakeholders of the Applicants. 

17. The purpose of the CCAA proceeding is to allow the Applicants to conduct a SISP that will 

maximize recovery for stakeholders, while also maintaining going concern operations to 

safeguard employment for the Applicants’ 83 full-time employees and preserve value for 

the Applicants’ stakeholders.  

18. The Proposed Monitor supports the Applicants’ motion to continue the NOI Proceedings 

under the CCAA.  
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Stay of Proceedings 

19. The Applicants seek a stay of proceedings for ten days until February 20, 2025 or such 

later time as the Court may direct. The Applicants require a stay of proceedings, including 

in respect of secured parties, to prevent creditors from taking enforcement steps.  

20. The intention of the stay of proceedings is to provide the Applicants with the necessary 

breathing room to preserve value and stabilize the Business as a going concern while 

developing a viable restructuring plan for the benefit of all stakeholders.  

21. The Proposed Stay Period is critical to maximizing the realization of the Business for 

creditors and stakeholders and avoiding the destruction of value that would result from a 

shut-down of operations. If the Business is forced to shut down, the Applicants would 

immediately suffer an irreparable loss in asset value given that their primary assets—their 

goodwill and reputation, client relationships, accounts receivable, and permits—require an 

operating Business to retain value. 

22. The Applicants have acted and will continue to act with good faith and with due diligence. 

No creditors will be materially prejudiced by the Proposed Stay Period.  

23. The Cash Flow Forecast, prepared by the Applicants, with the assistance of the Proposed 

Monitor, demonstrates that the Applicants will have sufficient cash flow to operate during 

the Proposed Stay Period with the use of the DIP Facility.  

24. The Proposed Monitor is supportive of the Proposed Stay Period. 

Approval of DIP Facility and DIP Lender’s Charge  

25. The Applicants seek the approval of the DIP Facility in the maximum principal amount of 

$250,000 and the corresponding DIP Lender’s Charge.  

11
A15

A15



10 

 

  

26. The Cash Flow Forecast demonstrates that the Applicants require access to immediate 

interim financing in the week ending March 1, 2025 and throughout the next 12 weeks in 

the approximate amount of $250,000 to meet the Applicants’ ordinary course of business 

and restructuring expenses during the Proposed Stay Period. The DIP Facility is expected 

to provide sufficient liquidity to allow the Applicants to operate and meet their ongoing 

obligations.  

27. The key terms and conditions of the DIP Term Sheet are as follows:  

(a) the DIP Lender is a director and officer of the Applicants; 

(b) a maximum loan amount of $250,000;  

(c) interest accruing at a rate of 10% per annum; and 

(d) advances under the DIP Facility are conditional upon Court approval of the DIP 

Term Sheet, Court approval of the SISP, and the granting of a super-priority DIP 

Lender’s Charge in favour of the DIP Lender over all of the Property of the 

Applicants, subject only to the Administration Charge. 

28. The DIP Lender’s Charge will secure all the funds advanced to the Applicants under the 

DIP Facility. The DIP Lender’s Charge will not secure any obligations incurred prior to the 

filing of the NOI Proceedings. 

29. Without the DIP Lender’s Charge, the DIP Lender would not provide the DIP Facility under 

the DIP Term Sheet resulting in the Applicants inability to finance their operations, which 

would be detrimental to the stakeholders of the Applicants.  

30. The Applicants believe that the terms of the DIP Facility are fair and reasonable in the 

circumstances, and that the DIP Facility represents the best available interim financing 
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arrangement that could be arranged by the Applicants within the time frame needed to 

meet the Applicants’ cash flow needs. 

31. The Proposed Monitor is supportive of the approval of the DIP Facility and the DIP 

Lender’s Charge.  

Administration Charge  

32. The Applicants seek an Administration Charge over the Property of the Applicants in the 

amount of $150,000 to secure the fees and disbursements of counsel to the Applicants, 

the Proposed Monitor, and counsel to the Proposed Monitor incurred in connection with 

this NOI Proceedings. The Administration Charge is proposed to rank in priority to all other 

security interests and charges.  

33. The Administration Charge is necessary as the Applicants require the expertise, 

knowledge and continued participation of their advisors and professionals during these 

NOI Proceedings in order to complete a successful restructuring. Each of the beneficiaries 

of the Administration Charge have a distinct role in the Applicants’ restructuring.  

34. The quantum of the Administration Charge is reasonable and appropriate.  

35. The Proposed Monitor supports the Administration Charge.  

Critical Suppliers Charge and Segregating of Carrier Receivables 

36. The Applicants are seeking an order that:  

(a) the Applicants will hold Carrier Trust Funds received after the Filing Date in a separate 

trust account, which will be monitored by the Proposed Monitor, and that all funds 

therein will be paid in accordance with section 191.0.1(3) of the HTA;  
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(b) grants a Critical Suppliers Charge which provides each Carrier a charge on the 

applicable receivable associated with such shipment received by the Applicants or 

any of them, from and after the Filing Date, and the charge on the applicable 

receivable shall be in the amount owing to the Carrier; and 

(c) stays all Carriers from contacting customers of the Applicants in respect to the 

Business of the Applicants, including but not limited to, requiring customers to make 

payments to the Carriers, soliciting business from such customers, from taking any 

enforcement action with respect to the Carrier Trust Funds or from holding the 

Applicants load freight product hostage on account of any outstanding indebtedness 

owing by the Applicants to Carriers prior to the Filing Date. 

37. This relief will prevent Carriers from using enforcement remedies and/or appropriating the 

Applicants’ Business, which would deteriorate value for the Applicants’ stakeholders. The 

relief also seeks to provide comfort to all Carriers that their rights to the Carrier Trust Funds 

on a post-filing basis will be protected during the CCAA proceeding. This stability will 

ensure the Applicants to further progress the restructuring process including the 

implementation of a SISP.  

38. Unfortunately, since filing the NOI Proceedings, the Applicants have faced numerous 

issues where Carriers have (1) held loads hostage pending payment of pre-filing amounts 

that the JBT Group is stayed from paying, (2) gone directly to customers to cut out the 

Applicants’ role as broker and corresponding commission, and (3) held loads hostage 

while demanding direct payment from customers, rather than through the JBT Group. 

These issues are causing significant issues for the Applicants and the Applicants are 

seeking this emergency relief in order to prevent any further damage. 

14
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39. The Critical Suppliers Charge would rank before the Administration Charge and the DIP 

Lender’s Charge. 

40. The Proposed Monitor is support of the requested relief with respect to the Carriers 

including the Critical Suppliers Charge.  

Further Grounds 

41. The BIA, including section 50.4. 

42. The provisions of the CCAA, including sections 2(1), 3(1), 10(2), 11.02, 11.2, 11.4, 11.52, 

11.6, and 11.7.  

43. Rules 1.04(1), 2.01(1), 2.03, 3.02, 37 and 39 of the Rules of Civil Procedure, RSO 1990, 

Reg 194. 

44. The inherent jurisdiction of this Court. 

45. Such further and other grounds as counsel may advise and this Honourable Court may 

permit.  

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING OF THE 
APPLICATION: 

46. The Affidavit of Denis Medeiros, sworn February 6, 2025;  

47. The Report of the Proposed Monitor, to be filed; and 

48. Such further and other evidence as counsel may advise and this Honourable Court may 

permit. 
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Court File No.   
 

 

ONTARIO  

SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, RSC 1985, 
c C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF JBT 
TRANSPORT INC., WAYDOM MANAGEMENT INC., MELAIR MANAGEMENT INC., 

HERITAGE TRUCK LINES INC., DRUMBO TRANSPORT LIMITED, HERITAGE 
NORTHERN LOGISTICS INC., AND HERITAGE WAREHOUSING & DISTRIBUTION INC. 

AFFIDAVIT OF DENIS MEDEIROS 
(Sworn February 6, 2025) 

 

 
I, DENIS MEDEIROS, of the City of Cambridge, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. I am the President of JBT Transport Inc., Waydom Management Inc., Melair Management 

Inc., Heritage Truck Lines Inc., Drumbo Transport Limited, Heritage Northern Logistics Inc., and 

Heritage Warehousing & Distribution Inc. (the “JBT Group” or “Applicants”), which are the 

applicant companies in this proceeding. I have been in this role since the inception of the JBT 

Group in 2002. As such, I have personal knowledge of the matters set out below unless otherwise 

stated to be based on information and belief. Where I have relied on information from others, I 

state the source of such information and verily believe it to be true. 

2. All references to currency in this affidavit are references to Canadian dollars unless 

otherwise indicated. 

I. OVERVIEW  

3. On January 24, 2025 (the “Filing Date”), the seven Applicants each filed a Notice of 
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Intention to Make a Proposal (“NOI”) under the Bankruptcy and Insolvency Act, RSC 1985, c B-

3, as amended (together, the “NOI Proceedings”). Dodick Landau Inc. (“DLI”) was appointed as 

Proposal Trustee in the NOI Proceedings. Attached hereto and marked as Exhibit “A” is a copy 

of the Certificates of Filing of a Notice of Intention to Make a Proposal for each of the Applicants.  

4. This affidavit is submitted in support of the Applicants’ motion seeking an Order (the “Initial 

Order”) in the form of the draft order included as Tab 3 of the motion record that, among other 

things:  

(a) abridges the notice periods and validates service of the motion record;  

(b) converts the NOI Proceedings to proceedings under the Companies’ Creditors 

Arrangement Act, RSC 1985, c C-36, as amended (the “CCAA”);  

(c) provides for an initial stay of proceedings in respect of the Applicants up to and 

including February 20, 2025 or such longer time as the Court may direct (the 

“Proposed Stay Period”); 

(d) appoints DLI as the court-appointed monitor of the Applicants (in this capacity, the 

“Proposed Monitor”); 

(e) authorizes the Applicants to borrow up to a maximum principal amount of $250,000 

under a debtor-in-possession credit facility (the “DIP Facility”) from Randy 

Bowman (in his capacity as lender under the DIP Facility, the “DIP Lender”) to 

finance the Applicants’ working capital requirements and to pay the costs and 

expenses of this proceeding, as more fully described in the interim financing term 

sheet dated February 5, 2025 (the “DIP Term Sheet”) between the Applicants and 

the DIP Lender;  

(f) grants the following charges, which charge shall rank in priority to all other security 
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interests, trusts, liens, charges, and encumbrances in favour of any person with 

the following order of priority:  

(i) a first-ranking priority charge that secures any Carrier’s right to payment 

for the supply of services rendered to the Applicants in respect of 

shipments in connection with which such Carrier was engaged by the 

Applicants for the carriage of goods on or subsequent to the Filing Date, 

which charge is granted on the applicable receivable associated with such 

shipment received by the Applicants or any of them, from and after the 

Filing Date, and the charge on the applicable receivable shall be in the 

amount owing to the respective Carrier (all such charges, collectively the 

“Critical Suppliers Charge”); 

(ii) a second-ranking charge (“Administration Charge”) over all of the 

Applicants’ current and future assets, undertakings, and properties of 

every nature and kind whatsoever, and wherever situate including all 

proceeds thereof (collectively, the “Property”), in the maximum amount of 

$250,000, as security for the payment of the professional fees and 

disbursements incurred and to be incurred by the Proposed Monitor, 

counsel to the Proposed Monitor and counsel to the Applicants, in 

connection with the NOI Proceedings; and  

(iii) a third-ranking charge (the “DIP Lender’s Charge”) over all of the 

Property of the Applicants in the maximum amount of $250,000 as security 

for the Applicants’ obligations under the DIP Facility to the DIP Lender;  

(g) authorizes the Applicants, with the written approval of the Proposed Monitor, to 

pay amounts owing to their suppliers for critical goods or services actually supplied 
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to the Applicants prior to the Filing Date if, in the opinion of the Applicants and the 

Proposed Monitor, such payment is necessary to maintain the uninterrupted 

operations of the business;  

(h) orders that all receivables received by the Applicants on or after the Filing Date 

shall be treated in accordance with the provisions of the Highway Traffic Act, RSO 

1990, c. H. 8 (the “HTA”), including section 190.0.1(3) therein; 

(i) stays all Carriers (as defined in the HTA) from contacting customers of the 

Applicants in respect to the business of the Applicants, including but not limited to, 

requiring customers to make payments to the Carriers, soliciting business from 

such customers, from taking any enforcement action with respect to the Carrier 

Trust Funds (as defined below) or from holding the Applicants’ load freight product 

hostage on account of any outstanding indebtedness owed by the Applicants to 

the Carriers prior to the Filing Date; and 

(j) if necessary, orders a comeback hearing on a date to be scheduled by the Court 

that is no more than 10 days after the date of the Initial Order (the “Comeback 

Hearing”). 

5. The JBT Group is in the business of end-to-end supply chain services, transportation 

logistics and warehousing services. The companies are a family-run business that have been 

operating and providing supply chain services across North America since their inception in 2002.  

6. Although the JBT Group started small, the companies have expanded significantly over 

the years. In particular, in February 2022, the JBT Group commenced an expansion of their 

business that resulted in the Applicants having over 200 trucks, over 500 dry vans and refrigerated 

units, and over 600,000 square feet of state-of-the-art, GDP Gold-certified food storage and 

Docusign Envelope ID: 3CF2A783-609C-4AD5-86C9-B0509828CE57

22
A26

A26



5 

warehouse spaces. 

7. Unfortunately, shortly after the expansion, in September 2022, market conditions swiftly 

declined, and the Applicants began to see a downward trend in their cross-border transportation 

operations. As a result, the Applicants began sustaining significant losses and were required to 

turn to the line of credit (“LOC”) extended by their principal secured creditor, the Toronto-

Dominion Bank (“TD Bank”) to fund ongoing operations.  

8. By October 2023, the Applicants were in breach of the LOC borrowing limit in the amount 

of approximately $800,000. Thereafter, the Applicants’ financial distress was further exacerbated 

by TD Bank’s sudden decision to limit the borrowing base availability on the LOC by increasing 

the reserve for Broker Payables (defined below). This effectively reduced the accounts 

receivables eligible for loan coverage. The modification of the borrowing base had a devasting 

impact on the JBT Group’s lending capacity, particularly at a time when the Applicants were 

already grappling with the challenges facing the transportation industry. 

9. Notwithstanding the financial stress on the business, since October 2023, the Applicants 

worked diligently to cooperate with and paydown TD Bank, including engaging a financial advisor 

mandated by TD Bank, effecting the sale of various real property and other assets to pay down 

the Indebtedness owed to TD Bank, and implementing an operational restructuring, the goal of 

which was to decrease operating costs and enhance the Applicants’ market position. The 

operational restructuring involved a downsizing of the Applicants’ cross-border operations by 

releasing 50 owner-operators, increasing the Logistics Business (as defined below), decreasing 

reliance on their own fleet transportation services, increasing rates per mile, and implementing 

faster receivables collections. 

10. Through the Applicants’ concerted efforts, the Indebtedness (as defined below) owed to 

TD Bank was significantly reduced from approximately $25 million in January 2024 to $16.2 
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million in December 2024. The Applicants were able to do so while also remarkably paying all 

monthly principal and interest payment to TD Bank. 

11. Pursuant to various forbearance agreements executed with TD Bank, the Applicants were 

required to pay TD Bank in full by no later than January 31, 2025. Accordingly, through the later 

quarter of 2024, the Applicants were in the process of, and had negotiated for, an arrangement 

with eCapital Commercial Finance Corp. (“eCapital”) and Pillar Financial Services Inc. (“Pillar”) 

to refinance the Indebtedness by early 2025. However, TD Bank rejected the proposed deal on 

the basis that it wished to have the LOC fully paid out as soon as possible and, accordingly, it 

was unwilling to accept any further deferral of a full repayment. On January 15, 2025, TD Bank 

issued demands and sent Notices of Intent to Enforce. 

12. Enforcement steps by TD Bank would decimate the value of the Applicants given that their 

value is derived from assets that require a going concern business. A cessation of the Applicants’ 

business as a going concern would be detrimental to their stakeholders, including their 83 

employees as well as their suppliers, most of which are small businesses operating in Ontario. 

Accordingly, the Applicants commenced the NOI Proceedings. 

13. The relief sought by the Applicants on this motion is therefore intended to: 

(a) stabilize and preserve the going concern operations of the JBT Group for the 

benefit of their stakeholders (including employees, customers, suppliers, and 

creditors);  

(b) allow the Applicants to conduct an operational restructuring including a downsizing 

of their warehouse footprint; and 

(c) provide the Applicants with the breathing room to develop and implement a sale 

and investment solicitation process that will thoroughly canvass the market to find 

a value maximizing transaction for the benefit of their stakeholders.  
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II. BACKGROUND OF THE APPLICANTS 

14. The JBT Group is in the business of providing end-to-end supply chain services, 

transportation logistics and warehousing services for customers across Canada, the United 

States and North America (the “Business”). I started the JBT Group in 2002 with five highway 

trucks and one local truck with my colleague, Randy Bowman, who is the Vice-President and a 

director for each of the Applicants. 

15. As a result of consistent hard work and high levels of client service, the Applicants’ 

Business grew significantly. Today, the Applicants have over 58 trucks, 162 dry vans and 

refrigerated units, and over 100,000 square feet of state-of-the-art, GDP Gold-certified food 

storage and warehouse spaces.  

16. The Applicants provide a simple, friendly and streamlined approach to end-to-end supply 

chain needs. They offer direct service between Canada and the US, intra-Canada service 

between Ontario, Quebec and the Western Provinces, as well as local Ontario cartage. 

17. The JBT Group is comprised of the following entities: 

(a) JBT Transport Inc. (“JBTTI”), an Ontario corporation that operates primarily in 

crossborder transportation and logistics between the United States and Canada; 

(b) Drumbo Transport Limited (“Drumbo”), an Ontario corporation that is largely 

dormant but has some residual receivables; 

(c) Heritage Truck Lines Inc. (“HTL”), an Ontario corporation that operates primarily 

in local transportation and logistics in Ontario; 

(d) Heritage Northern Logistics Inc. (“HNL”), an Ontario corporation that is now 

dormant;  

(e) Heritage Warehousing & Distribution Inc. (“HWD”), an Ontario corporation that 
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operates the warehousing and distribution arm of the Business; 

(f) Melair Management Inc. (“MM Inc.”), an Ontario corporation formed for the 

purposes of holding the Applicants’ head office, which is located at 425 Melair 

Drive, Ayr, Ontario (the “Head Office”) and carrying out property management 

services; and, 

(g) Waydom Management Inc. (“Waydom”), an Ontario corporation that previously 

held and managed certain real estate for the JBT Group. Waydom is now dormant.  

The corporate profile reports for each of the JBT Group are attached hereto as Exhibit “B”.  

18. The core operating companies of the Applicants are JBTTI, HWD and HTL. As part of its 

operational restructuring, the JBT Group transitioned most of the accounts and operations of 

Drumbo, HNL and Waydom to the core operating companies, but there are still some legacy 

accounts that are processed through those entities.  

19. The JBT Group also has two related United States entities, Heritage Southern 

Transportation Inc. and Heritage Southern Logistics, Inc. (collectively, the “US Entities”), which 

are primarily responsible for the operation of the Business in the United States. The US Entities 

are not a part of the NOI Proceedings or any other restructuring proceeding. A copy of the JBT 

Group’s organizational chart is attached hereto as Exhibit “C”. 

20. To support the Business operations, the JBT Group employs 83 full-time employees: 42 

of whom are employed at JBTTI, 23 at HTL, and 18 at HWD. None of the employees are 

unionized. JBT Group also contracts with 23 independent owner-operators, which are individuals 

with their own trucks and businesses with whom we contract for transportation work.  

A. Location of Operations 

21. The Applicants own the Head Office. They use their Head Office to house their corporate 
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operations and corporate employees. The yard at the Head Office also stores the Applicants’ 

transportation fleet of approximately 58 trucks, 162 dry vans and refrigerated units, and owner-

operator trucks.  

22. In addition to the Head Office, the Applicants lease three properties for the purpose of 

providing warehouse and distribution services:  

(a) 60 Steckle Place, Kitchener, Ontario (the “Steckle Warehouse”);  

(b) 325 Stirling Avenue South, Kitchener, Ontario (“Stirling Property”); and  

(c) 180 Boychuk Drive, Cambridge, Ontario (“Boychuk Property”). 

The Steckle Warehouse 

23. The JBT Group’s warehouse and distribution services are primarily located at the Steckle 

Warehouse. The Steckle Warehouse is approximately 100,000 square feet. It is a state-of-the-art 

facility that is equipped with advanced technology to ensure the safe storage and handling of 

goods. The JBT Group leases the Steckle Warehouse pursuant to a lease between DIR 

Properties (GP) Inc. as landlord, and HWD as tenant, dated February 3, 2022.  

The Stirling Property 

24. The JBT Group leases the Stirling Property pursuant to a lease between 13658724 

Canada Inc. and HWD dated September 1, 2022. Historically, the Applicants used the Stirling 

Property as part of their warehouse and distribution services. HWD also sublets a portion of the 

Stirling Property to Guru Motors Inc. (“Guru”) pursuant to a sublease dated October 1, 2024. 

25. As a result of the JBT Group’s financial difficulties, the Applicants are no longer able to 

sustain operations from the Stirling Property. On January 27, 2025, HWD disclaimed the lease 

for the Stirling Property with the approval of the Proposal Trustee. Attached hereto and marked 

as Exhibit “D” is a copy of the Notice to Disclaim for the Stirling Property. 
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26. The JBT Group also provided notice of the disclaimer of the Stirling Property to Guru by 

letter dated January 28, 2025. Attached hereto and marked as Exhibit “E” is a copy of the letter 

from counsel for the JBT Group to Guru.  

The Boychuk Property 

27. The JBT Group leases the Boychuk Property pursuant to a lease between Intermarket 

Cam Ltd. and HWD dated October 24, 2022. Historically, the Applicants used the Boychuk 

Property to operate their warehouse and distribution services. However, because of the JBT 

Group’s financial difficulties, the Applicants ceased operating from the Boychuk Property in 

February 2024. 

28. In March 2024, the JBT Group was able to secure a subtenant, Karmar Delivery Service 

Inc. dba Wellington Supply Chain (“Wellington Supply”), to sublease the Boychuk Property 

pursuant to a sublease with Wellington Supply, as subtenant, and HWD, as sublandlord, dated 

March 8, 2024 (“WS Sublease”). The head landlord, Intermarket Cam Ltd., consented to the WS 

Sublease pursuant to a Consent to Sublease dated March 8, 2024. 

29. Although the WS Sublease resulted in Wellington Supply covering a portion of the rent for 

the Boychuk Property, Wellington Supply did not cover the entirety of the rent owed from the JBT 

Group to the landlord. As a result, the JBT Group funded the shortfall in rent to the landlord, which 

was approximately $30,000 per month. 

30. Given the Applicants’ financial difficulties, the JBT Group is no longer able to fund the rent 

for the Boychuk Property, particularly when they are no longer operating from the premises. As a 

result, on January 27, 2025, HWD disclaimed the lease for the Boychuk Property with the approval 

of the Proposal Trustee. Attached hereto and marked as Exhibit “F” is a copy of the Notice to 

Disclaim for the Boychuk Property. 
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31. The JBT Group also provided notice of the disclaimer of the Boychuk Property to 

Wellington Supply by letter dated January 27, 2025. Attached hereto and marked as Exhibit “G” 

is a copy of the letter from counsel for the JBT Group to Wellington Supply.  

B. Logistics Business 

32. In addition to relying on their own fleet of vehicles to offer transportation services, the 

Applicants also work as a third-party logistics provider to coordinate the transportation of goods 

from the supplier to the purchaser in exchange for a broker commission (the “Logistics 

Business”).  

33. In recent months, the JBT Group’s Logistics Business has grown exponentially such that 

it now comprises 40 to 42% of the total transportation revenue.  

34. The flow of funds in the Logistics Business is an important part of the Applicants’ assets 

and liabilities. The amount of money owed from a shipper who engages the JBT Group to ship 

goods, plus a commission of 10-15%, is known as a broker receivable (“Broker Receivables”). 

Broker Receivables are an asset. The Applicants then pay out the Broker Receivables in part (i.e. 

the receivable less the commission) to the carriers they engage, which is known as a broker 

payable (“Broker Payables”). Broker Payables are a liability on the balance sheet.  

35. Under section 191.01.1(3) of the HTA, a broker who arranges for a carrier to transport 

goods is required maintain each Broker Receivable in trust until the corresponding Broker Payable 

for the Carrier has been paid. Until that time, Broker Payables cannot be used to pay other 

account payables or costs. Funds impressed with a trust pursuant to section 191.0.1(3) of the 

HTA are referred to herein in as “Carrier Trust Funds”. 

36. In the event of non-payment, Carriers can enforce their right to take the payment of the 

Carrier Trust Funds directly from the customer who receives and pays for the goods, instead of 
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that payment going to the broker. In all my years of operating the JBT Group, we have never had 

any enforcement against the Carrier Trust Funds.  

C. Licenses, Permits, and Certifications 

37. The Applicants hold certain licenses, permits, and certifications that are critical to the 

operation of their Business, including: 

(a) commercial vehicle operator’s registrations, which are legally required to monitor 

the safety performance of the Applicants;  

(b) department of Transportation licenses; 

(c) driver’s licenses for commercial vehicles; 

(d) broker certificates, which permit the JBT Group to legally operate as a middleman 

connecting shippers with carriers to transport goods. This certificate ensures they 

meet regulatory standards set by the Federal Motor Carrier Safety Administration 

(FMCSA), guaranteeing reliability and financial responsibility to protect both 

shippers and carriers involved in the transportation process; 

(e) C-PTAT certification, which provides the truck loads with enhanced protection and 

faster passage through ports of entry when crossing the border and customers; 

(f) state transportation permits for over ten US states, which allow for freight 

transportation in those jurisdictions; and 

(g) SQF certificates, which adds value to the Business by confirming the Business 

meets the food safety standards recognized by the Global Food Safety Initiative.  

38. These licenses, permits and certifications are critical to the value of the Business as the 

Applicants cannot operate without them. They cannot easily be transferred, if at all. As such, the 
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licenses, permits and certifications would be lost in any process that does not involve the debtors 

remaining in possession and continuing to operate in the ordinary course. In these circumstances, 

the value of the Business would deteriorate to the detriment of the Applicants’ stakeholders. 

D.  Banking and Cash Management System 

39. The Applicants maintain bank accounts at TD Bank and the Royal Bank of Canada 

(“RBC”). 

40. The Applicants maintain eight Canadian dollar bank accounts at TD Bank: two bank 

accounts for JTII, and one bank account for each of the other Applicants. JTII, HTL and HWD 

also each maintain a US dollar account. Randy Bowman and I are signing officers on the TD Bank 

accounts, along with Kelly Gates, a manager at the company. 

41. The Applicants currently maintain three Canadian dollar bank accounts and three US 

dollar bank accounts at RBC: one Canadian and one US for each of JTII, HTL, and HWD. The 

Applicants are in the process of opening four further Canadian bank accounts at RBC so that 

each of the Applicants will have a bank account at RBC.  

42. The Applicants receive most of their receivables by electronic deposit; however, some 

funds are received by cheque, which are deposited into the appropriate bank account.  

43. In most cases, the payables and receivables for each of the entities of the JBT Group are 

deposited and paid from the corresponding RBC or TD Bank account. In limited circumstances, 

the JBT Group will process deposits and payments (i.e. loan funds) from the account of one of 

the Applicants to cover the costs of another entity if there are insufficient funds available. When 

money is loaned, it is recorded in the financial reporting as an intercompany loan. 

44. I am advised by the Proposed Monitor that it will continue to monitor the receipts and 

disbursements from the Applicants’ bank accounts during the CCAA proceeding in its capacity as 
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Monitor. 

III. FINANCIAL POSITION OF THE APPLICANTS 

45. As of December 31, 2024, the book value of the Applicants’ assets exceeds the book 

value of their liabilities by approximately $4,876,123.  

46. A copy of the most recent compiled financial statements of each of the JBT Group, for the 

fiscal year ending August 31, 2023, is attached as Exhibit “H” (the “2023 FS”). The 2023 FS 

were compiled by Grant Thornton LLP. 

47. The Applicants have compiled an unaudited, consolidated financial statement for the fiscal 

year ending December 31, 2024 (the “2024 FS”). The 2024 FS is attached as Exhibit “I”. 

A. Assets of the Applicants 

48. The 2024 FS show that as of December 31, 2024, the JBT Group had consolidated assets 

with a current book value of $30,873,022. The primary assets of the JBT Group are as follows:  

Cash and Cash Equivalents $56,810 

Accounts Receivable $5,557,226 

Inventory $198,261 

Prepaid Expenses $670,439 

Intercompany Receivables $2,193,014 

Other Current Assets $836,897 

Fixed Assets $21,296,612 

Other Assets $63,764 
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B. Liabilities of the Applicants 

49. The 2024 FS show that as of December 31, 2024, the JBT Group had consolidated 

liabilities with a book value of $35,749,146. The primary liabilities of the JBT Group are as follows: 

Accounts Payable $3,874,696 

Other/Accrued Payables $494,228 

Current Portion of Capital Leases $63,133 

Current Portion of Long-Term Liabilities $9,777,269 

Line of Credit (TD) $4,929,288 

Capital leases $160,420 

Long Term Debt $3,776,771 

Liability Portion of Special Shares Issued 
to Shareholders 

$4,732,000 

Future Income Taxes $1,971,100 

Intercompany Debt $5,970,243 

i. Secured Liabilities 

50. As of December 31, 2024, the Applicants owe approximately $18.4 million to their secured 

creditors. The Applicants’ primary secured creditors are the TD Bank and various entities that 

advanced equipment financing to the JBT Group. 

Indebtedness to TD Bank 

51. TD Bank is the Applicants’ principal secured creditor. The JBT Group has had a 

relationship with TD since 2020.  

52. Over the years, the lending facilities between the TD Bank and the JBT Group have 

changed with the needs of the JBT Group. The current lending relationship between the TD Bank 
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and the JBT Group is memorialized in a Letter of Agreement dated May 18, 2023, as amended 

by an amending agreement dated January 10, 2024 (the “Loan Agreement”). Pursuant to the 

Loan Agreement, TD Bank provided various facilities to the JBT Group including an operating 

loan, a leasehold loan, and term facilities totalling approximately $25,000,000. Attached hereto 

as Exhibit “J” is a copy of the Loan Agreement.  

53. Each member of the JBT Group is a borrower under the Loan Agreement. In addition, 

each member of the JBT Group provided guarantees for the obligations of the other under the 

Loan Agreement. The obligations to TD Bank under the Loan Agreement are secured by a general 

security agreement provided by each of the Applicants as well as by a charge/mortgage over the 

Head Office. 

54. The Applicants also have four equipment financing loan agreements with TD Equipment 

Finance Canada (the “TD Equipment Loans”). Two of the loan agreements for the TD Equipment 

Loans are attached hereto as Exhibit “K”.  

55. As of January 14, 2025, the JBT Group is indebted to TD Bank in the approximate amount 

of $16.2 million (the “Indebtedness”). The Indebtedness is comprised of approximately the 

following: 

Facility Type Total Payout Amount Interest Per Diem  

Operating Loan – LOC $4,716,924.74  

TD Visa $13,777.77  

TD Equipment Loans $1,353,317.52  

Committed Reducing Term Facility $1,882,604.74 $343.07 

Committed Reducing Term Facility $765,690.41 $107.54 

Committed Reducing Term Facility $7,458,657.48 $763.62 

Letter of Credit – US Bank Visa $50,000.00  
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(USD) 

Total (CAD) $16,190,972.66 $1,214.23 

Total (USD) $50,000.00  

Equipment Financing 

56. In addition to TD Bank, the JBT Group has secured obligations owing to various entities 

that provided the JBT Group with equipment financing. The security of these equipment financiers 

has been registered in the Ontario Personal Property Registry for the respective entity of the JBT 

Group. Attached as Exhibits “L” to “R” are searches for the Ontario Personal Property 

Registries for each of the Applicants.  

57. As of December 31, 2024, the Applicants owe approximately $2.2 million with respect to 

their loans for equipment financing.  

ii. HST and Property Taxes  

58. The Applicants are current on their HST payments up to December 31, 2024 except for 

MM Inc.. MM Inc. owes approximately $70,000 for the year ending June 30, 2024, which the 

Applicants intend to file shortly. For the Applicants other than MM Inc., the Applicants are in the 

process of completing their HST filings for the month ending January 31, 2025.  

59. The JBT Group has no arrears of property taxes for the Head Office. Property taxes are 

paid monthly with the next payment being March 1, 2025.  

iii. Payroll Obligations 

60. The Applicants are current on all payroll obligations other than wages and source 

deductions which accrue in the normal course between bi-monthly pay periods, and vacation pay, 

which is paid out as taken. Group benefit premiums are paid up to and including January 31, 

2025. 
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iv. Carrier Trust Funds 

61. Given the Applicants’ Logistics Business, a portion of the Broker Receivables collected by 

the JBT Group are subject to a trust for Broker Payables.  

62. Historically, the JBT Group did not hold funds for the Broker Payables in a segregated 

trust account. To ensure the Broker Receivables collected since the filing date of January 24, 

2025 are protected, the draft Initial Order requires that all Broker Receivables collected by the 

JBT Group on or after January 24, 2025 will be segregated in a separate trust account and paid 

in accordance with section 191.0.1(3) of the HTA. This account will be monitored by the Proposed 

Monitor. 

v. Unsecured Liabilities 

63. The Applicants’ primary unsecured liabilities include, among other things, 

(a) approximately $1.2 million in trade payables accrued in the ordinary course 

including payables related to warehouse costs and fleet costs;  

(b) in excess of $3.5 million in respect of amounts owing to related investors pursuant 

to unsecured promissory notes and loans payable. The investors are primarily 

related companies, employees and shareholders who have advanced funds on an 

unsecured basis as an investment in the Applicants;  

(c) approximately net $3.8 million in intercompany debt owed amongst the JBT Group 

as well as to the related US Entities; and 

(d) approximately $160,000 in rental arrears for the Stirling Property.  
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IV. THE APPLICANTS’ FINANCIAL DIFFICULTIES 

64. As part of financing their operations through market downturns and shifts in 2020, the JBT 

Group had a line of credit and other loan facilities with RBC. These facilities included the ability 

to leverage the Applicants’ Broker Receivables, meaning that the Applicants could borrow against 

funds they received and held through their Logistics Business. However, RBC suggested at 

several meetings that it would reduce the leverage on the Broker Receivables and it would not 

lend additional funds against a property we previously held at 235 Waydom (the “Waydom 

Property”) because it did not want to expand its mortgage portfolio.  

65. In late 2020, the Applicants decided to refinance with and move our lending needs to TD 

Bank. TD Bank approached us as it was looking to partner with more companies in the 

transportation market. It indicated that if the Applicants moved their business to TD Bank, it was 

willing to provide loans that leveraged the Broker Receivables, lend against the equity of the 

Waydom Property, and would calculate owner-operator payables at 31 days instead of 30 days. 

These changes would be a significant improvement to the borrowing base and allowed the 

Applicants to navigate and grow the Business.  

66. On January 6, 2021, TD Bank provided a letter summarizing the credit facilities it was 

prepared to offer JBTTI and Waydom (the “First Letter”). Contrary to the representations of TD 

Bank that the JBT Group would be able to fully leverage the Broker Receivables, the First Letter 

provided that the accounts receivable to be included in the calculation for the LOC would be net 

of Broker Payables. A copy of the First Letter is attached as Exhibit “S”.  

67. After receiving the First Letter, I raised my concerns with TD Bank that, despite TD Bank’s 

verbal assurances, Broker Payables were not being included in the available leverage calculation 

for the LOC. I was assured by TD Bank that it would not enforce that provision, which was merely 

included as a formality, and that we could still use our Broker Receivables as an asset. To provide 
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us with comfort, TD Bank provided us with a breakdown of covenant calculations under the 

proposed facility without any mention of a reserve for Broker Payables or other statutory 

receivables. This email is attached hereto as Exhibit “T”. 

68. Following this email and some further discussions with TD Bank, we signed the First Letter 

on January 8, 2021. 

69. Between January 2021 and May 2023, the Applicants’ financing arrangements with TD 

Bank continued to change depending on the Applicants’ needs. At the peak in late January 2022, 

the Applicants had an upper financing limit of approximately $31,143,574 from TD Bank.  

70. Ultimately, on May 18, 2023, we executed the present version of the loan. As discussed 

above, the Loan Agreement provided us with approximately $24,576,464 in available financing. 

It also contained the clause that the available LOC would be net of any Broker Payables and 

statutory payables, but TD Bank continued not to enforce that provision and the Applicants were 

able to continue to borrow against the Broker Receivables.  

A. Market Downturns, Further Financial Difficulties and Restructuring 

71. In February 2022, the JBT Group commenced an expansion of their Business by acquiring 

Drumbo, HTL, HNL, and HWD. The expansion brought an exciting opportunity for the Business 

to become a full-service provider and to cover a much broader service range. The acquisition also 

came with two real estate properties that required JBT Group to incur significant costs for land 

development and construction. 

72. Unfortunately, shortly after the expansion, in September 2022, market conditions began 

to swiftly decline, and we began to see a downward trend in our cross-border transportation 

operations. By March 2023, freight rates had declined by 31.6%. By August 2023, shipping 

volumes had dropped by $4.9 million for JBTTI alone.  
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73. By October 2023, the Applicants were sustaining significant losses and using the line of 

credit with TD Bank to fund their ongoing operations. On or about October 24, 2023, the 

Applicants received an email with a letter from TD Bank advising that we were in breach of the 

LOC borrowing limit in the amount of approximately $800,000 (the “Breach Letter”). Attached 

hereto as Exhibit “U” is a copy of the Breach Letter from TD Bank. 

74. Prior to receiving the Breach Letter, I received a phone call from Eric Bergeron of TD Bank 

advising me that the JBT Group was going to receive the Breach Letter. I was advised by TD 

Bank that the Breach Letter was merely a formality and not to worry about it. 

75. Despite TD Bank’s assurances, eventually the breach resulted in the JBT Group being 

assigned to TD Bank’s Special Loans Group (“TD Special Loans”). Thereafter, TD Special Loans 

initiated a full review of the JBT Group’s credit facilities. Upon doing this analysis, TD Special 

Loans realized that Broker Payables were, in fact, being included in the borrowing base 

calculations for the LOC. TD Bank then adjusted the borrowing base calculations for the LOC by 

increasing the reserve for Broker Payables, effectively reducing the eligible accounts receivables 

available for loan coverage. This modification had a devasting impact on the JBT Group’s lending 

capacity, particularly at a time when the Applicants were already grappling with the challenges 

facing the transportation industry.  

76. I reminded TD Bank of its oral agreement to permit the JBT Group to leverage the Broker 

Payables for the calculations of the LOC, but TD Bank declined to honour the oral agreement. 

Instead, TD Bank pointed to the clause in the Loan Agreement permitting TD Bank to remove 

Broker Payables from the borrowing base for the LOC.  

77. On December 8, 2023 and January 10, 2024, the JBT Group received two further letters 

advising that they were in breach of the LOC borrowing limit. Attached hereto and marked as 

Exhibit “V” is a copy of the letter from TD Bank to JBTTI dated December 8, 2023. Attached 
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hereto and marked as Exhibit “W” is a copy of the letter from TD Bank to JBTTI dated January 

10, 2024. 

78. From December 2023 to April 2024, the Applicants took numerous and significant steps 

to improve the lending relationship between TD Bank and the JBT Group. These efforts included:  

a. posting the Head Office property on the market in and around late November/early 

December 2023, which has remained on the market since that time; 

b. posting the property located at 105 Guthrie (the “Guthrie Property”) for sale or 

lease;  

c. investigating subleasing opportunities for leased properties;  

d. selling $1.8 million of trailer assets to pay down the line of credit; 

e. obtaining SQF certification on December 4, 2023 to improve food warehousing and 

bring in new contracts;  

f. negotiating rent relief for two leased warehouses—the Stirling Property and the 

space that was formerly leased at 530 Manitou—which led to cost savings; 

g. obtaining a $1.5 million bridge loan against the Head Office, but which TD Bank 

refused to entertain as a mechanism to replace its $2 million charge; 

h. arranging a vendor take-back mortgage against the Head Office in the amount of 

$17 million, which TD Bank refused;  

i. negotiating a purchase of the Head Office and Guthrie Property for a total of $18 

million, which ultimately fell through; and 

j. arranging a further potential purchase of the Head Office and the Guthrie Property 

for $19 million with a $2 million vendor take-back mortgage, which TD Bank 
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refused. 

79. In addition to the above, in November 2023, at TD Bank’s behest, the Applicants engaged 

Grant Thornton LLP to assist with reviewing our operations and implementing a restructuring 

process, the goal of which was to decrease operating costs and enhance the Applicants’ market 

position. The process included downsizing our cross-border operations by releasing 50 owner-

operators, increasing our reliance on the Logistics Business, decreasing our reliance on our own 

fleet transportation services, increasing rates per mile, and implementing faster receivables 

collection.  

80. Within a short time of commencing the operational restructuring, the JBT Group was able 

to begin paying down the LOC to TD Bank in addition to continuing to pay interest payments of 

approximately $200,000 per month to TD Bank, as well as to their other financiers. In fact, the 

JBT Group has never missed a loan principal or interest payment to TD Bank until filing the NOI 

Proceedings.  

81. JBT Group worked very hard and diligently to right the ship during chaotic market 

conditions. Despite the initial success of the operational restructuring, the Applicants continued 

to suffer liquidity challenges as market conditions fluctuated through 2024 due to high interest 

rates and the long-term effects of COVID-19 on the transportation industry: volumes were down 

in warehouses, new contracts were being delayed, and freight rates and warehousing rates were 

also decreasing across North America. As a result, the Applicants remained in breach of their 

borrowing limit under the TD LOC. 

82. In order to address the default, the Applicants agreed to enter into a forbearance 

agreement dated April 13, 2024 (the “Forbearance Agreement”). Pursuant to the Forbearance 

Agreement, TD Bank agreed to forbear from exercising its rights and remedies against the 

Applicants until the earlier of July 31, 2024 or the date that a default of the Forbearance 
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Agreement occurred in exchange for the Applicants selling the Head Office and the Guthrie 

Property pursuant to specific milestones set out therein. The Forbearance Agreement also made 

certain reductions to the borrowing limit under the Loan Agreement. A copy of the Forbearance 

Agreement is attached hereto as Exhibit “X”. 

83. Through April and May 2024, the JBT Group continued to pursue various strategies to pay 

down the Indebtedness owed to TD Bank, including marketing for sale the Head Office and the 

Guthrie Property. However, by June 2024, the Applicants had been unable to sell the Head Office 

or the Guthrie Property. The Applicants also failed to maintain the minimum unadjusted EBITDA 

threshold for April 2024 as set by the Forbearance Agreement.  

84. In order to address the failure to sell the real properties and other defaults, the Applicants 

agreed to enter into a Forbearance Amending Agreement dated June 26, 2024 (the “First 

Amendment”). Pursuant to the First Amendment, TD Bank agreed to forbear from exercising its 

rights and remedies against the Applicants until the earlier of October 31, 2024 or the date that a 

default of the Forbearance Agreement occurred in exchange for the Applicants selling the Head 

Office and the Guthrie Property pursuant to specific milestones set out therein. A copy of the First 

Amendment is attached hereto as Exhibit “Y”. 

85. The Applicants were able to successfully sell the Guthrie Property, with the consent of TD 

Bank, for $5.5 million in October 2024. 

86. As a result of the sale of the Guthrie Property and the Applicants’ other diligent efforts, the 

JBT Group decreased the Indebtedness owed to TD Bank from approximately $25 million in 

January 2024 to $16.2 million in December 2024. 

B. Pursuing Refinancing  

87. Despite the significant paydown to TD Bank and the Applicants’ constant cooperation, TD 

Bank continued to pressure the Applicants to sell the real property and pay out the TD loan on an 
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expedited basis. Left with no other choice, the JBT Group began to seek out other lenders with 

more comprehensive financing options that could provide a refinancing of TD Bank.  

88. In July 2024, we began to pursue an arrangement with eCapital, which was willing to 

provide takeout financing of TD Bank’s LOC. 

89. Throughout September and October 2024, the JBT Group worked through due diligence 

on the potential loan. As eCapital’s operations are largely based in the US, eCapital had to verify 

that the terms were acceptable to their crossborder policy team and credit committee. Initially 

eCapital was willing to provide lending with a borrowing base calculation that included the 

Applicants’ receivables, including all Broker Payables aged less than 90 days, and with a 97% 

loan to value ratio. This would have resulted in a favourable borrowing base reserve that was 

12% more than the current arrangement with TD Bank.  

90. As eCapital was not interested in providing financing to take out the TD equipment loans 

we were introduced to Pillar to pursue separate financing as against unencumbered equipment. 

The financing would be structured as a third-party financing, so Pillar would provide the equipment 

loan but eCapital would manage both loans with JBT Group to keep costs down. 

91. While we were negotiating with eCapital and Pillar, the Applicants agreed to enter into a 

Second Forbearance Amending Agreement dated December 13, 2024 (the “Second 

Amendment”). Pursuant to the Second Amendment, TD Bank agreed to forbear from exercising 

its rights and remedies against the Applicants until the earlier of January 31, 2025 or the date that 

a default of the Forbearance Agreement occurred. A copy of the Second Amendment is attached 

at Exhibit “Z”. 

92. The Applicants worked diligently to negotiate a deal with eCapital and were successful in 

doing so, however, the terms were not as lucrative as initially anticipated. eCapital advised that 

they would only lend against Broker Payables that were 45 days aged or less, instead of the 90 
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days initially put forward. On those new terms, unless TD Bank was willing to wait until the spring 

when the Applicants’ Business would have a sufficient volume of receivables to fully pay out the 

LOC, TD Bank would suffer a shortfall from a full payout of the LOC.   

93. The Applicants provided information on the proposed deals with eCapital and Pillar to TD 

Bank on December 20, 2024. TD Bank rejected the offers on the basis that it wished to have the 

LOC fully paid out now and was unwilling to accept any further deferral of a full repayment of the 

LOC. 

94. Since the eCapital transaction had not met the timelines in the Second Amendment of the 

Forbearance Agreement, on January 15, 2025, TD Bank delivered demands to the Applicants 

and issued accompanying Notice of Intention to Enforce Security pursuant to s. 244 of the BIA 

(“Demand Notices”). A copy of the demand letters and notices are appended as Exhibit “AA”. 

95. The breaches in the Demand Notices were:  

(a) failing to enter into a binding financial commitment with eCapital by December 20, 

2024;  

(b) failing to verify there were funds available to payout the LOC;  

(c) failing to keep outstanding advances from the LOC within limit; and 

(d) failing to maintain a minimum EBITDA for October 2024 as set out in the Second 

Amendment.  

96. On January 20, 2025, JBTTI opened a new account with RBC and moved the available 

cash from its TD Bank account to RBC. The transfers were done to preserve the Applicants’ 

critical operating funds to retain access during the NOI Proceedings. 

97. On January 24, 2025, before the expiry of TD Bank’s Demand Notices, the Applicants filed 

their NOIs. 
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C. The Applicants are Insolvent 

98. As described in this affidavit, due to their deteriorating financial condition, the Applicants 

have insufficient cash to meet their obligations as they become due. Among other things, 

approximately $16.2 million is immediately due and owing to TD Bank. The Applicants also have 

approximately $1.2 million in unsecured trade liabilities that they have been unable to pay. The 

Applicants’ current liabilities exceed their cash on hand of approximately $960,448. 

D. Purpose of the CCAA Proceeding 

99. Due to their insolvency, there is no reasonable prospect that the Applicants’ financial 

condition will improve without an operational and financial restructuring and without interim 

financing being made available. Without the interim financing, the Applicants would be forced to 

shut down operations, which would be detrimental to the Applicants’ stakeholders, including 

employees, customers, and suppliers.  

100. The Applicants are therefore seeking the Initial Order which, among other things, approves 

the DIP Facility. The Applicants believe that relief under the CCAA is in the best interests of the 

Business, creditors, and stakeholders for the following reasons, among others: 

(a) the protections afforded under the CCAA will maintain the status quo, as well as 

provide the breathing room required to conduct an operational restructuring and 

develop and implement a court supervised sale and investment solicitation process 

(“SISP”);  

(b) the Applicants require immediate interim financing, which financing would not 

otherwise be available on reasonable terms and in a timely manner without the 

accompanying Court-ordered charges that are available under the CCAA; 
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(c) the Applicants are reliant on the continued supply of goods and services to conduct 

their Business and the disruption of supply without the protection of a stay of 

proceedings would decimate the Business; and 

(d) the involvement of a Court-appointed monitor under the CCAA will lend stability 

and assurance to the Applicants’ stakeholders, including their suppliers, lenders, 

and employees. 

101. If the requested relief is granted under the CCAA, the Applicants intend to work with the 

Proposed Monitor to implement a comprehensive operational and financial restructuring plan with 

appropriate milestones for such restructuring.  

102. The Applicants have already begun using the NOI Proceedings to conduct an operational 

restructuring that will assist in reducing costs for the Business. For example, the Applicants have 

already significantly downsized their warehouse space by disclaiming the Stirling Property and 

the Boychuk Property leases and have initiated a corresponding decrease in their warehouse 

staff.  

103. The Applicants and their advisors have also begun preparing a SISP, which is intended to 

formally canvass the market for purchasers of the Business as a going concern or refinancing of 

the Business. The Applicants anticipate that the SISP will involve a stalking horse bid, which 

would facilitate the preservation of the majority of the Applicants’ core Business and set the floor 

price for the SISP in order to maximize realization for creditors. 

104. Although the Applicants have previously attempted to sell the real estate on piecemeal 

basis, there has never been a robust sale process run for the sale of the Business as a going 

concern. I believe a fulsome SISP is the most reasonable next step to ensure a maximization of 

value for stakeholders.  
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E. Cash Flow Forecast 

105. With the assistance of the Proposed Monitor, the Applicants have conducted a cash flow 

analysis to determine the amount required to finance their ordinary course business operations, 

assuming the Initial Order is granted, over the 12-week period from the week ending February 1, 

2025 to April 19, 2025 (the “Cash Flow Forecast”). I understand that the Cash Flow Forecast will 

be attached to the first report of the Proposed Monitor. 

106. The Cash Flow Forecast demonstrates that the Applicants require approximately $80,000 

in interim financing as early as the week ending March 1, 2025 and a total of $220,000 over the 

12-week period. 

107. The Applicants seek approval to borrow a total of $250,000 under the DIP Facility to 

provide them with the flexibility to navigate non-material or timing variations in the Cash Flow 

Forecast.  

108. The Cash Flow Forecast demonstrates that if the relief sought under the Initial Order is 

granted, the Applicants will have sufficient liquidity to meet their ordinary course obligations over 

the Proposed Stay Period. 

V. RELIEF BEING SOUGHT 

A. Conversion to CCAA Proceeding  

109. The Applicants are seeking to convert the NOI Proceedings to a CCAA proceeding to 

permit them additional time to develop a SISP that will maximize value for their stakeholders and 

creditors. A CCAA proceeding will also allow them to obtain special relief like what we are 

requesting below for our Carriers. Given the complicated factual and legal issues currently facing 

the Applicants, I believe that the CCAA is a better forum to restructure the Applicants due to its 
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flexible nature.  

110. I am advised by Rahn Dodick of DLI that the Proposed Monitor supports the Applicants’ 

motion to continue the NOI Proceedings under the CCAA. 

111. I am not aware of any creditors who would be prejudiced by the conversion of the NOI 

Proceedings into a CCAA proceeding.  

B. Stay of Proceedings 

112. The Applicants seek a stay of proceedings for ten days until February 20, 2025 or such 

later time as the Court may direct. The Applicants require a stay of proceedings, including in 

respect of secured parties, to prevent creditors from taking enforcement steps. The intention of 

the stay of proceedings is to provide the Applicants with the necessary breathing room to preserve 

value and stabilize the Business as a going concern while developing a viable restructuring plan 

for the benefit of all stakeholders.  

113. The Proposed Stay Period is critical to maximizing the realization of the Business for 

creditors and stakeholders and avoiding the destruction of value that would result from a shut-

down of operations. If the Business is forced to shut down, the Applicants would immediately 

suffer an irreparable loss in asset value given that their primary assets—their goodwill and 

reputation, client relationships, accounts receivable, and permits—require an operating Business 

to retain value. 

114. Further, by maintaining operations, the Applicants mitigate the risk of brokers exercising 

their rights to a priority over the Carrier Trust Funds because those funds are impressed with a 

trust. This means that the relevant carriers could begin enforcement immediately, significantly 

reducing the operating cash available and halting a significant and necessary portion of 

operational liquidity.  
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115. The Cash Flow Forecast demonstrates that the Applicants will have sufficient cash to 

operate over the Proposed Stay Period with the availability of the DIP Facility. In the meantime, 

the Applicants continue to work with due diligence and in good faith to develop and implement a 

SISP and complete a restructuring. 

C. Appointment of DLI as Monitor 

116. The Applicants seek the appointment of DLI as Monitor. DLI is currently the Proposal 

Trustee and has consented to act as Monitor, subject to this Court’s approval. I understand the 

consent of DLI will be attached to the report of the Proposed Monitor. 

117. I am advised by Rahn Dodick that DLI is a licensed insolvency trustee within the meaning 

of section 2 of the BIA and is not precluded from acting as Monitor as a result of any restrictions 

under subsection 11.7(2) of the CCAA. 

D. Approval of the DIP Facility and DIP Lender’s Charge  

118. The Cash Flow Forecast demonstrates that the Applicants require approximately 

$250,000 in interim financing to meet ordinary course of business expenses, to fund the CCAA 

proceeding and the upcoming SISP. The interim financing will also assist the Applicants in 

meeting their trust obligations in respect of the Carrier Trust Funds. 

119. In the circumstances that the Court would prefer a Comeback Hearing, the Applicants will 

not seek approval of the DIP Facility and the DIP Lender’s Charge until the Comeback Hearing 

given the Applicants have sufficient liquidity until the week ending March 1, 2025. 

120. The Applicants have secured debtor-in-possession financing from the DIP Lender to fund 

the Applicants’ operational and restructuring expenses during the restructuring period, subject to 

various terms and conditions as described in the DIP Term Sheet. An executed copy of the DIP 
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Term Sheet is appended hereto as Exhibit “BB”.  

121. The DIP Term Sheet represents the best available interim financing arrangement that 

could be arranged by the Applicants within the time frame needed to meet the Applicants’ cash 

flow needs particularly given it is unlikely any other party would provide interim financing.  

122. The key terms and conditions of the DIP Term Sheet are as follows:  

(a) the DIP Lender is an officer and director of the Applicants; 

(b) a maximum loan amount of $250,000;  

(c) interest accruing at a rate of 10% per annum;  

(d) the reimbursement of the DIP Lender’s reasonably incurred costs, including all 

legal expenses incurred by the DIP Lender in connection with the DIP Term Sheet, 

subject to the terms and conditions of the DIP Term Sheet and the DIP Facility; 

(e) a termination date of the earlier of (i) the implementation of a Plan of Arrangement 

or Proposal in the CCAA proceeding, (ii) the closing of a sale transaction, (iii) the 

refinancing of the DIP Facility upon the written consent of the DIP Lender and 

Applicants, (v) the date on which the CCAA proceeding is terminated or is 

converted into a bankruptcy proceeding under the BIA, (vi) payment in full of the 

obligations under the DIP Facility; or (vii) the occurrence of an Event of Default (as 

defined in the DIP Term Sheet); and  

(f) advances under the DIP Facility are conditional upon Court approval of the DIP 

Term Sheet, and the granting of a super-priority DIP Lender’s Charge in favour of 

the DIP Lender over all of the Property of the Applicants, subordinate only to the 

Administration Charge, the Critical Suppliers Charge, and TD Bank’s security over 
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the Head Office.  

123.  The DIP Facility is expected to provide sufficient liquidity to allow the Applicants to operate 

and meet their obligations during the pendency of the CCAA proceeding.  

124. The DIP Lender requires all obligations under the DIP Term Sheet to be secured by a 

court-ordered priority charge, namely the DIP Lender’s Charge. The DIP Lender’s Charge will 

secure all the funds advanced to the Applicants under the DIP Facility. The DIP Lender’s Charge 

will not secure any obligations incurred prior to the filing of the NOI.  

125. The amount of the DIP Lender’s Charge requested is necessary and limited to what is 

reasonably necessary for the continued operations of the Business in the ordinary course of 

business during the CCAA proceeding. Without the DIP Lender’s Charge, the DIP Lender will not 

provide the DIP Facility resulting in the Applicants’ inability to finance their operations leading to 

bankruptcy, which would be detrimental to the Applicants’ stakeholders.  

126. The Proposed Monitor has advised that it is supportive of the approval of the DIP Term 

Sheet and the corresponding DIP Lender’s Charge. 

E. Approval of the Administration Charge  

127. The Applicants seek a Court-ordered Administration Charge over their Property, up to a 

maximum amount of $250,000, to secure the fees and disbursements incurred by the Proposed 

Monitor, counsel to the Proposed Monitor, and counsel to the Applicants in connection with the 

CCAA proceeding. The Applicants request that the Administration Charge be subordinate only to 

the Critical Suppliers Charge on Broker Receivables and otherwise rank in priority to all other 

security interests, claims of secured creditors, trusts, liens, charges, and encumbrances, statutory 

or otherwise in favour of any person. In the circumstances that the Court would prefer a Comeback 

Hearing, the Applicants will seek an Administration Charge of $150,000 in the Initial Order, which 

Docusign Envelope ID: 3CF2A783-609C-4AD5-86C9-B0509828CE57

51
A55

A55



34 

they will seek to increase to $250,000 at the Comeback Hearing.  

128. The Applicants have relied heavily upon each of the restructuring professionals that are 

the beneficiaries of the Administration Charge during the CCAA proceeding. Each of these 

professionals have contributed, and will continue to contribute, significant value to the 

advancement of the CCAA proceeding and the completion of a successful restructuring.  

129. The Administration Charge is necessary to ensure that the Applicants have the continued 

expertise, knowledge and participation of the restructuring professional during the Proposed Stay 

Period, including to effectively liaise with creditors, and assist in other restructuring initiatives. 

Each of the restructuring professionals who are the beneficiaries of the Administration Charge 

have a critical and discrete role in the restructuring of the Applicants. 

130. The Applicants worked with the Proposed Monitor to estimate the quantum of the 

Administration Charge. Based on those discussions, the quantum of the Administration Charge 

is fair and reasonable in the circumstances as it is commensurate with the expected complexity 

of the Applicants’ Business and anticipated restructuring.  

F. Payment of Pre-Filing Amounts 

131. The Applicants are seeking authorization to pay, with the written approval of the Proposed 

Monitor, amounts owing to their suppliers for critical goods or services actually supplied to the 

Applicants prior to the Filing Date if, in the opinion of the Applicants and the Proposed Monitor, 

such payment is necessary to maintain the uninterrupted operations of the business. The 

Applicants have reflected these payments in their Cash Flow Forecast.  

132. The Applicants rely heavily on contractors who provide specialized logistics services. 

These contactors are necessary to the uninterrupted operation of the Business and include, 

among other things, owner-operators who transport deliveries and critical Carriers. As one 
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example, one carrier has specific training for the JBT Group’s food-related deliveries.  

133. Given the fast-paced nature of the Applicants’ operations, there are few vendors who can 

supply the specific services that the JBT Group requires at a reasonable cost and in a timely 

manner. Where the contractors are Carriers within the definition of the HTA, any Broker 

Receivables collected post-filing are subject to a trust in favour of such Carriers in any event. 

134. Due to the Applicants’ cash-flow pressures as well as the timing of invoices, the Applicants 

have failed to pay some of their critical suppliers for services provided prior to the filing of the NOI 

Proceedings.  On review of these amounts with the Proposed Monitor, the Applicants believe it is 

necessary to pay the pre-filing amounts owed to the critical suppliers to maintain their services 

notwithstanding the stay of proceedings.  

135. If these critical suppliers are not paid their pre-filing arrears, they will abruptly stop 

providing services, which will result in the Applicants facing a material risk to their Business given 

that these suppliers are critical to the Applicants’ Logistics Business. Some of these critical 

suppliers are already holding deliveries hostage until pre-filing arrears are paid, in violation of the 

stay. 

G. Critical Suppliers Charge and Segregating of Carrier Trust Funds 

136. As noted above, the Applicants are also seeking three forms of relief from the Court with 

respect to Carriers: 

(a) an order that the Applicants will hold Carrier Trust Funds received after the filing 

date in a separate trust account, which will be monitored by the Proposed Monitor, 

and that all funds therein will be paid in accordance with section 191.0.1(3) of the 

HTA;  
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(b) a Critical Suppliers Charge that, in order to secure any Carrier’s right to payment 

for the supply of services rendered to the Applicants in respect of shipments in 

connection with which such Carrier was engaged by the Applicants for the carriage 

of goods on or subsequent to the Filing Date, grants each Carrier a charge on the 

applicable receivable associated with such shipment received by the Applicants or 

any of them, from and after the Filing Date, and the charge on the applicable 

receivable shall be in the amount owing to the Carrier; and 

(c) an order staying all Carriers from contacting customers of the Applicants in respect 

to the business of the Applicants, including but not limited to, requiring customers 

to make payments to the Carriers, soliciting business from such customers, from 

taking any enforcement action with respect to the Carrier Trust Funds or from 

holding the Applicants load freight product hostage on account of any outstanding 

indebtedness owing by the Applicants to Carriers prior to the Filing Date. 

137. This relief will prevent Carriers from using enforcement remedies and/or appropriating the 

Applicants’ Business, which would deteriorate value for the Applicants’ stakeholders. The relief 

also seeks to provide comfort to all Carriers that their rights to the Carrier Trust Funds on a post-

filing basis will be protected during the CCAA proceeding.  

138. Unfortunately, since filing the NOI Proceedings, the Applicants have faced numerous 

issues where Carriers have (1) held loads hostage pending payment of pre-filing amounts that 

the JBT Group is stayed from paying, (2) gone directly to customers to cut out the Applicants’ role 

as broker and corresponding commission, and (3) held loads hostage while demanding direct 

payment from customers, rather than through the JBT Group. These issues are causing 

significant issues for the Applicants and the Applicants are seeking this emergency relief in order 

to prevent any further damage. 

Docusign Envelope ID: 3CF2A783-609C-4AD5-86C9-B0509828CE57

54
A58

A58



37 

H. SISP 

139. The Applicants will work with the Proposed Monitor, TD Bank, and other stakeholders to 

prepare a SISP and stalking horse agreement, for which the Applicants intend to seek Court 

approval at a later date. 

VI. CONCLUSION 

140. I swear this affidavit in support of the JBT Group’s requested relief and for no other or 

improper purpose.  

SWORN REMOTELY BY Denis 
Medeiros stated as being located in 
Cambridge, Ontario, before me at Toronto, 
Ontario, this 6th day of February, 2025, in 
accordance with O. Reg 431/20, 
Administering Oath or Declaration 
Remotely. 

 
 
 

) 
) 
) 
) 
) 
) 
) 
) 

 

A Commissioner for taking Affidavits. DENIS MEDEIROS 
Jasmine Landau   
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THIS IS EXHIBIT “A” REFERRED TO IN THE 
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6th DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, RSC 1985, c C-36, AS AMENDED 
 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF JBT TRANSPORT INC. et al. 

 Court File No.  
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
ONTARIO  

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

 
Proceedings commenced at Toronto 

 

 
MOTION RECORD OF THE APPLICANTS 

(Returnable February 10, 2025) 
 

 
RECONSTRUCT LLP 
80 Richmond Street West, Suite 1700 
Toronto, ON M5H 2A4 
 
Caitlin Fell LSO No. 60091H 
cfell@reconllp.com    
Tel:  416.613.8282 

Brendan Bissell LSO No. 40354V 
bbissell@reconllp.com 
Tel: 416.613.0066 

Jessica Wuthmann LSO No. 72442W 
jwuthmann@reconllp.com  
Tel: 416.613.8288 

Jasmine Landau LSO No. 74316K 
jlandau@reconllp.com  
Tel: 416.613.4880 

Lawyers for the Applicants  
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District of Ontario

Division No. 08 - Waterloo

Court No. 35-3178767

Estate No. 35-3178767

In the Matter of the Notice of Intention to make a proposal of:

JBT Transport Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: January 24, 2025

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

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

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

Date: January 27, 2025, 11:28
E-File/Dépôt Electronique Official Receiver

Federal Building - London,  451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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District of Ontario

Division No. 08 - Waterloo

Court No. 35-3178803

Estate No. 35-3178803

In the Matter of the Notice of Intention to make a proposal of:

Waydom Management Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: January 24, 2025

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

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

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

Date: January 27, 2025, 12:14
E-File/Dépôt Electronique Official Receiver

Federal Building - London,  451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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District of Ontario

Division No. 08 - Waterloo

Court No. 35-3178904

Estate No. 35-3178904

In the Matter of the Notice of Intention to make a proposal of:

Melair Management Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: January 24, 2025

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

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

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

Date: January 27, 2025, 14:42
E-File/Dépôt Electronique Official Receiver

Federal Building - London,  451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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District of Ontario

Division No. 08 - Waterloo

Court No. 35-3178758

Estate No. 35-3178758

In the Matter of the Notice of Intention to make a proposal of:

Heritage Truck Lines Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: January 24, 2025

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

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

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

Date: January 27, 2025, 11:22
E-File/Dépôt Electronique Official Receiver

Federal Building - London,  451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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District of Ontario

Division No. 08 - Waterloo

Court No. 35-3178683

Estate No. 35-3178683

In the Matter of the Notice of Intention to make a proposal of:

Drumbo Transport Limited

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: January 24, 2025

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

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

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

Date: January 27, 2025, 09:48
E-File/Dépôt Electronique Official Receiver

Federal Building - London,  451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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District of Ontario

Division No. 08 - Waterloo

Court No. 35-3178693

Estate No. 35-3178693

In the Matter of the Notice of Intention to make a proposal of:

Heritage Northern Logistics Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: January 24, 2025

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

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

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

Date: January 27, 2025, 09:58
E-File/Dépôt Electronique Official Receiver

Federal Building - London,  451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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District of Ontario

Division No. 08 - Waterloo

Court No. 35-3178893

Estate No. 35-3178893

In the Matter of the Notice of Intention to make a proposal of:

Heritage Warehousing & Distribution Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: January 24, 2025

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

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

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

Date: January 27, 2025, 14:29
E-File/Dépôt Electronique Official Receiver

Federal Building - London,  451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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THIS IS EXHIBIT “B” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6th DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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Ministry of Public and 
Business Service Delivery

Profile Report

JBT TRANSPORT INC. as of November 26, 2024

Act Business Corporations Act
Type Ontario Business Corporation
Name JBT TRANSPORT INC.
Ontario Corporation Number (OCN) 1993683
Governing Jurisdiction Canada - Ontario
Status Active
Date of Amalgamation September 01, 2018
Registered or Head Office Address 425 Melair Drive, Ayr, Ontario, N0B1E0, Canada

Transaction Number: APP-A10636048449
Report Generated on November 26, 2024, 16:15

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 5

Name RANDY BOWMAN
Address for Service 19 Windrush Trail, Kitchener, Ontario, N2P 2A7, Canada
Resident Canadian Yes
Date Began September 01, 2018

Name DINIS MEDEIROS
Address for Service 514 Grand Ridge Drive, Cambridge, Ontario, N1S 4Y9, 

Canada
Resident Canadian Yes
Date Began September 01, 2018

Transaction Number: APP-A10636048449
Report Generated on November 26, 2024, 16:15

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name RANDY BOWMAN
Position Treasurer
Address for Service 19 Windrush Trail, Kitchener, Ontario, N2P 2A7, Canada
Date Began September 01, 2018
 
 
Name DINIS MEDEIROS
Position President
Address for Service 514 Grand Ridge Drive, Cambridge, Ontario, N1S 4Y9, 

Canada
Date Began September 01, 2018
 
 
Name DINIS MEDEIROS
Position Secretary
Address for Service 514 Grand Ridge Drive, Cambridge, Ontario, N1S 4Y9, 

Canada
Date Began September 01, 2018
 
 

Transaction Number: APP-A10636048449
Report Generated on November 26, 2024, 16:15

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name JBT TRANSPORT INC.
Effective Date September 01, 2018
 

Transaction Number: APP-A10636048449
Report Generated on November 26, 2024, 16:15

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Amalgamating Corporations
Corporation Name THE FACE INC.
Ontario Corporation Number 2378726
 
Corporation Name JBT TRANSPORT INC.
Ontario Corporation Number 2013663
 

Transaction Number: APP-A10636048449
Report Generated on November 26, 2024, 16:15

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10636048449
Report Generated on November 26, 2024, 16:15

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10636048449
Report Generated on November 26, 2024, 16:15

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List 

Filing Name 

CIA - Notice of Change 

PAF: DANIEL CLARKE 

CIA - Notice of Change 

PAF: DINIS MEDEIROS 

CIA - Notice of Change 

PAF: Dinis MEDEIROS 

BCA - Articles of Amendment 

Annual Return - 2020 

PAF: DENIS MIDEIROS - DIRECTOR 

Annual Return - 2019 

PAF: DENIS MIDEIROS - DIRECTOR 

CIA - Initial Return 

PAF: DANIEL J. CLARKE - OTHER 

BCA - Articles of Amalgamation 

73 
Transaction Number: APP-A10636048449 

Report Generated on November 26, 2024, 16:15 

Effective Date 

September 04, 2024 

March 26, 2024 

February 03, 2022 

January 24, 2022 

November 29, 2020 

March 15, 2020 

September 07, 2018 

September 01, 2018 

All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry. 

Certified a true copy of the record of the Ministry of Public and Business Service Delivery. 

V. QuiwfanttboW).- 
Director/Registrar 

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 

Additional historical information may exist in paper or microfiche format. 
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Document List

Filing Name Effective Date

CIA - Notice of Change  
PAF: DANIEL CLARKE

September 04, 2024

CIA - Notice of Change  
PAF: DINIS MEDEIROS

March 26, 2024

CIA - Notice of Change  
PAF: Dinis MEDEIROS

February 03, 2022

BCA - Articles of Amendment January 24, 2022

Annual Return - 2020  
PAF: DENIS MIDEIROS - DIRECTOR

November 29, 2020

Annual Return - 2019  
PAF: DENIS MIDEIROS - DIRECTOR

March 15, 2020

CIA - Initial Return  
PAF: DANIEL J. CLARKE - OTHER

September 07, 2018

BCA - Articles of Amalgamation September 01, 2018

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10636048449
Report Generated on November 26, 2024, 16:15

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Ministry of Public and 
Business Service Delivery

Profile Report

WAYDOM MANAGEMENT INC. as of January 20, 2025

Act Business Corporations Act
Type Ontario Business Corporation
Name WAYDOM MANAGEMENT INC.
Ontario Corporation Number (OCN) 2039484
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation January 20, 2004
Registered or Head Office Address 425 Melair Drive, Ayr, Ontario, N0B1E0, Canada

Transaction Number: APP-A10680087904
Report Generated on January 20, 2025, 12:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Minimum Number of Directors 1
Maximum Number of Directors 5

Active Director(s)
Name RANDY BOWMAN
Address for Service 19 Windrush Trail, Kitchener, Ontario, N2P 2A7, Canada
Resident Canadian Yes
Date Began December 14, 2020
 
 
Name JANINE RACHEL DESJARLAIS
Address for Service 19 Windrush Trail, Kitchener, Ontario, N2P 2A7, Canada
Resident Canadian Yes
Date Began January 20, 2004
 
 
Name DINIS MEDEIROS
Address for Service 514 Grand Ridge Drive, Cambridge, Ontario, N1S 4Y9, 

Canada
Resident Canadian Yes
Date Began December 14, 2020
 
 
Name MARIA F. MEDEIROS
Address for Service 514 Grand Ridge Drive, Cambridge, Ontario, N1S 4Y9, 

Canada
Resident Canadian Yes
Date Began January 20, 2004
 
 

Transaction Number: APP-A10680087904
Report Generated on January 20, 2025, 12:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name JANINE RACHEL DESJARLAIS
Position President
Address for Service 19 Windrush Trail, Kitchener, Ontario, N2P 2A7, Canada
Date Began January 20, 2004
 
 
Name JANINE RACHEL DESJARLAIS
Position Secretary
Address for Service 19 Windrush Trail, Kitchener, Ontario, N2P 2A7, Canada
Date Began September 01, 2016
 
 
Name MARIA F. MEDEIROS
Position Treasurer
Address for Service 514 Grand Ridge Drive, Cambridge, Ontario, N1S 4Y9, 

Canada
Date Began January 20, 2004
 
 

Transaction Number: APP-A10680087904
Report Generated on January 20, 2025, 12:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name WAYDOM MANAGEMENT INC.
Effective Date January 20, 2004
 

Transaction Number: APP-A10680087904
Report Generated on January 20, 2025, 12:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10680087904
Report Generated on January 20, 2025, 12:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10680087904
Report Generated on January 20, 2025, 12:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name Effective Date

CIA - Notice of Change  
PAF: DANIEL CLARKE

September 04, 2024

CIA - Notice of Change  
PAF: DINIS MEDEIROS

April 03, 2024

Archive Document Package February 04, 2022

CIA - Notice of Change  
PAF: DINIS MEDEIROS - DIRECTOR

December 14, 2020

Annual Return - 2020  
PAF: JANINE DESJARLAIS - DIRECTOR

November 29, 2020

Annual Return - 2019  
PAF: JANINE DESJARLAIS - DIRECTOR

February 23, 2020

Annual Return - 2018  
PAF: JANINE DESARLAIS - DIRECTOR

September 30, 2018

Annual Return - 2017  
PAF: JANINE DESARLAIS - DIRECTOR

February 11, 2018

Annual Return - 2016  
PAF: JANINE DESARLAIS - DIRECTOR

February 05, 2017

CIA - Notice of Change  
PAF: WILLIAM TIMOTHY LOWES - OTHER

January 17, 2017

Annual Return - 2015  
PAF: JANINE DESARLAIS - DIRECTOR

February 06, 2016

Annual Return - 2014  
PAF: JANINE DESARLAIS - DIRECTOR

February 14, 2015

Annual Return - 2013  
PAF: JANINE DESARLAIS - DIRECTOR

January 25, 2014

Transaction Number: APP-A10680087904
Report Generated on January 20, 2025, 12:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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82 
Transaction Number: APP-A10680087904 

Report Generated on January 20, 2025, 12:35 

CIA - Notice of Change September 18, 2013 

PAF: WILLIAM TIMOTHY LOWES - OTHER 

Annual Return - 2012 February 02, 2013 

PAF: JANINE DESARLAIS - DIRECTOR 

Annual Return - 2011 October 01, 2011 

PAF: JANINE DESARLAIS - DIRECTOR 

Annual Return - 2010 November 27, 2010 

PAF: JANINE DESARLAIS - DIRECTOR 

Annual Return - 2009 January 27, 2010 

PAF: JANINE DESARLAIS - DIRECTOR 

Annual Return - 2004 February 05, 2005 

PAF: JANINE DESARLAIS - OFFICER 

CIA - Initial Return February 27, 2004 

PAF: WILLIAM TIMOTHY LOWES - OTHER 

BCA - Articles of Incorporation January 20, 2004 

All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry. 

Certified a true copy of the record of the Ministry of Public and Business Service Delivery. 

V. QuiwfanttboW).- 
Director/Registrar 

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 

Additional historical information may exist in paper or microfiche format. 

Page 8 of 8

CIA - Notice of Change  
PAF: WILLIAM TIMOTHY LOWES - OTHER

September 18, 2013

Annual Return - 2012  
PAF: JANINE DESARLAIS - DIRECTOR

February 02, 2013

Annual Return - 2011  
PAF: JANINE DESARLAIS - DIRECTOR

October 01, 2011

Annual Return - 2010  
PAF: JANINE DESARLAIS - DIRECTOR

November 27, 2010

Annual Return - 2009  
PAF: JANINE DESARLAIS - DIRECTOR

January 27, 2010

Annual Return - 2004  
PAF: JANINE DESARLAIS - OFFICER

February 05, 2005

CIA - Initial Return  
PAF: WILLIAM TIMOTHY LOWES - OTHER

February 27, 2004

BCA - Articles of Incorporation January 20, 2004

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10680087904
Report Generated on January 20, 2025, 12:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Ministry of Public and 
Business Service Delivery

Profile Report

MELAIR MANAGEMENT INC. as of January 20, 2025

Act Business Corporations Act
Type Ontario Business Corporation
Name MELAIR MANAGEMENT INC.
Ontario Corporation Number (OCN) 1000101200
Governing Jurisdiction Canada - Ontario
Status Active
Date of Amalgamation February 01, 2022
Registered or Head Office Address 425 Melair Drive, Ayr, Ontario, N0B1E0, Canada

Transaction Number: APP-A10680089262
Report Generated on January 20, 2025, 12:36

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Minimum Number of Directors 1
Maximum Number of Directors 10

Active Director(s)
Name RANDY BOWMAN
Address for Service 19 Windrush Trail, Kitchener, Ontario, N2P 2A7, Canada
Resident Canadian Yes
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Address for Service 514 Grand River Ridge Drive, Cambridge, Ontario, N1S 4Y9, 

Canada
Resident Canadian Yes
Date Began February 01, 2022
 
 

Transaction Number: APP-A10680089262
Report Generated on January 20, 2025, 12:36

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name RANDY BOWMAN
Position Secretary
Address for Service 19 Windrush Trail, Kitchener, Ontario, N2P 2A7, Canada
Date Began February 01, 2022
 
 
Name RANDY BOWMAN
Position Treasurer
Address for Service 19 Windrush Trail, Kitchener, Ontario, N2P 2A7, Canada
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Position President
Address for Service 514 Grand Ridge Dr., Cambridge, Ontario, N1S 4Y9, Canada
Date Began February 01, 2022
 
 

Transaction Number: APP-A10680089262
Report Generated on January 20, 2025, 12:36

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name MELAIR MANAGEMENT INC.
Effective Date February 01, 2022
 

Transaction Number: APP-A10680089262
Report Generated on January 20, 2025, 12:36

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Amalgamating Corporations
Corporation Name MELAIR MANAGEMENT INC.
Ontario Corporation Number 1000086922
 
Corporation Name 1969285 ONTARIO INC.
Ontario Corporation Number 1969285
 

Transaction Number: APP-A10680089262
Report Generated on January 20, 2025, 12:36

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10680089262
Report Generated on January 20, 2025, 12:36

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10680089262
Report Generated on January 20, 2025, 12:36

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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91 
Transaction Number: APP-A10680089262 

Report Generated on January 20, 2025, 12:36 

Document List 

Filing Name Effective Date 

CIA - Notice of Change September 04, 2024 

PAF: DANIEL CLARKE 

CIA - Notice of Change March 26, 2024 

PAF: DENIS MEDEIROS 

CIA - Initial Return March 21, 2022 

PAF: Denis MEDEIROS 

BCA - Articles of Amalgamation February 01, 2022 

All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry. 

Certified a true copy of the record of the Ministry of Public and Business Service Delivery. 

V. QuiwfanttboW).- 
Director/Registrar 

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 

Additional historical information may exist in paper or microfiche format. 

Page 8 of 8

Document List

Filing Name Effective Date

CIA - Notice of Change  
PAF: DANIEL CLARKE

September 04, 2024

CIA - Notice of Change  
PAF: DENIS MEDEIROS

March 26, 2024

CIA - Initial Return  
PAF: Denis MEDEIROS

March 21, 2022

BCA - Articles of Amalgamation February 01, 2022

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10680089262
Report Generated on January 20, 2025, 12:36

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Ministry of Public and 
Business Service Delivery

Profile Report

HERITAGE TRUCK LINES INC. as of January 20, 2025

Act Business Corporations Act
Type Ontario Business Corporation
Name HERITAGE TRUCK LINES INC.
Ontario Corporation Number (OCN) 1077948
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation June 07, 1994
Registered or Head Office Address 425 Melair Drive, Ayr, Ontario, N0B1E0, Canada

Transaction Number: APP-A10680091008
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Minimum Number of Directors 1
Maximum Number of Directors 5

Active Director(s)
Name RANDY BOWMAN
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Resident Canadian No
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Resident Canadian No
Date Began February 01, 2022
 
 

Transaction Number: APP-A10680091008
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name RANDY BOWMAN
Position Treasurer
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Position President
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Position Secretary
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 

Transaction Number: APP-A10680091008
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name HERITAGE TRUCK LINES INC.
Effective Date June 07, 1994
 

Transaction Number: APP-A10680091008
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10680091008
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10680091008
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name Effective Date

CIA - Notice of Change  
PAF: DANIEL CLARKE

September 04, 2024

CIA - Notice of Change  
PAF: DENIS MEDEIROS

March 26, 2024

CIA - Notice of Change  
PAF: Denis MEDEIROS

February 03, 2022

Annual Return - 2020  
PAF: STEVEN LOWE - DIRECTOR

January 03, 2021

Annual Return - 2019  
PAF: STEVEN LOWE - DIRECTOR

March 22, 2020

Annual Return - 2019  
PAF: STEVEN LOWE - DIRECTOR

January 26, 2020

Annual Return - 2018  
PAF: STEVEN LOWE - DIRECTOR

January 20, 2019

Annual Return - 2017  
PAF: STEVEN LOWE - DIRECTOR

June 10, 2018

Annual Return - 2016  
PAF: STEVEN LOWE - DIRECTOR

December 25, 2016

Annual Return - 2015  
PAF: STEVEN LOWE - DIRECTOR

December 19, 2015

Annual Return - 2014  
PAF: STEVEN LOWE - DIRECTOR

January 10, 2015

BCA - Articles of Amendment February 28, 2014

Annual Return - 2013  
PAF: STEVEN LOWE - DIRECTOR

November 30, 2013

Transaction Number: APP-A10680091008
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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100 
Transaction Number: APP-A10680091008 

Report Generated on January 20, 2025, 12:37 

Annual Return - 2008 November 22, 2008 

PAF: STEVEN LOWE 

Annual Return - 2007 October 20, 2007 

PAF: STEVEN LOWE 

Annual Return - 2006 December 09, 2006 

PAF: STEVEN LOWE 

Annual Return - 2005 December 17, 2005 

PAF: STEVEN LOWE 

CIA - Notice of Change October 11, 2005 

PAF: SHEREEN ROWE - OTHER 

Annual Return - 2003 December 04, 2004 

PAF: STEVEN LOWE - OFFICER 

Annual Return - 2002 November 23, 2003 

PAF: STEVEN LOWE - OFFICER 

Annual Return - 2001 November 24, 2002 

PAF: STEVEN LOWE - OFFICER 

Annual Return - 2000 December 02, 2001 

CIA - Notice of Change February 14, 2000 

PAF: TREVOR J. UNRUH - OTHER 

Annual Return - 1995 April 11, 1996 

PAF: STEVEN LOWE - DIRECTOR 

CIA - Initial Return June 23, 1994 

PAF: THEODORE G. GIESBRECHT - OTHER 

BCA - Articles of Incorporation June 07, 1994 

All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry. 

Certified a true copy of the record of the Ministry of Public and Business Service Delivery. 

V. QuiwfanttboW).- 
Director/Registrar 

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 

Additional historical information may exist in paper or microfiche format. 

Page 8 of 8

Annual Return - 2008  
PAF: STEVEN LOWE

November 22, 2008

Annual Return - 2007  
PAF: STEVEN LOWE

October 20, 2007

Annual Return - 2006  
PAF: STEVEN LOWE

December 09, 2006

Annual Return - 2005  
PAF: STEVEN LOWE

December 17, 2005

CIA - Notice of Change  
PAF: SHEREEN ROWE - OTHER

October 11, 2005

Annual Return - 2003  
PAF: STEVEN LOWE - OFFICER

December 04, 2004

Annual Return - 2002  
PAF: STEVEN LOWE - OFFICER

November 23, 2003

Annual Return - 2001  
PAF: STEVEN LOWE - OFFICER

November 24, 2002

Annual Return - 2000 December 02, 2001

CIA - Notice of Change  
PAF: TREVOR J. UNRUH - OTHER

February 14, 2000

Annual Return - 1995  
PAF: STEVEN LOWE - DIRECTOR

April 11, 1996

CIA - Initial Return  
PAF: THEODORE G. GIESBRECHT - OTHER

June 23, 1994

BCA - Articles of Incorporation June 07, 1994

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10680091008
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 8 of 8
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Ministry of Public and 
Business Service Delivery

Profile Report

DRUMBO TRANSPORT LIMITED as of January 20, 2025

Act Business Corporations Act
Type Ontario Business Corporation
Name DRUMBO TRANSPORT LIMITED
Ontario Corporation Number (OCN) 1969284
Governing Jurisdiction Canada - Ontario
Status Active
Date of Amalgamation May 08, 2017
Registered or Head Office Address 425 Melair Drive, Ayr, Ontario, N0B1E0, Canada

Transaction Number: APP-A10680092948
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 1 of 8
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Minimum Number of Directors 1
Maximum Number of Directors 10

Active Director(s)
Name RANDY BOWMAN
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Resident Canadian No
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Resident Canadian No
Date Began February 01, 2022
 
 

Transaction Number: APP-A10680092948
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 2 of 8
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Active Officer(s)
Name RANDY BOWMAN
Position Treasurer
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Position President
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Position Secretary
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 

Transaction Number: APP-A10680092948
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 3 of 8
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Corporate Name History
Name DRUMBO TRANSPORT LIMITED
Effective Date May 08, 2017
 

Transaction Number: APP-A10680092948
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 4 of 8
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Amalgamating Corporations
Corporation Name 2565789 ONTARIO INC.
Ontario Corporation Number 2565789
 
Corporation Name DRUMBO TRANSPORT LIMITED
Ontario Corporation Number 207995
 

Transaction Number: APP-A10680092948
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 5 of 8
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10680092948
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 6 of 8
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10680092948
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 7 of 8
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109 
Transaction Number: APP-A10680092948 

Report Generated on January 20, 2025, 12:37 

Document List 

Filing Name Effective Date 

CIA - Notice of Change September 04, 2024 

PAF: DANIEL CLARKE 

CIA - Notice of Change March 26, 2024 

PAF: DENIS MEDEIROS 

CIA - Notice of Change February 03, 2022 

PAF: Denis MEDEIROS 

Annual Return - 2020 January 17, 2021 

PAF: STEVEN LOWE - DIRECTOR 

Annual Return - 2018 June 07, 2019 

PAF: STEVEN LOWE - DIRECTOR 

BCA - Articles of Amendment April 11, 2019 

Annual Return - 2017 January 29, 2018 

PAF: TAVARES CARLOS - DIRECTOR 

CIA - Notice of Change January 19, 2018 

PAF: STEVEN LOWE - DIRECTOR 

CIA - Initial Return May 15, 2017 

PAF: STEVEN LOWE - DIRECTOR 

BCA - Articles of Amalgamation May 08, 2017 

All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry. 

Certified a true copy of the record of the Ministry of Public and Business Service Delivery. 

V. QuiwfanttboW).- 
Director/Registrar 

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 

Additional historical information may exist in paper or microfiche format. 

Page 8 of 8

Document List

Filing Name Effective Date

CIA - Notice of Change  
PAF: DANIEL CLARKE

September 04, 2024

CIA - Notice of Change  
PAF: DENIS MEDEIROS

March 26, 2024

CIA - Notice of Change  
PAF: Denis MEDEIROS

February 03, 2022

Annual Return - 2020  
PAF: STEVEN LOWE - DIRECTOR

January 17, 2021

Annual Return - 2018  
PAF: STEVEN LOWE - DIRECTOR

June 07, 2019

BCA - Articles of Amendment April 11, 2019

Annual Return - 2017  
PAF: TAVARES CARLOS - DIRECTOR

January 29, 2018

CIA - Notice of Change  
PAF: STEVEN LOWE - DIRECTOR

January 19, 2018

CIA - Initial Return  
PAF: STEVEN LOWE - DIRECTOR

May 15, 2017

BCA - Articles of Amalgamation May 08, 2017

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10680092948
Report Generated on January 20, 2025, 12:37

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 8 of 8
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Ministry of Public and 
Business Service Delivery

Profile Report

HERITAGE NORTHERN LOGISTICS INC. as of January 20, 2025

Act Business Corporations Act
Type Ontario Business Corporation
Name HERITAGE NORTHERN LOGISTICS INC.
Ontario Corporation Number (OCN) 2695420
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation May 09, 2019
Registered or Head Office Address 425 Melair Drive, Ayr, Ontario, N0B1E0, Canada

Transaction Number: APP-A10680094694
Report Generated on January 20, 2025, 12:38

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 1 of 7
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Minimum Number of Directors 1
Maximum Number of Directors 10

Active Director(s)
Name RANDY BOWMAN
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Resident Canadian No
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Resident Canadian No
Date Began February 01, 2022
 
 

Transaction Number: APP-A10680094694
Report Generated on January 20, 2025, 12:38

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 2 of 7
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Active Officer(s)
Name RANDY BOWMAN
Position Treasurer
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Position President
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Position Secretary
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 

Transaction Number: APP-A10680094694
Report Generated on January 20, 2025, 12:38

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 3 of 7
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Corporate Name History
Name HERITAGE NORTHERN LOGISTICS INC.
Effective Date May 09, 2019
 

Transaction Number: APP-A10680094694
Report Generated on January 20, 2025, 12:38

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 4 of 7
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10680094694
Report Generated on January 20, 2025, 12:38

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 5 of 7
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10680094694
Report Generated on January 20, 2025, 12:38

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 6 of 7
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117 
Transaction Number: APP-A10680094694 

Report Generated on January 20, 2025, 12:38 

Document List 

Filing Name Effective Date 

CIA - Notice of Change September 04, 2024 

PAF: DANIEL CLARKE 

CIA - Notice of Change March 26, 2024 

PAF: DENIS MEDEIROS 

CIA - Notice of Change February 03, 2022 

PAF: Denis MEDEIROS 

Annual Return - 2020 January 03, 2021 

PAF: STEVEN LOWE - DIRECTOR 

Annual Return - 2019 January 12, 2020 

PAF: STEVEN LOWE - DIRECTOR 

CIA - Initial Return May 09, 2019 

PAF: WARREN D. GRIFFIN - OTHER 

BCA - Articles of Incorporation May 09, 2019 

All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry. 

Certified a true copy of the record of the Ministry of Public and Business Service Delivery. 

V. QuiwfanttboW).- 
Director/Registrar 

This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 

Additional historical information may exist in paper or microfiche format. 

Page 7 of 7

Document List

Filing Name Effective Date

CIA - Notice of Change  
PAF: DANIEL CLARKE

September 04, 2024

CIA - Notice of Change  
PAF: DENIS MEDEIROS

March 26, 2024

CIA - Notice of Change  
PAF: Denis MEDEIROS

February 03, 2022

Annual Return - 2020  
PAF: STEVEN LOWE - DIRECTOR

January 03, 2021

Annual Return - 2019  
PAF: STEVEN LOWE - DIRECTOR

January 12, 2020

CIA - Initial Return  
PAF: WARREN D. GRIFFIN - OTHER

May 09, 2019

BCA - Articles of Incorporation May 09, 2019

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10680094694
Report Generated on January 20, 2025, 12:38

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 7 of 7
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Ministry of Public and 
Business Service Delivery

Profile Report

HERITAGE WAREHOUSING & DISTRIBUTION INC. as of January 20, 2025

Act Business Corporations Act
Type Ontario Business Corporation
Name HERITAGE WAREHOUSING & DISTRIBUTION INC.
Ontario Corporation Number (OCN) 2003057
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation May 15, 2001
Registered or Head Office Address 425 Melair Drive, Ayr, Ontario, N0B1E0, Canada

Transaction Number: APP-A10680096052
Report Generated on January 20, 2025, 12:39

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 1 of 8
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Minimum Number of Directors 1
Maximum Number of Directors 10

Active Director(s)
Name RANDY BOWMAN
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Resident Canadian No
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Resident Canadian No
Date Began February 01, 2022
 
 

Transaction Number: APP-A10680096052
Report Generated on January 20, 2025, 12:39

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 2 of 8
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Active Officer(s)
Name RANDY BOWMAN
Position Treasurer
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Position President
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 
Name DENIS MEDEIROS
Position Secretary
Address for Service 105 Guthrie Street, Ayr, Ontario, N0B 1E0, Canada
Date Began February 01, 2022
 
 

Transaction Number: APP-A10680096052
Report Generated on January 20, 2025, 12:39

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 3 of 8
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Corporate Name History
Name HERITAGE WAREHOUSING & DISTRIBUTION INC.
Effective Date September 15, 2005
 
Previous Name HERITAGE FREIGHT FORWARDING INC.
Effective Date May 15, 2001
 

Transaction Number: APP-A10680096052
Report Generated on January 20, 2025, 12:39

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 4 of 8
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10680096052
Report Generated on January 20, 2025, 12:39

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 5 of 8
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Expired or Cancelled Business Names
Name HERITAGE WAREHOUSING & DISTRIBUTION
Business Identification Number (BIN) 130461924
Status Inactive - Expired
Registration Date April 23, 2003
Expired Date April 22, 2008
 

Transaction Number: APP-A10680096052
Report Generated on January 20, 2025, 12:39

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Document List

Filing Name Effective Date

CIA - Notice of Change  
PAF: DANIEL CLARKE

September 04, 2024

CIA - Notice of Change  
PAF: DENIS MEDEIROS

March 26, 2024

CIA - Notice of Change  
PAF: Denis MEDEIROS

February 03, 2022

Annual Return - 2020  
PAF: STEVEN LOWE - DIRECTOR

January 03, 2021

Annual Return - 2019  
PAF: STEVEN LOWE - DIRECTOR

January 12, 2020

Annual Return - 2018  
PAF: STEVEN LOWE - DIRECTOR

January 06, 2019

Annual Return - 2017  
PAF: STEVEN LOWE - DIRECTOR

January 14, 2018

Annual Return - 2016  
PAF: STEVEN LOWE - DIRECTOR

January 01, 2017

Annual Return - 2016  
PAF: STEVEN LOWE - DIRECTOR

November 20, 2016

Annual Return - 2015  
PAF: STEVEN LOWE - DIRECTOR

November 14, 2015

Annual Return - 2014  
PAF: STEVEN LOWE - DIRECTOR

November 01, 2014

Annual Return - 2013  
PAF: STEVEN LOWE - DIRECTOR

November 09, 2013

Annual Return - 2010  
PAF: STEVEN LOWE - DIRECTOR

October 30, 2010

Transaction Number: APP-A10680096052
Report Generated on January 20, 2025, 12:39

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Annual Return - 2008  
PAF: STEVEN LOWE

November 22, 2008

Annual Return - 2007  
PAF: STEVEN LOWE

October 20, 2007

Annual Return - 2006  
PAF: STEVEN LOWE

December 09, 2006

CIA - Notice of Change  
PAF: THEODORE GIESBRECHT - OTHER

November 28, 2006

Annual Return - 2005  
PAF: STEVEN LOWE - OFFICER

February 13, 2006

BCA - Articles of Amendment September 15, 2005

Annual Return - 2003  
PAF: STEVEN LOWE - DIRECTOR

November 13, 2004

Annual Return - 2003  
PAF: STEVEN LOWE - DIRECTOR

March 06, 2004

Annual Return - 2003  
PAF: STEVEN LOWE - DIRECTOR

January 03, 2004

CIA - Initial Return  
PAF: THEODORE G GIESBRECHT - OTHER

June 06, 2001

BCA - Articles of Incorporation May 15, 2001

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10680096052
Report Generated on January 20, 2025, 12:39

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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THIS IS EXHIBIT “C” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6th DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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JBT Transport 
Inc.

Drumbo Transport 
Ltd.

Waydom
Management 

Inc.

Windrush Holdings Inc.

100% 
C/S

Maria
Medeiros

100% 
C/S

40% B 
C/S

Jakyle Holdings Inc.

Denis 
Medeiros 
Family Trust

Janine
Desarlais

30% B 
C/S

Randy 
Bowman 
Family Trust

Randy
Bowman

Randy Bowman Holdings Inc.

Beneficiary

15% A 
C/S

Beneficiary

Denis

Aiden­Ella Holdings Inc.

Heritage
Warehousing & 

Distrubution Inc.

Heritage Truck Lines 
Inc.

Melair 
Management

Inc.

45%
C/S

55%
C/S

15%
C/S

Heritage Northern 
Logistics Inc.

Heritage Southern 
Transportation Inc.

100% 
C/S

100% 
C/S

55% 
S/S

45% 
S/S

Heritage Southern 
Logistics, Inc. 
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THIS IS EXHIBIT “D” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6th DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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FORM 45 

Notice to Lessor to Disclaim or Resiliate a Lease by Commercial Tenant  
(Rule 95) 

 

To: 13658724 Canada Inc., Lessor       
       1-30 Topflight Drive,  
       Mississauga, ON L5S 0A8 
       Surjit@armour-insurance.com 
 
Take notice that: 

1. A notice of intention to make a proposal in respect of the undersigned commercial lessee was 
filed under subsection 50.4(1) of the Act on January 24, 2025. 

2. Pursuant to subsection 65.2(1) of the Act, the commercial lessee hereby gives you, the lessor, 

30 days' notice of its disclaimer or resiliation of the lease that the lessee signed on September 1, 

2022, which lease granted possession of the property situated at 325 Stirling Avenue South, 

Kitchener, Ontario, N2M 3H6.  

3. The disclaimer or resiliation of the lease will become effective on February 26, 2025. 

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a 
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned above. 

5. If you make such an application, the court, on notice to such parties as it may direct, shall make 
such a declaration unless the commercial lessee satisfies the court that the lessee would not be able 
to make a viable proposal, without its disclaimer or resiliation of the lease and all other leases that the 
lessee has disclaimed or has resiliated under subsection 65.2(1) of the Act. 

Dated at Toronto, this 27th day of January, 2025. 

 

      HERITAGE WAREHOUSING  
& DISTRIBUTION INC. 

Docusign Envelope ID: C5B33BE1-C442-4E20-BA0F-AF9D4579DE0B
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THIS IS EXHIBIT “E” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6th DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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Jessica Wuthmann  
Associate 
T: +1.416.613.8288 
F: +1.416.613.8290 
E: jwuthmann@reconllp.com 
W: reconllp.com 

Reconstruct LLP 
Richmond-Adelaide Centre, 120 Adelaide Street West, Suite 2500, Toronto ON, M5H 1T1  

January 28, 2025

SENT BY EMAIL 

GURU MOTORS INC. 
2-325 Stirling Avenue South
Kitchener, ON N2M 3H6
gurumotorserivice@gmail.com

Attention: Ranjit S. Randhawa 

Dear Mr. Randhawa, 

RE:  Sublease Agreement between Guru Motors Inc. and Ranjit S. Randhawa 
(collectively, the “Subtenant”) and Heritage Warehousing & Distribution Inc. (the 
“Sublandlord”) dated October 1, 2024 (the “Sublease”) for premises located on the 
property with a municipal address of 325 Stirling Avenue South, Kitchener, Ontario 
(the “Leased Premises”) 

We are legal counsel to the Sublandlord. As you may be aware, the Sublandlord, as well as its 
related entities, filed a Notice of Intention to File a Proposal under the Bankruptcy and Insolvency 
Act on January 24, 2025 (the “NOI Proceeding”).  

As part of the NOI Proceeding, the Sublandlord has disclaimed the Lease Agreement between it 
and 13658724 Canada Inc. (the “Head Lease”) for the Leased Premises effective February 26, 
2025. Accordingly, the Head Lease for the Leased Premises will be terminated effective February 
26, 2025.  

Pursuant to section 2 of the Sublease, the Sublease shall automatically and simultaneously 
terminate if the Head Lease is terminated for any reason. Therefore, this letter serves as notice 
that the Sublease for the Leased Premises will be terminating effective February 26, 2025. 

We encourage you to speak directly to 13658724 Canada Inc. about any go-forward 
arrangements that may be available for the Leased Premises.  

Yours truly, 

RECONSTRUCT LLP 

Jessica Wuthmann 
JW/jw 

cc. 13658724 Canada Inc.
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THIS IS EXHIBIT “F” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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FORM 45 

Notice to Lessor to Disclaim or Resiliate a Lease by Commercial Tenant 
(Rule 95) 

To: Intermarket Cam Ltd., Lessor 
 c/o Intermarket Real Estate Group 
 489 Queen Street East, Suite 201 
 Toronto, Ontario M5A 1V1 
mmk@intermarketinc.com 

Take notice that: 

1. A notice of intention to make a proposal in respect of the undersigned commercial lessee was
filed under subsection 50.4(1) of the Act on January 24, 2025.

2. Pursuant to subsection 65.2(1) of the Act, the commercial lessee hereby gives you, the lessor,

30 days' notice of its disclaimer or resiliation of the lease that the lessee signed on October 24,

2022, which lease granted possession of the property situated at 180 Boychuk Drive, Cambridge,

Ontario, N3H 4R6.

3. The disclaimer or resiliation of the lease will become effective on the 26th day of February, 2025.

4. You may apply to the court, within 15 days after the day on which you are given this notice, for a
declaration that subsection 65.2(1) of the Act does not apply in respect of the lease mentioned above.

5. If you make such an application, the court, on notice to such parties as it may direct, shall make
such a declaration unless the commercial lessee satisfies the court that the lessee would not be able
to make a viable proposal, without its disclaimer or resiliation of the lease and all other leases that the
lessee has disclaimed or has resiliated under subsection 65.2(1) of the Act.

Dated at Toronto, this 27th day of January, 2025. 

HERITAGE WAREHOUSING 
& DISTRIBUTION INC. 

Docusign Envelope ID: C5B33BE1-C442-4E20-BA0F-AF9D4579DE0B
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THIS IS EXHIBIT “G” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH  DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  

135
A139

A139



Jessica Wuthmann  
Associate 
T: +1.416.613.8288 
F: +1.416.613.8290 
E: jwuthmann@reconllp.com 
W: reconllp.com 

Reconstruct LLP 
Richmond-Adelaide Centre, 120 Adelaide Street West, Suite 2500, Toronto ON, M5H 1T1  

 

 

 

January 27, 2025 
 
SENT BY EMAIL 
 
KARMAR DELIVERY SERVICE INC. 
7419 McLean Road West 
Puslinch, ON N0B 2J0 
mlunshof@wellingtonsupplychain.com  
 
Attention: Mark Lunshof 
 
Dear Mr. Lunshof, 
 
RE:  Sublease Agreement between Karmar Delivery Service Inc. (the “Subtenant”) and 

Heritage Warehousing & Distribution Inc. (the “Sublandlord”) dated March 8, 2024 
(the “Sublease”) for premises located on the property with a municipal address of 
180 Boychuk Drive, Cambridge, Ontario (the “Leased Premises”) 

 
We are legal counsel to the Sublandlord and JBT Transport Inc. (the “Indemnifier”). As you may 
be aware, the Sublandlord and Indemnifier, as well as their related entities, filed a Notice of 
Intention to File a Proposal under the Bankruptcy and Insolvency Act on January 24, 2025 (the 
“NOI Proceeding”).  
 
As part of the NOI Proceeding, the Sublandlord has disclaimed the Lease Agreement between it, 
the Indemnifier, and Intermarket CAM Inc. (the “Head Lease”) for the Leased Premises effective 
February 26, 2025. Accordingly, the Head Lease for the Leased Premises will be terminated 
effective February 26, 2025.  
 
Pursuant to section 5 of the Consent to Sublease dated March 8, 2024 between Intermarket CAM 
Inc., the Subtenant, the Sublandlord, and the Indemnifier, the Sublease shall automatically and 
simultaneously terminate if the Head Lease is terminated for any reason. Therefore, this letter 
serves as notice that the Sublease for the Leased Premises will be terminating effective February 
26, 2025. 
 
We encourage you to speak directly to Intermarket CAM Inc. about any go-forward arrangements 
that may be available for the Leased Premises.  
 
Yours truly, 
 
RECONSTRUCT LLP 
 
 
 
 
Jessica Wuthmann 
JW/jw 
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RECON 
RECONSTRUCT 

  

cc. Intermarket CAM Inc. 

489 Queen Street East, Suite 201 

Toronto, Ontario 

M5A 1V1

 
 

2 

 
 
 
cc. Intermarket CAM Inc. 

489 Queen Street East, Suite 201 

Toronto, Ontario 

M5A 1V1 
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THIS IS EXHIBIT “H” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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re4 Grant Thornton 

Financial Reporting Package 

JBT Transport Inc. 

August 31, 2023 
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Financial Reporting Package

JBT Transport Inc.

August 31, 2023
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Grant Thornton LLP
Suite 800
171 Queens Avenue
London, ON
N6A 5J7

T +1 519 672 3154
F +1 519 672 7983
www.GrantThornton.ca

Financial Reporting Package

JBT Transport Inc.

August 31, 2023

Action items for your immediate attention:

1. HST adjustment 

We made adjustments to your HST balances. Please record the adjustments as described in our
HST memorandum on your next reminttance.

2. Adjusting journal entries

Enclosed you will find a copy of the adjusting journal entries. Please post the entries to your
general ledger on the date as indicated. Once the entries have been posted, it is best to disable
the ability to post into the prior year again. 
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Grant Thornton LLP
Suite 800
171 Queens Avenue
London, ON
N6A 5J7

T +1 519 672 3154
F +1 519 672 7983
www.GrantThornton.ca

April 11, 2024

JBT Transport Inc.
105 Guthrie St.
Ayr, ON  N0B 1E0

Attention:  Mr. Denis Medeiros

Dear Denis Medeiros:

We are pleased to provide you with the financial reporting package for JBT Transport Inc. (“the
Company”, “you” or “your”) for the year ending August 31, 2023. This financial reporting package
contains all the engagement deliverables for the current fiscal year. Be sure to review the items
carefully and get back to us with any questions or concerns you may have. 

We would like to take the opportunity to share the following information to aid you in the year ahead. 

Corporate Income Tax Return

It is important to carefully review the return and alert us immediately of any changes that may be
necessary. When you receive the Notice of Assessment or any subsequent Notice of Reassessment,
please advise us of any changes that occurred. If you are unsure, please forward us a copy. If you
would like to make a change, you have 90 days from the date of the notice. 

Automobiles

CRA is becoming more and more particular about the taxable benefits of company owned vehicles.
Whenever a company owns a vehicle that is driven by an employee, there are taxable benefits that
need to be considered.  The taxable benefit has two parts: a standby charge and an operating benefit.

The standby charge benefit exists simply because a vehicle is made "available for use" any time you
wish, whether you use it or not.  The operating benefit is a per kilometre amount for your actual
personal usage.  In both cases it is very important that you have a log book to show how much the
vehicle is used either for business (transporting goods and passengers) or personal use.  The
operating benefit is quite easy to calculate as it is 27¢ per km for the actual personal use of the
vehicle.  

The standby charge however depends on a few factors:  

If you lease a vehicle, unless your business use each and every month is 90%, there will be a taxable
benefit that should be computed and added to your personal income.  This benefit is based on the
value of the vehicle and the amount of the monthly lease. 

On the other hand, if you purchase the vehicle, the Company will need to compute the taxable benefit
which may include both an operating benefit and a stand by charge. There are some special rules for
a “truck van or similar vehicle" used 90% to “transport goods and passengers” in the year of
purchase.  These rules may help to reduce the amount of the taxable benefit.

In order to compute these required taxable benefits we will need you to tell us how many kilometres
you drive your company owned vehicle each year (January to December) and how many of those
kilometres are for personal use.

This letter is prepared solely for the information of management and those charged with governance
and is not intended for any other purpose. We accept no responsibility to a third party who uses this
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1

communication.

Please contact us if you need help with, or have questions about any of these items.

Yours sincerely,
Grant Thornton LLP

Christine DeVouge, CPA, CA
Principal
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Grant Thornton LLP
Suite 800
171 Queens Avenue
London, ON
N6A 5J7

T +1 519 672 3154
F +1 519 672 7983
www.GrantThornton.ca

Independent Practitioner's Review Engagement
Report

To the Shareholders of 
JBT Transport Inc.

We have reviewed the accompanying financial statements of JBT Transport Inc. that comprise the
balance sheet as at August 31, 2023, and the statements of loss, retained earnings and cash flows
for the year then ended, and a summary of significant accounting policies and other explanatory
information.

Management's responsibility for the financial statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with Canadian accounting standards for private enterprises, and for such internal control
as management determines is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error.

Practitioner's responsibility

Our responsibility is to express a conclusion on the accompanying financial statements based on our
review. We conducted our review in accordance with Canadian generally accepted standards for
review engagements, which require us to comply with relevant ethical requirements.

A review of financial statements in accordance with Canadian generally accepted standards for
review engagements is a limited assurance engagement. The practitioner performs procedures,
primarily consisting of making inquiries of management and others within the entity, as appropriate,
and applying analytical procedures, and evaluates the evidence obtained.

The procedures performed in a review are substantially less in extent than, and vary in nature from,
those performed in an audit conducted in accordance with Canadian generally accepted auditing
standards. Accordingly, we do not express an audit opinion on these financial statements.

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the financial
statements do not present fairly, in all material respects, the financial position of JBT Transport Inc.
as at August 31, 2023, and the results of its operations and its cash flows for the year then ended in
accordance with Canadian accounting standards for private enterprises.

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 1
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Independent Practitioner's Review Engagement
Report (continued)

Material uncertainty related to going concern

Without modifying our conclusion, we draw attention to Note 2 in the financial statements which
indicates that JBT Transport Inc. experienced a net loss in the current year and has a working capital
deficiency as at the balance sheet date. These conditions, along with other matters as set forth in
Note 2, indicate the existence of a material uncertainty that may cast significant doubt on the
Company’s ability to continue as a going concern.

London, Canada
April 11, 2024

Chartered Professional Accountants
Licensed Public Accountants

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 2

147
A151

A151



JBT Transport Inc.
Statement of Loss
Year ended August 31 2023 2022

Revenue $ 30,457,211 $ 35,371,147

Direct costs
Owner operators 10,285,007 10,132,632
Fuel, repairs and maintenance 4,307,764 5,128,557
Broker services 4,058,726 6,039,875
Highway drivers' wages and benefits 2,243,548 2,136,086
City drivers' wages and benefits 2,101,289 1,848,836
Amortization - trucks and trailers 1,878,267 1,653,860
Insurance 1,588,015 1,404,684
Salaries and benefits 706,373 530,079
Tolls, permits and fines 633,094 533,975
Rent 563,462 892,941
Licenses and decals 544,908 248,574
Security 189,617 124,747
Settlement and lumper 109,411 13,705
Transport equipment operating leases 64,992 47,312
Commission 6,831 12,483

29,281,304 30,748,346

Gross profit 1,175,907 4,622,801

Expenses (Schedule 1) 5,507,509 3,563,730

(Loss) income before other income and income taxes (recovery) (4,331,602) 1,059,071

Other income
Gain on sale of property and equipment 372,913 1,390,018
Gain on foreign exchange 183,496 79,493
Freight management fees 2,150,000 -

2,706,409 1,469,511

(Loss) income before income taxes (recovery) (1,625,193) 2,528,582

Income taxes (recovery)
Current (142,020) 133,188
Future (174,101) 1,011,235

(316,121) 1,144,423

Net (loss) income $ (1,309,072) $ 1,384,159

See accompanying notes and schedule to the financial statements. 3
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JBT Transport Inc.
Statement of Retained Earnings
Year ended August 31 2023 2022

Retained earnings, beginning of year $ 2,542,291 $ 3,503,988

Net (loss) income (1,309,072) 1,384,159

Dividends paid - (2,345,856)

Retained earnings, end of year $ 1,233,219 $ 2,542,291

See accompanying notes and schedule to the financial statements. 4
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JBT Transport Inc.
Balance Sheet
August 31 2023 2022

Assets
Current

Accounts receivable $ 4,928,197 $ 5,166,115
Inventory 202,651 84,354
Income taxes recoverable 142,020 -
Prepaid expenses 313,340 321,508

5,586,208 5,571,977

Due from related parties (Note 4) 6,304,827 2,963,879
Property and equipment (Note 5) 12,542,727 7,043,206

$ 24,433,762 $ 15,579,062

See accompanying notes and schedule to the financial statements. 5
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JBT Transport Inc.
Balance Sheet
August 31 2023 2022

Liabilities
Current

Bank indebtedness (Note 6) $ 6,205,499 $ 3,564,596
Accounts payable and accrued liabilities (Note 7) 3,977,195 1,834,747
Due to owner operators 81,200 101,500
Income taxes payable - 131,773
Due to related parties (Note 4) 1,295,997 1,872,797
Redeemable special share liability (Note 8) 4,550,000 4,550,000
Current portion of long-term debt (Note 9) 5,426,044 898,537
Current portion of capital lease obligations (Note 10) 59,059 667,028

21,594,994 13,620,978

Due to related parties (Note 4) 2,964,420 316,834
Long-term debt (Note 9) 1,728,503 2,256,320
Capital lease obligations (Note 10) 244,088 -
Future income taxes (Note 11) 1,218,100 1,392,201

27,750,105 17,586,333

Shareholders' deficiency
Share capital

Issued
590 voting Class A common shares 59 59
490 voting Class B common shares 49 49

108 108
Other deficiency relating to redeemable special shares (Note 12) (4,549,670) (4,549,670)
Retained earnings 1,233,219 2,542,291

(3,316,343) (2,007,271)

$ 24,433,762 $ 15,579,062

Lease commitments (Note 13)

Guarantees (Note 14)

Subsequent event (Note 16)

On behalf of the Board

  Director

See accompanying notes and schedule to the financial statements. 6
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JBT Transport Inc.
Statement of Cash Flows
Year ended August 31 2023 2022

Increase (decrease) in cash

Operating
Net (loss) income $ (1,309,072) $ 1,384,159
Items not affecting cash

Amortization 2,330,460 1,707,638
Future income taxes (174,101) 1,011,235
Gain on sale of property and equipment (372,913) (1,390,018)
Foreign exchange gain (183,496) -
Unrealized foreign exchange gain - (4,020)

290,878 2,708,994
Change in non-cash working capital items

Accounts receivable 237,918 (569,869)
Inventory (118,297) (7,788)
Income taxes (273,793) 133,188
Prepaid expenses 8,168 (36,510)
Accounts payable and accrued liabilities 2,142,448 (86,615)
Due to owner operators (20,300) (45,500)

2,267,022 2,095,900

Financing 
Proceeds on bank indebtedness 2,640,903 1,555,677
Proceeds on advances from related parties 2,070,786 1,882,797
Repayment of long-term debt (2,330,712) (3,031,459)
Proceeds of long-term debt 6,330,402 3,674,178
Repayment of capital lease obligations (690,395) (887,279)
Share capital issued - 108
Dividends paid - (2,345,856)

8,020,984 848,166

Investing 
Payment of advances to related parties (3,340,948) (2,526,887)
Purchase of property and equipment (8,092,058) (1,949,731)
Proceeds on disposal of property and equipment 1,145,000 1,532,552

(10,288,006) (2,944,066)

Increase in cash - -

Cash
Beginning of year - -

End of year $ - $ -

See accompanying notes and schedule to the financial statements. 7

152
A156

A156



JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

1. Nature of operations

JBT Transport Inc., (the "Company"), was incorporated under the Business Corporations Act of
Ontario on July 11, 2002. The Company is principally engaged in transportation and logistics
services throughout North America.

2. Going concern

These financial statements have been prepared using accounting principles applicable to a going
concern. The going concern basis assumes that the Company will continue its operations for the
foreseeable future and will be able to realize its assets and discharge its liabilities and commitments
in the normal course of business.

As at August 31, 2023, the Company had current liabilities that exceeded current assets by
$16,008,786 (2022 - $8,049,001) and a net loss of $1,309,072 (2022 - net income of $1,384,159).
The Company has guaranteed certain loans payable by related parties as described in Note 14.
There is material uncertainty regarding the ability of the related parties to continue as a going
concern. These conditions indicate the existence of a material uncertainty which may cast
significant doubt on the Company’s ability to continue as a going concern.

In assessing whether the going concern assumption is appropriate, management takes into account
all available information about the future, which is at least, but not limited to, twelve months from the
end of the reporting period.

Initiatives implemented by management of the Company and the related parties to mitigate the
factors giving rise to the going concern uncertainty include the sale of trailers that are not required
for operations, consolidation of operations, reduction in the use of owner/operators, identification
and elimination of unprofitable routes, increased focus on logistics operations and an investment in
accounting systems.

As the outcome of management’s actions is dependent on future events, there is no certainty that
management will be able to successfully resolve these issues. Should the Company and its related
parties be unable to continue as a going concern, the Company may be unable to realize the
carrying value of its assets and to meet its liabilities as they become due. The carrying amounts of
the assets, liabilities and expenses presented in these financial statements and the balance sheet
classifications have not been adjusted as would be required if the going concern assumption was
not appropriate. Such adjustments could be material.

3. Summary of significant accounting policies

Basis of presentation

The Company has prepared these financial statements in accordance with Canadian accounting
standards for private enterprises (“ASPE”). The preparation of these financial statements in
conformity with ASPE requires management to make estimates and assumptions that affect the
reported amount of assets and liabilities, the disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the
current period. These estimates are reviewed periodically and adjustments are made to income as
appropriate in the year they become known.
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JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

3. Summary of significant accounting policies (continued)

Revenue recognition

Revenue consists of freight revenue. Freight revenue is recognized when the hauled goods are
delivered. This point in time coincides with when persuasive evidence of an arrangement exists, the
price is fixed or determinable, and collectibility is reasonably assured.  Furthermore, it is upon
delivery that the Company has completed all significant acts and retains no continuing involvement
in the services provided

Freight management fee income is recognized in the month that the subject services are provided.

Cash

Cash includes cash on hand and balances with banks, including bank overdrafts with balances that
fluctuate frequently from being positive to overdrawn. Consistent bank borrowings are considered to
be financing activities.

Financial instruments

Financial instruments in arm's length transactions

The Company considers any contract creating a financial asset, liability or equity instrument as a
financial instrument, except in certain limited circumstances.  The Company accounts for the
following as financial instruments:

 accounts receivable
 bank indebtedness
 accounts payable 
 due to owner operators
 long-term debt

A financial asset or liability is recognized when the Company becomes party to contractual
provisions of the instrument.

The Company initially measures its financial assets and financial liabilities from arm's length
transactions at fair value.

The Company subsequently measures all of its financial assets and financial liabilities at amortized
cost.

The Company removes financial liabilities, or a portion of, when the obligation is discharged,
cancelled or expires.
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JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

3. Summary of significant accounting policies (continued)

Financial instruments (continued)

At the end of each reporting period, the Company assesses whether there are any indications that
financial assets measured at cost or amortized cost may be impaired. When there is any such
indication of impairment, the Company determines whether a significant adverse change has
occurred during the period in the expected timing or amount of future cash flows from that financial
asset. Where this is the case, the carrying amount of the assets are reduced to the highest of the
expected value that is actually recoverable from the assets either by holding the assets, by their
sale or by exercising the right to any collateral, net of disposal cost. The carrying amounts of the
assets are reduced directly or through the use of an allowance account and the amount of the
reduction is recognized as an impairment loss in net income.

Retractable or mandatorily redeemable shares issued in a tax planning arrangement

The Company presents the Class A and the Class B Special shares, which were issued in a tax
planning arrangement, as a financial liability because the holders of the special shares do not
control the Company. The special shares are measured at their redemption amount.  Such shares
cannot subsequently be presented as equity.

Financial instruments in related party transactions

Financial assets and financial liabilities in related party transactions are initially measured at cost,
with the exception of certain instruments which are initially measured at fair value. The Company
does not have any financial assets or financial liabilities in related party transactions which are
initially measured at fair value.

Gains or losses arising on initial measurement differences are generally recognized in net income
when the transaction is in the normal course of operations, and in equity when the transaction is not
in the normal course of operations, subject to certain exceptions.

Financial assets and financial liabilities recognized in related party transactions are subsequently
measured based on how the Company initially measured the instrument.  Financial instruments
initially measured at cost are subsequently measured at cost, less any impairment for financial
assets. Financial instruments initially measured at fair value, of which the Company has none,
would be subsequently measured at amortized cost or fair value based on certain conditions.
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JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

3. Summary of significant accounting policies (continued)

Assets and obligations under capital lease

Capital leases are leases where substantially all the risks and benefits incidental to the ownership of
the asset, but not the legal ownership, are transferred to entities in the Company.

A capital lease is accounted for as an asset as well as an obligation. Accordingly, capital leases are
recognized by recording an asset and a liability at the present value of the minimum lease
payments, excluding the portion thereof relating to executor costs. However, the maximum value
recorded for the asset and obligation will not exceed the leased asset’s fair value.

The capitalized value of a depreciable asset is amortized over the lease term. However, if the
ownership is to eventually pass to the Company, or a bargain purchase option is allowed, the
amortization period will be the economic useful life of the asset.

An obligation under a capital lease is similar to a loan. Lease payments are allocated to a reduction
of the obligation, interest expense and any related executor costs. The interest expense is
calculated using the discount rate used in computing the present value of the minimum lease
payments applied to the remaining balance of the obligation.

Operating leases

An operating lease is a lease where substantially all the benefits and risks incidental to ownership of
the property are not transferred to the Company.

Lease rentals under operating leases are included in the determination of net income over the lease
term on a straight-line basis.

Inventory

Inventory is valued at the lower of cost and net realizable value.  Cost is determined using the
weighted average method.

Inventories are written down to net realizable value when the cost of inventories is estimated to not
be recoverable.  The cost of inventories may not be recoverable if those inventories have been
damaged, become obsolete, selling prices have declined or their estimated costs of completion or
the estimated costs to be incurred to make the sale have increased.

The amount of any write-downs of inventories to net realizable value and all losses of inventories
are recognized as an expense, and included in cost of sales, in the period the write-down or loss
occurs.

When the circumstances that previously caused the inventories to be written down below cost no
longer exist or when there is clear evidence of an increase in net realizable value because of a
changed economic circumstance, the amount of write-down is reversed in the period of change.

The amount of any reversal of write-down of inventories, arising from an increase in net realizable
value, shall be recognized as a reduction in the amount of inventories recognized as an expense in
the period in which the reversal occurs.  The reversal is limited to the amount of the original write-
down.
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JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

3. Summary of significant accounting policies (continued)

Property and equipment

Property and equipment are initially measured at cost and subsequently measured at cost less
accumulated amortization.  Amortization is provided on a declining and straight line basis over the
estimated useful life of the asset.

The following rates applied on a method as described below will apply the cost over the estimated
useful lives of property and equipment:

Transport equipment
- Trucks

- Trailers

6 years Straight-line, 10%
residual value

20% Declining balance
Vehicles 30% Declining balance
Leasehold improvements 10 years Straight-line
Computer and tracking equipment 30% Declining balance
Paving 8% Declining balance
Furniture and fixtures 20% Declining balance
Warehouse equipment 20% Declining balance

Impairment of long-lived assets

The Company tests long-lived assets for impairment whenever events or changes in circumstances
indicate that its carrying amount may not be recoverable. An impairment loss is recognized when
the carrying amount of the asset exceeds the sum of the undiscounted cash flows resulting from its
use and eventual disposition. The impairment loss is measured as the amount by which the carrying
amount of the long-lived asset exceeds its fair value.

Foreign currency transactions

All monetary assets and liabilities denominated in foreign currencies are translated at the exchange
rate in effect at the balance sheet date. Revenues and expenses arising from a foreign currency
transaction are translated using the exchange rate in effect on the date the transaction occurred.
Translation gains and losses are included in income.

Income taxes

The Company has elected to apply the future income taxes method of accounting. Future tax assets
and liabilities are recognized for the future tax consequences attributable to differences between
financial statement carrying amounts of assets and liabilities and their respective tax bases.
Enacted or substantively enacted tax rates anticipated to be in effect when these differences
reverse are used to calculate future income taxes. To the extent that the Company does not
consider it to be more likely than not that a future tax asset will be recovered, it provides a valuation
allowance against the excess.

The Company classifies future income tax assets and future income tax liabilities as non-current
regardless of the date that the temporary differences are expected to reverse.
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JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

3. Summary of significant accounting policies (continued)

Use of estimates

Management reviews the carrying amounts of items in the financial statements at each balance
sheet date to assess the need for revision or any possibility of impairment. Many items in the
preparation of these financial statements require management’s best estimate.  Management
determines these estimates based on assumptions that reflect the most probable set of economic
conditions and planned courses of action.

These estimates are reviewed periodically and adjustments are made to net income as appropriate
in the year they become known.

Items subject to significant management estimates include allowance for doubtful accounts,
estimates related to the amortization of capital assets (such as useful lives and salvage values), the
discount rate used to compute capital lease obligation, future income taxes, accruals and the
amount of any liabilities that may result from guarantees.

Guarantees

The Company enters into guarantees on behalf of related parties. Contracts under which the
Company may be required to make payments if a related party does not follow the terms and
conditions of a contract and contracts under which the Company provides indirect guarantees of
another party’s indebtedness, are considered guarantees to be disclosed, and in some instances
recognized in the financial statements. The Company records liabilities for guarantees when there is
an obligation to make a payment on behalf of a related party and the payment is likely.

4. Related party balances and transactions

Aiden-Ella Holdings Inc. and Windrush Holdings Inc. are shareholders of the Company. The
Company is related through common control to Heritage Truck Lines Inc., Heritage Warehousing &
Distribution Inc., Drumbo Transport Ltd., Heritage Northern Logistics Inc., Melair Management Inc.
and Waydom Management Inc. Jakyle Holdings Inc. is the holder of the Company's Class A Special
shares. Randy Bowman Holdings Inc. is the holder of the Company's Class B Special shares.
Jakyle Holdings Inc. formerly held a non-controlling interest in Grand Porter Logistics Inc. 

Due from related parties
2023 2022

Due from Grand Porter Logistics Inc. $ - $ 169,349
Due from director 7,667 7,667
Due from Heritage Truck Lines Inc. 5,084,159 2,780,535
Due from Melair Management Inc. 173,568 6,328
Due from Aiden-Ella Holdings Inc. 5,671 -
Due from Windrush Holdings Inc. 4,709 -
Due from Drumbo Transport Ltd. 494,704 -
Due from Heritage Northern Logistics Inc. 53,380 -
Due from Heritage Warehousing and Distribution Inc. 480,969 -

$ 6,304,827 $ 2,963,879

13

158
A162

A162



JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

4. Related party balances and transactions (continued)

Due to related parties

Current
2023 2022

Due to Heritage Warehousing & Distribution Inc. $ - $ 49,429
Due to Drumbo Transport Ltd. - 114,792
Due to Waydom Management Inc. 1,295,997 1,649,576
Due to Heritage Northern Logistics Inc. - 59,000

$ 1,295,997 $ 1,872,797

Long term
2023 2022

Due to Jakyle Holdings Inc. $ 2,792,144 $ 152,144
Due to Randy Bowman Holdings Inc. 172,276 164,690

$ 2,964,420 $ 316,834

The balances due to and due from related parties are unsecured and without specified terms of
repayment. The balances due to and due from related parties are non-interest bearing, except for
the balance due to Waydom Management Inc. which bears interest at a rate of 3.9% per annum.

Jakyle Holdings Inc. and Randy Bowman Holdings Inc. have waived the right to demand repayment
until September 1, 2024.

In addition to the foregoing, during the year the Company participated in the following transactions
with related parties:

(a) Revenue was earned from services provided to Heritage Truck Lines Inc. totalling $nil (2022 -
$1,330,603);

(b) Revenue was earned from services provided to from Drumbo Transport Ltd. totalling $nil (2022
- $95,965);

(c) Rent was paid to Waydom Management Inc. totalling $150,000 (2022 - $150,000);
(d) Rent was paid to Melair Management Inc. totalling $203,400 (2022 - $203,000);
(e) Direct costs were paid to Heritage Truck Lines Inc. totalling $nil (2022 - $150,107);
(f) Interest was paid to Waydom Management Inc. totalling $64,608 (2022 - $39,862); and
(g) Freight management fee income was received from Heritage Truck Lines Inc. totalling

$2,150,000 (2022 - $nil)

These transactions are in the normal course of operations and are measured at the exchange
amount, which is the amount agreed upon by the related parties.

Property and equipment was purchased from Drumbo Transport Limited totalling $237,955 (2022-
$nil).  These transactions were not in the normal course of operations and were measured at the
carrying value.
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JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

5. Property and equipment 2023 2022

Cost
Accumulated
Amortization

Net Book
Value

Net Book
Value

Transport equipment $ 17,939,477 $ 9,697,946 $ 8,241,531 $ 4,892,582
Vehicles 656,851 269,833 387,018 154,045
Leasehold improvements 3,426,104 346,665 3,079,439 228,563
Computer and tracking

equipment 834,506 668,565 165,941 50,315
Paving 40,000 12,490 27,510 29,902
Furniture and fixtures 501,115 156,150 344,965 5,611
Warehouse equipment 37,155 35,497 1,658 2,072

23,435,208 11,187,146 12,248,062 5,363,090
Trailers under capital lease 324,540 29,875 294,665 1,680,116

$ 23,759,748 $ 11,217,021 $ 12,542,727 $ 7,043,206

Amortization of capital leases totalled $29,875 ($420,018 for 2022).

6. Bank indebtedness

The Company shares credit facilities with Heritage Truck Lines Inc., Drumbo Transport Limited,
Heritage Northern Logistics Inc., Heritage Warehousing & Distribution Inc., Waydom Management
Inc. and Melair Management Inc. (collectively the "Companies") (Note 4), including a demand
operating loan to a maximum of $7,500,000 ($5,000,000 as at August 31, 2022). The combined
operating loan utilized as at August 31, 2023 was $6,740,000 and bears interest at a fluctuating rate
of the bank's prime lending rate plus 0.5% (7.7% as at August 31, 2023).

As security, the Company has provided the following:

(i) General security agreements from the Companies representing a first charge on all present
and after acquired personal property;

(ii) Unlimited guarantees of advances executed by the Companies;
(iii) Assignment of fire insurance from the Companies;
(iv) Continuing collateral mortgages, representing a first charge, totalling $12,200,000 beneficially

owned by and registered in the name of Waydom Management Inc. on real property.;
(v) Continuing collateral mortgage, representing a first charge, in the principal amount of

$7,800,000 beneficially owned by and registered in the name of Melair Management Inc. on
real property; and

(vi) Postponement and assignment of creditor's claim executed by the Companies' common
shareholders.
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JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

6. Bank indebtedness (continued)

Financial covenants are monitored and communicated, as required by the terms of the credit
agreement, by management to ensure compliance with the agreement. The covenants are
calculated on a combined basis for the Company, Heritage Truck Lines Inc., Drumbo Transport
Limited, Heritage Northern Logistics Inc., Heritage Warehousing & Distribution Inc., Waydom
Management Inc. and Melair Management Inc. (Note 4) to be measured as at the end of each fiscal
year. 

At August 31, 2023, the Companies were in violation of the lending covenant with the Toronto-
Dominion Bank, and as such, the Toronto-Dominion Bank can demand payment of the loans.

7. Accounts payable and accrued liabilities

Included within accounts payable and accrued liabilities are amounts owing to various government
agencies totalling $453,545 ($108,605 as at August 31, 2022).

8. Redeemable special share liability 2023 2022

2,485,648 Class A Special shares $ 2,485,648 $ 2,485,648
2,064,352 Class B Special shares 2,064,352 2,064,352

$ 4,550,000 $ 4,550,000

The redeemable and retractable special shares do not have any set terms of repayment. 

9. Long-term debt 2023 2022

BMO loan; formerly repayable in monthly blended payments
totalling $15,807, including interest at 6.50% $ - $ 629,745

TD loan; repayable in monthly blended payments totalling $4,280
(formerly interest only payments until January 2023), including
interest at the bank's prime lending rate plus 1% (8.2% as at
August 31, 2023), secured as described in Note 6, maturing
December 2025 110,743 138,997

TD Equipment Finance Canada loans; repayable in monthly
blended payments totalling $67,496 (2022 - $44,540), including
interest rates ranging from 2.88% to 6.95%, maturing on dates
between July 2024 and February 2030, secured by the assets
financed (net book value - $2,568,252), and as described in Note 7 2,902,736 2,046,279

Volvo Financial Services loans; repayable in monthly blended
payments totalling $41,595 (2022 - $12,580), including interest
rates ranging from 3.99% to 6.65%, maturing on dates between
September 2023 and December 2026, secured by the assets
financed (net book value - $1,266,459) 1,056,863 217,065
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JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

9. Long-term debt (continued) 2023 2022

RBC loans; repayable in monthly blended payments totalling
$1,998, including interest rates ranging from 0.00% to 3.49%,
maturing on dates between November 2023 and March 2025,
secured by the assets financed (net book value - $57,284) 36,136 90,415

LBC Capital Inc. loans; repayable in monthly blended payments
totalling $13,843 (2022 - $10,942), including interest rates ranging
from 4.99% to 7.15%, maturing November 2027, secured by the
assets financed (net book value - $589,068) 607,259 32,356

TD loan; repayable in monthly blended payments totalling $15,102,
including interest at 6.82%, secured as described in Note 6,
maturing December 2027 711,647 -

TD loan; repayable in monthly blended payments totalling $19,896,
including interest at 6.82%, secured as described in Note 6,
maturing May 2028 966,780 -

PNC Vendor Finance Corporation Canada loan; repayable in
monthly blended payments totalling $14,558, including interest at
7.49%, maturing October 2026, secured by the asset financed (net
book value - $513,428) 491,120 -

GM Financial loans; repayable in monthly blended payments
totalling $5,187, including interest rates ranging from 5.49% to
5.99%, maturing on dates between September 2026 and October
2026, secured by the assets financed (net book value - $219,416) 178,140 -

Mercedes-Benz Financial Services loan; repayable in monthly
blended payments totalling $2,903, including interest at 7.64%,
maturing August 2026, secured by the asset financed (net book
value - $80,440) 93,123 -

7,154,547 3,154,857

Less current portion 5,426,044 898,537

Due beyond one year $ 1,728,503 $ 2,256,320

Estimated principal repayments are as follows:
2024 $ 5,426,044
2025 706,031
2026 639,966
2027 318,664
2028 63,842

$ 7,154,547
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JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

10. Capital lease obligations 2023 2022

R & S Trailer Leasing Limited capital leases; formerly repayable in
blended monthly payments totalling $68,807, including interest
ranging from 5.98% to 7.12% $ - $ 667,028

LBC Capital Inc. capital lease; repayable in monthly payments of
$6,563 including imputed interest at 7.78%, maturing February
2028 303,147 -

303,147 667,028

Less current portion 59,059 667,028

Due beyond one year $ 244,088 $ -

Estimated principal repayments are as follows:
2024 $ 59,059
2025 63,517
2026 68,312
2027 73,469
2028 38,790

$ 303,147

11. Future income taxes

The amount of future income taxes attributable to each type of temporary difference, unused tax
losses and unused income tax reductions is as follows:

2023 2022

Excess of capital cost allowance over amortization $ 1,990,907 $ 1,123,733
Obligations under capital lease (80,334) 268,468
Non-capital loss carry forward (692,473) -

$ 1,218,100 $ 1,392,201

12. Other deficiency relating to redeemable special shares

Other deficiency of $4,549,670 relates to the issuance of retractable or mandatorily redeemable
shares presented as financial liabilities and will be reclassified to retained earnings as the shares
are called for redemption.
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JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

13. Operating lease commitments

The Company is committed to monthly payments for the lease of various vehicles.  The minimum
total lease payments due over the next two years are as follows:

2024 $ 30,542
2025 27,997

$ 58,539

14. Guarantees

The Company, together with others, has guaranteed certain loans payable by Heritage Truck Lines
Inc., Drumbo Transport Limited, Heritage Northern Logistics Inc., Heritage Warehousing &
Distribution Inc., Waydom Management Inc. and Melair Management Inc. (Note 4). The combined
balance of the subject loans outstanding at August 31, 2023 was $15,516,867 (2022 -
$15,176,770). It is not possible at this time to determine the amount of any liability that may result
from these guarantees.  As such, no liability is recognized on the Company's balance sheet in
relation to these guarantees.

15. Financial instruments

The Company is exposed to various risks through its financial instruments.  The following analysis
provides a measure of the Company’s risk exposures and concentrations at August 31, 2023.

Market risk
Market risk is the risk that the fair value or expected future cash flows of a financial instrument will
fluctuate because of changes in market prices. Market risk comprises three types of risk: currency
risk, interest rate risk and other price risk (commodity risk). The Company is exposed to currency
risk, interest rate risk and commodity risk.

(i) Currency risk
Currency risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in foreign exchange rates. Approximately 12% of the Company’s
sales are in foreign currency (2022 - 17%). Consequently, some assets are exposed to foreign
exchange fluctuations. As at August 31, 2023 accounts receivable of $392,351 and accounts
payable of $70,670 (2022 - $715,288 and $72,202) respectively  are denominated in US
dollars and converted into Canadian dollars. There was no significant change in exposure from
the prior year.

(ii) Interest rate risk
Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in market interest rates. The Company is exposed to interest
rate risk on its fixed and floating interest rate financial instruments. Given the current
composition of long-term debt, fixed-rate instruments subject the Company to a fair value risk
while the floating-rate instruments subject it to a cash flow risk. There was no significant
change in exposure from the prior year.

19

164
A168

A168



JBT Transport Inc.
Notes to the Financial Statements
August 31, 2023

15. Financial instruments (continued)

Market risk (continued)

(iii) Commodity risk
Commodity price risk is defined as the potential adverse impact on earnings and economic
value due to commodity price fluctuations. The Company is exposed to price risk from
fluctuations in the price for fuel. To mitigate this risk, the Company has a fuel surcharge
program in place with its customers. The Company manages consumption to ensure the fleet
operates as effectively as possible. There was no significant change in exposure from the prior
year.

Credit risk
Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other
party by failing to discharge an obligation. The Company’s main credit risks relate to its accounts
receivable. The entity provides credit to its clients in the normal course of its operations. There was
no significant change in exposure from the prior year.

Liquidity risk
Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations
associated with its financial liabilities. The Company is exposed to this risk mainly in respect of its
bank indebtedness, accounts payable, capital lease obligations and long-term debt. There was no
significant change in exposure from the prior year.

16. Subsequent events

Subsequent to year end, the Company sold property and equipment totalling $2,219,000.
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JBT Transport Inc. 

Schedule to the Financial Statements 
Year ended August 31 
  

Schedule of expenses Schedule 1 

2023 2022 
  

Salaries and related benefits 

Interest on long-term debt 

Computer services 

Amortization 

Automotive 

Advertising and promotion 

Interest and bank charges 

Office 

Life insurance 

Professional fees 

Repairs and maintenance 

Telephone and utilities 

Warehousing, security and bonding 

Insurance 

Bad debts (recovered) 

$ 2,457,622 $ 2,107,902 
728,904 285,238 
523,335 325,538 
452,193 53,778 
393,917 201,230 
346,714 196,590 
215,525 150,957 
146,437 84,169 
97,374 88,585 
76,397 19,162 
64,509 9,835 
50,704 32,329 
8,162 4,538 

- 3,320 
(54,284) 559 
  

$5,507,509 $ 3,563,730 
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JBT Transport Inc.
Schedule to the Financial Statements
Year ended August 31

Schedule of expenses Schedule 1

2023 2022

Salaries and related benefits $ 2,457,622 $ 2,107,902
Interest on long-term debt 728,904 285,238
Computer services 523,335 325,538
Amortization 452,193 53,778
Automotive 393,917 201,230
Advertising and promotion 346,714 196,590
Interest and bank charges 215,525 150,957
Office 146,437 84,169
Life insurance 97,374 88,585
Professional fees 76,397 19,162
Repairs and maintenance 64,509 9,835
Telephone and utilities 50,704 32,329
Warehousing, security and bonding 8,162 4,538
Insurance - 3,320
Bad debts (recovered) (54,284) 559

$ 5,507,509 $ 3,563,730
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Grant Thornton LLP
Suite 800
171 Queens Avenue
London, ON
N6A 5J7

T +1 519 672 3154
F +1 519 672 7983
www.GrantThornton.ca

Compilation Engagement Report

To the Management of 
Waydom Management Inc.

On the basis of information provided by Management, we have compiled the balance sheet of
Waydom Management Inc. as at July 31, 2023, the statement of income and retained earnings for the
year then ended, and Note 1, which describes the basis of accounting applied in the preparation of
the compiled financial information ("financial information").

Management is responsible for the accompanying financial information, including the accuracy and
completeness of the underlying information used to compile it and the selection of the basis of
accounting.

We performed this engagement in accordance with Canadian Standard on Related Services (CSRS)
4200, Compilation Engagements, which requires us to comply with relevant ethical requirements. Our
responsibility is to assist management in the preparation of the financial information.

We did not perform an audit engagement or a review engagement, nor were we required to perform
procedures to verify the accuracy or completeness of the information provided by management.
Accordingly, we do not express an audit opinion or a review conclusion, or provide any form of
assurance on the financial information.

Readers are cautioned that the financial information may not be appropriate for their purposes.

London, Canada
January 30, 2024

Chartered Professional Accountants
Licensed Public Accountants

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 1
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Waydom Management Inc.
Statements of Income and Retained Earnings
Year ended July 31 2023 2022

Revenue
Rental $ 289,000 $ 230,640
Consulting and warehousing 3,948 55,473
Interest income 246,337 110,636

539,285 396,749

Expenses
Mortgage interest 230,741 221,541
Amortization 206,983 105,149
Professional fees 3,551 8,205
Interest and bank charges 8,014 54,907
Property taxes 1,140 1,707
Repairs and maintenance - 21,150

450,429 412,659

Income (loss) before other income and income taxes 88,856 (15,910)

Other income
Gain on sale of rental property - 7,545,463

Income before income taxes 88,856 7,529,553

Income taxes 51,552 89,051

Net income $ 37,304 $ 7,440,502

Retained earnings, beginning of year $ 7,324,196 $ 37,923

Net income 37,304 7,440,502

Dividends paid - (23,000)

Refundable dividend taxes paid (81,430) (140,046)

Refundable dividend tax recovered - 8,817

Retained earnings, end of year $ 7,280,070 $ 7,324,196

See accompanying note to the financial information. 2
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Waydom Management Inc.
Balance Sheet
July 31 2023 2022

Assets
Current

Cash $ 28,877 $ -
Accounts receivable 30,950 46,791
Deposits - 18,384

59,827 65,175

Rental property
Land 3,291,160 3,291,160
Buildings 5,311,061 5,257,473

8,602,221 8,548,633
Less accumulated amortization 312,132 105,149

8,290,089 8,443,484

Due from related parties 6,173,858 5,665,559

$ 14,523,774 $ 14,174,218

Liabilities
Current

Bank indebtedness $ - $ 24,056
Accounts payable and accrued liabilities 6,108 16,286
Income taxes payable 113,440 211,408
Due to shareholders 705,875 705,875
Current portion of long-term debt 416,423 264,600

1,241,846 1,222,225

Long-term debt 6,001,758 5,627,697

7,243,604 6,849,922

Shareholders' equity
Share capital 100 100
Retained earnings 7,280,070 7,324,196

7,280,170 7,324,296

$ 14,523,774 $ 14,174,218

On behalf of the Board

  Director

See accompanying note to the financial information. 3
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Waydom Management Inc. 
Note to the Compiled Financial Information 
July 31, 2023 
  

1. Basis of accounting 

The preparation of the balance sheet of Waydom Management Inc. as at July 31, 2023 and the 

statement of income and retained earnings for the year then ended is on the accrual basis of 

accounting, including the following: 

(a) refundable dividend taxes paid has been charged to retained earnings during the year 

(b) revenue-producing property is amortized in accordance with amounts allowable for income tax 

purposes 

(c) income taxes payable are accrued as at the reporting date 

 

Waydom Management Inc.
Note to the Compiled Financial Information
July 31, 2023

1. Basis of accounting

The preparation of the balance sheet of Waydom Management Inc. as at July 31, 2023 and the
statement of income and retained earnings for the year then ended is on the accrual basis of
accounting, including the following:

(a) refundable dividend taxes paid has been charged to retained earnings during the year
(b) revenue-producing property is amortized in accordance with amounts allowable for income tax

purposes
(c) income taxes payable are accrued as at the reporting date
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Grant Thornton LLP
Suite 800
171 Queens Avenue
London, ON
N6A 5J7

T +1 519 672 3154
F +1 519 672 7983
www.GrantThornton.ca

Compilation Engagement Report

To the Management of 
Melair Management Inc.

On the basis of information provided by Management, we have compiled the balance sheet of Melair
Management Inc. as at August 31, 2023, the statement of loss and deficit for the year then ended,
and Note 1, which describes the basis of accounting applied in the preparation of the compiled
financial information ("financial information").

Management is responsible for the accompanying financial information, including the accuracy and
completeness of the underlying information used to compile it and the selection of the basis of
accounting.

We performed this engagement in accordance with Canadian Standard on Related Services (CSRS)
4200, Compilation Engagements, which requires us to comply with relevant ethical requirements. Our
responsibility is to assist management in the preparation of the financial information.

We did not perform an audit engagement or a review engagement, nor were we required to perform
procedures to verify the accuracy or completeness of the information provided by management.
Accordingly, we do not express an audit opinion or a review conclusion, or provide any form of
assurance on the financial information.

Readers are cautioned that the financial information may not be appropriate for their purposes.

London, Canada
February 26, 2024

Chartered Professional Accountants
Licensed Public Accountants

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 1
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Melair Management Inc.
Statements of Loss and Deficit
Period ended August 31 2023 2022

(12 months) (7.5 months)

Rental revenue $ 387,600 $ 356,090

Expenses
Interest on long-term debt 523,447 259,726
Amortization 132,888 79,094
Property taxes 28,047 26,499
Interest and bank charges 23,313 403
Utilities 20,940 10,868
Accounting and legal 4,230 13,229
Waste removal - 917
Office - 5,728

732,865 396,464

Loss before other expense and income taxes (recovery) (345,265) (40,374)

Other expense - (34,523)

Loss before income taxes (recovery) (345,265) (74,897)

Income taxes (recovery) (6,587) 6,587

Net loss $ (338,678) $ (81,484)

Deficit, beginning of period $ (81,484) $ -

Net loss (338,678) (81,484)

Deficit, end of period $ (420,162) $ (81,484)

See accompanying note to the financial information. 2
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Melair Management Inc.
Balance Sheet
August 31 2023 2022

Assets
Current

Cash $ 81,926 $ 48,262
Income taxes recoverable 7,960 -
Due from related parties - 133,267

89,886 181,529

Property and equipment
Land 9,618,473 8,784,800
Buildings 3,977,753 3,977,753
Paving 93,516 93,516
Fences 15,450 15,450
Equipment 5,450 5,450

13,710,642 12,876,969
Less accumulated amortization 927,778 794,891

12,782,864 12,082,078

$ 12,872,750 $ 12,263,607

Liabilities
Current

Accounts payable and accrued liabilities $ 63,723 $ 129,297
Income taxes payable - 15,677
Due to related parties 4,638,919 3,323,166
Current portion of mortgages payable 290,963 288,000

4,993,605 3,756,140

Mortgages payable 8,299,207 8,588,851

13,292,812 12,344,991

Shareholders' deficiency
Share capital

Issued
100 Common shares 100 100

Deficit (420,162) (81,484)

(420,062) (81,384)

$ 12,872,750 $ 12,263,607

See accompanying note to the financial information. 3
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Melair Management Inc. 
Note to the Compiled Financial Information 
August 31, 2023 
  

1. Basis of accounting 

The preparation of the balance sheet of Melair Management Inc. as at August 31, 2023 and the 

statement of loss and deficit for the year then ended is on the accrual basis of accounting, including 

the following: 

(a) revenue-producing property is amortized in accordance with amounts allowable for income tax 

purposes 

 

Melair Management Inc.
Note to the Compiled Financial Information
August 31, 2023

1. Basis of accounting

The preparation of the balance sheet of Melair Management Inc. as at August 31, 2023 and the
statement of loss and deficit for the year then ended is on the accrual basis of accounting, including
the following:

(a) revenue-producing property is amortized in accordance with amounts allowable for income tax
purposes
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Grant Thornton LLP
Suite 800
171 Queens Avenue
London, ON
N6A 5J7

T +1 519 672 3154
F +1 519 672 7983
www.GrantThornton.ca

Independent Practitioner's Review Engagement
Report

To the Shareholders of 
Heritage Truck Lines Inc.

We have reviewed the accompanying financial statements of Heritage Truck Lines Inc. that comprise
the balance sheet as at August 31, 2023, and the statements of loss and retained earnings and cash
flows for the period then ended, and a summary of significant accounting policies and other
explanatory information.

Management's responsibility for the financial statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with Canadian accounting standards for private enterprises, and for such internal control
as management determines is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error.

Practitioner's responsibility

Our responsibility is to express a conclusion on the accompanying financial statements based on our
review. We conducted our review in accordance with Canadian generally accepted standards for
review engagements, which require us to comply with relevant ethical requirements.

A review of financial statements in accordance with Canadian generally accepted standards for
review engagements is a limited assurance engagement. The practitioner performs procedures,
primarily consisting of making inquiries of management and others within the entity, as appropriate,
and applying analytical procedures, and evaluates the evidence obtained.

The procedures performed in a review are substantially less in extent than, and vary in nature from,
those performed in an audit conducted in accordance with Canadian generally accepted auditing
standards. Accordingly, we do not express an audit opinion on these financial statements.

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 1
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Independent Practitioner's Review Engagement
Report (continued)

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the financial
statements do not present fairly, in all material respects, the financial position of Heritage Truck Lines
Inc. as at August 31, 2023, and the results of its operations and its cash flows for the period then
ended in accordance with Canadian accounting standards for private enterprises.

Material uncertainty related to going concern

Without modifying our conclusion, we draw attention to Note 2 in the financial statements which
indicates that Heritage Truck Lines Inc. experienced a net loss in the current year and has a working
capital deficiency as at the balance sheet date. These conditions, along with other matters as set
forth in Note 2, indicate the existence of a material uncertainty that may cast significant doubt on the
Company’s ability to continue as a going concern.

London, Canada
April 11, 2024

Chartered Professional Accountants
Licensed Public Accountants

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 2
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Heritage Truck Lines Inc.
Statements of Loss and Retained Earnings
Period ended August 31 2023 2022

(12 months) (7 months)

Revenue $ 14,874,668 $ 12,380,897

Direct costs
Sub-contracts 4,502,283 6,328,472
Fuel 2,455,798 862,599
Wages and benefits 2,177,091 1,487,732
Freight management fees 2,150,000 -
Amortization 742,432 377,245
Repairs and maintenance 496,649 346,025
Insurance and licenses 405,790 367,739
Equipment rentals 255,063 191,648
Workplace Safety and Insurance Board premium 130,561 35,573
Freight costs and claims 9,285 28,287
Road expenses 6,669 18,953
Warehouse - 10,809

13,331,621 10,055,082

Gross profit 1,543,047 2,325,815

Expenses (Schedule 1) 2,318,724 1,624,131

(Loss) income before other income (expense) and income taxes
(recovery) (775,677) 701,684

Other income (expense)
Gain on sale of property and equipment 162,661 34,900
Gain (loss) on foreign exchange 43,978 (17,209)

206,639 17,691

(Loss) income before income taxes (recovery) (569,038) 719,375

Income taxes (recovery)
Current (78,984) 79,826
Future (72,942) 478,287

(151,926) 558,113

Net (loss) income $ (417,112) $ 161,262

Retained earnings, beginning of period $ 816,659 $ 655,397

Net (loss) income (417,112) 161,262

Retained earnings, end of period $ 399,547 $ 816,659

See accompanying notes and schedule to the financial statements. 3
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Heritage Truck Lines Inc.
Balance Sheet
August 31 2023 2022

Assets
Current

Accounts receivable $ 3,451,425 $ 2,922,264
Inventory 51,911 59,930
Income taxes recoverable 5,058 -
Prepaid expenses 731,695 761,524

4,240,089 3,743,718

Investment (Note 3) 30,000 36,979
Due from related parties (Note 4) 958,050 693,595
Property and equipment (Note 5) 4,346,442 4,335,266

$ 9,574,581 $ 8,809,558

See accompanying notes and schedule to the financial statements. 4
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Heritage Truck Lines Inc.
Balance Sheet
August 31 2023 2022

Liabilities
Current

Bank indebtedness (Note 6) $ 316,390 $ 456,808
Accounts payable and accrued liabilities (Note 7) 441,027 1,617,324
Deposits 5,000 30,188
Loan payable (Note 8) - 310,992
Income taxes payable - 78,984
Due to related parties (Note 4) 5,537,551 2,846,606
Redeemable special share liability (Note 9) 182,000 182,000
Current portion of long-term debt (Note 10) 1,217,090 477,745
Current portion of capital lease obligation (Note 11) 69,061 79,208

7,768,119 6,079,855

Long-term debt (Note 10) 653,815 1,018,056
Capital lease obligation (Note 11) - 68,946
Future income taxes  (Note 12) 753,000 825,942

9,174,934 7,992,799

Shareholders' equity
Share capital

Issued
100 Common shares 100 100

Retained earnings (net of $181,800 relating to ROMRS classified
as a financial liability (2022 - $181,800)) 399,547 816,659

399,647 816,759

$ 9,574,581 $ 8,809,558

Guarantees (Note 13)

On behalf of the Board

  Director

See accompanying notes and schedule to the financial statements. 5
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Heritage Truck Lines Inc.
Statement of Cash Flows
Period ended August 31 2023 2022

(12 months) (7 months)

Increase (decrease) in cash

Operating
Net (loss) income $ (417,112) $ 161,262
Items not affecting cash

Amortization 742,432 377,245
Future income taxes (72,942) 478,287
Gain on sale of property and equipment (162,661) (34,900)

89,717 981,894
Change in non-cash working capital items

Marketable securities - 308
Accounts receivable (529,161) (865,987)
Inventory 8,019 68,852
Income taxes (84,042) 78,984
Prepaid expenses 29,829 (98,811)
Government assistance receivable - 23,326
Accounts payable and accrued liabilities (1,176,297) (113,478)
Deposits (25,188) 30,188

(1,687,123) 105,276

Financing 
(Repayment of) proceeds on bank indebtedness, net (140,418) 411,381
Repayment of long-term debt (750,490) (303,146)
Proceeds of long-term debt 1,125,594 143,057
Repayment of capital lease obligation (79,093) (44,686)
Proceeds on advances from related parties 2,690,945 107,961
Proceeds on loan payable - 556,129
Repayment of loan payable (310,992) (245,137)

2,535,546 625,559

Investing 
Payment of advances to related parties (264,455) (539,835)
Purchase of property and equipment (1,036,267) (248,400)
Proceeds on disposal of property and equipment 452,299 57,400

(848,423) (730,835)

Increase in cash - -

Cash
Beginning of period - -

End of period $ - $ -

See accompanying notes and schedule to the financial statements. 6
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

1. Nature of operations

Heritage Truck Lines Inc., (the "Company"), was incorporated under the Business Corporations Act
of Ontario on June 7, 1994. The Company is primarily engaged in the provision of freight
transportation services.

2. Going concern

These financial statements have been prepared using accounting principles applicable to a going
concern. The going concern basis assumes that the Company will continue its operations for the
foreseeable future and will be able to realize its assets and discharge its liabilities and commitments
in the normal course of business.

As at August 31, 2023, the Company had current liabilities that exceeded current assets by
$3,528,030 (2022 - $2,336,137) and a net loss of $417,112 (2022 - net income $161,262). The
Company has guaranteed certain loans payable by related parties as described in Note 13.  There
is material uncertainty regarding the ability of the related parties to continue as a going concern.
These conditions indicate the existence of a material uncertainty which may cast significant doubt
on the Company’s ability to continue as a going concern.

In assessing whether the going concern assumption is appropriate, management takes into account
all available information about the future, which is at least, but not limited to, twelve months from the
end of the reporting period. 

Initiatives implemented by management of the Company and the related parties to mitigate the
factors giving rise to the going concern uncertainty include the sale of trailers that are not required
for operations, consolidation of operations, reduction in the use of owner/operators, identification
and elimination of unprofitable routes, increased focus on logistics operations and an investment in
accounting systems. 

As the outcome of management’s actions is dependent on future events, there is no certainty that
management will be able to successfully resolve these issues. Should the Company and its related
parties be unable to continue as a going concern, the Company may be unable to realize the
carrying value of its assets and to meet its liabilities as they become due. The carrying amounts of
the assets, liabilities and expenses presented in these financial statements and the balance sheet
classifications have not been adjusted as would be required if the going concern assumption was
not appropriate. Such adjustments could be material. 

7
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

3. Summary of significant accounting policies

Basis of presentation

The Company has prepared these financial statements in accordance with Canadian accounting
standards for private enterprises (“ASPE”). The preparation of these financial statements in
conformity with ASPE requires management to make estimates and assumptions that affect the
reported amount of assets and liabilities, the disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during the
current period. These estimates are reviewed periodically and adjustments are made to income as
appropriate in the year they become known.

On January 31, 2022, Aiden-Ella Holdings Inc. and Windrush Holdings Inc (Note 4) purchased
100% of the issued and outstanding shares of the Company. The fiscal year end of the Company
was changed to August 31 resulting in a 7 month period ended August 31, 2022. 

Revenue recognition

Revenue consists of freight revenue. Freight revenue is recognized when the hauled goods are
delivered. This point in time coincides with when persuasive evidence of an arrangement exists, the
price is fixed or determinable, and collectability is reasonably assured.  Furthermore, it is upon
delivery that the Company has completed all significant acts and retains no continuing involvement
in the services provided.

Cash

Cash includes cash on hand and balances with banks, including bank overdrafts with balances that
fluctuate frequently from being positive to overdrawn. Consistent bank borrowings are considered to
be financing activities.

Financial instruments

Financial instruments in arm's length transactions

The Company considers any contract creating a financial asset, liability or equity instrument as a
financial instrument, except in certain limited circumstances. The Company accounts for the
following as financial instruments:

 accounts receivable
 bank indebtedness
 accounts payable
 loan payable
 long-term debt

A financial asset or liability is recognized when the Company becomes party to contractual
provisions of the instrument.

The Company initially measures its financial assets and financial liabilities from arm's length
transactions at fair value.

The Company subsequently measures all its financial assets and financial liabilities at amortized
cost.

8
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

3. Summary of significant accounting policies (continued)

Financial instruments (continued)

The Company removes financial liabilities, or a portion of, when the obligation is discharged,
cancelled or expires.

At the end of each reporting period, the Company assesses whether there are any indications that
financial assets measured at cost or amortized cost may be impaired. When there is any such
indication of impairment, the Company determines whether a significant adverse change has
occurred during the period in the expected timing or amount of future cash flows from that financial
asset. Where this is the case, the carrying amount of the assets are reduced to the highest of the
expected value that is actually recoverable from the assets either by holding the assets, by their
sale or by exercising the right to any collateral, net of disposal cost. The carrying amounts of the
assets are reduced directly or through the use of an allowance account and the amount of the
reduction is recognized as an impairment loss in net income.

Retractable or mandatorily redeemable shares issued in a tax planning arrangement

The Company elected to present the Class A special shares, which were issued in a tax planning
arrangement, as a financial liability measured at the redemption amount. Such shares cannot
subsequently be presented as equity.

Financial instruments in related party transactions

Financial assets and financial liabilities in related party transactions are initially measured at cost,
with the exception of certain instruments which are initially measured at fair value. The Company
does not have any financial assets or financial liabilities in related party transactions which are
initially measured at fair value.

Gains or losses arising on initial measurement differences are generally recognized in net income
when the transaction is in the normal course of operations, and in equity when the transaction is not
in the normal course of operations, subject to certain exceptions.

Financial assets and financial liabilities recognized in related party transactions are subsequently
measured based on how the Company initially measured the instrument.  Financial instruments
initially measured at cost are subsequently measured at cost, less any impairment for financial
assets. Financial instruments initially measured at fair value, of which the Company has none,
would be subsequently measured at amortized cost or fair value based on certain conditions.

9
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

3. Summary of significant accounting policies (continued)

Assets and obligations under capital lease

Capital leases are leases where substantially all the risks and benefits incidental to the ownership of
the asset, but not the legal ownership, are transferred to entities in the Company.

A capital lease is accounted for as an asset as well as an obligation. Accordingly, capital leases are
recognized by recording an asset and a liability at the present value of the minimum lease
payments, excluding the portion thereof relating to executor costs. However, the maximum value
recorded for the asset and obligation will not exceed the leased asset’s fair value.

The capitalized value of a depreciable asset is amortized over the lease term. However, if the
ownership is to eventually pass to the Company, or a bargain purchase option is allowed, the
amortization period will be the economic useful life of the asset.

An obligation under a capital lease is similar to a loan. Lease payments are allocated to a reduction
of the obligation, interest expense and any related executor costs. The interest expense is
calculated using the discount rate used in computing the present value of the minimum lease
payments applied to the remaining balance of the obligation.

Operating leases

An operating lease is a lease where substantially all the benefits and risks incidental to ownership of
the property are not transferred to the Company.

Lease rentals under operating leases are included in the determination of net income over the lease
term on a straight-line basis.

Inventory

Inventory is valued at the lower of cost and net realizable value.  Cost is determined using the
weighted average method.

Investment

The Company's long-term investment, consisting of non-voting preference shares of Polaris
Segregated Portfolio, is recorded at cost. Polaris Segregated Portfolio provides insurance coverage
for the Company.

Property and equipment

Property and equipment are initially measured at cost and subsequently measured at cost less
accumulated amortization.  Amortization is provided on a declining and straight line basis over the
estimated useful life of the asset.

The following rates applied on a method as described below will apply the cost over the estimated
useful lives of property and equipment:

10
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

3. Summary of significant accounting policies (continued)

Property and equipment (continued)

Trailers 14 years Straight-line, varying
residual value

Trucks 6 years Straight-line, varying
residual value

Equipment 20% Declining balance
Computer equipment 30% Declining balance
Leasehold improvements 5 years Straight-line
Satellites 7 years Straight-line

Impairment of long-lived assets

The Company tests long-lived assets for impairment whenever events or changes in circumstances
indicate that its carrying amount may not be recoverable. An impairment loss is recognized when
the carrying amount of the asset exceeds the sum of the undiscounted cash flows resulting from its
use and eventual disposition. The impairment loss is measured as the amount by which the carrying
amount of the long-lived asset exceeds its fair value.

Foreign currency transactions

All monetary assets and liabilities denominated in foreign currencies are translated at the exchange
rate in effect at the balance sheet date. Revenues and expenses arising from a foreign currency
transaction are translated using the exchange rate in effect on the date the transaction occurred.
Translation gains and losses are included in income.

Income taxes

The Company has elected to apply the future income taxes method of accounting. Future tax assets
and liabilities are recognized for the future tax consequences attributable to differences between
financial statement carrying amounts of assets and liabilities and their respective tax bases.
Enacted or substantively enacted tax rates anticipated to be in effect when these differences
reverse are used to calculate future income taxes. To the extent that the Company does not
consider it to be more likely than not that a future tax asset will be recovered, it provides a valuation
allowance against the excess.

The Company classifies future income tax assets and future income tax liabilities as non-current
regardless of the date that the temporary differences are expected to reverse.
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

3. Summary of significant accounting policies (continued)

Use of estimates

Management reviews the carrying amounts of items in the financial statements at each balance
sheet date to assess the need for revision or any possibility of impairment. Many items in the
preparation of these financial statements require management’s best estimate.  Management
determines these estimates based on assumptions that reflect the most probable set of economic
conditions and planned courses of action.

These estimates are reviewed periodically and adjustments are made to net income as appropriate
in the year they become known.

Items subject to significant management estimates include allowance for doubtful accounts,
estimates related to the amortization of capital assets (such as useful life and salvage values), the
discount rates used to compute capital lease obligations, future income taxes, accruals and the
amount of any liabilities that may result from guarantees.

Pension plan

The Company offers a defined contribution pension plan to employees. An expense is recorded in
the period when the Company is obligated to make contributions for services rendered by the
employee. Any unpaid contributions are included in accounts payable and accrued liabilities on the
balance sheet.

Guarantees

The Company enters into guarantees on behalf of related parties. Contracts under which the
Company may be required to make payments if a related party does not follow the terms and
conditions of a contract and contracts under which the Company provides indirect guarantees of
another party’s indebtedness, are considered guarantees to be disclosed, and in some instances
recognized in the financial statements. The Company records liabilities for guarantees when there is
an obligation to make a payment on behalf of a related party and the payment is likely.

4. Related party balances and transactions

Aiden-Ella Holdings Inc. and Windrush Holdings Inc. are shareholders of the Company. The
Company is related through common control to JBT Transport Inc., Heritage Warehousing &
Distribution Inc., Drumbo Transport Ltd., Heritage Northern Logistics Inc., Heritage Southern
Logistics, Inc., Melair Management Inc. and Waydom Management Inc. 

Due from related parties
2023 2022

Due from Heritage Southern Logistics, Inc. $ 351,479 $ 99,638
Due from Heritage Warehousing & Distribution Inc. 259,922 291,630
Due from Drumbo Transport Limited 35,036 302,327
Due from Melair Management Inc. 144,373 -
Due from Waydom Management Inc. 167,240 -

$ 958,050 $ 693,595
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

4. Related party balances and transactions (continued)

Due to related parties
2023 2022

Due to Heritage Northern Logistics Inc. $ 16,278 $ 34,390
Due to JBT Transport Inc. 5,084,159 2,741,166
Due to Melair Management Inc. - 55,050
Due to Waydom Management Inc. - 16,000
Due to Aiden-Ella Holdings Inc. 240,413 -
Due to Windrush Holdings Inc. 196,701 -

$ 5,537,551 $ 2,846,606

The balances due to and due from related parties are unsecured, non-interest bearing with no
specific terms of repayment.

During the period the Company participated in the following transactions with related parties:

(i) Rent was paid to Melair Management Inc. totalling $142,200 ($126,000 in 2022);
(ii) Rent was paid to Waydom Management Inc. totalling $136,000 ($96,000 in 2022);
(iii) Revenue was received from JBT Transport Inc. totalling nil ($150,107 in 2022);
(iv) Revenue was received from Drumbo Transport Ltd. totalling nil ($273,550 in 2022);
(v) Revenue was received from Heritage Northern Logistics Inc. totalling nil ($32,801 in 2022);
(vi) Revenue was received from Heritage Warehousing & Distribution Inc. totalling nil ($129,628 in

2022); 
(vii) Direct costs were paid to JBT Transport Inc. totalling nil ($1,330,603 in 2022); and
(viii) Freight management fees was paid to JBT Transport Inc. totalling $2,150,000 (nil in 2022).

These transactions are in the normal course of operations and are measured at the exchange
amount, which is the amount agreed upon by the related parties.

5. Property and equipment 2023 2022

Cost
Accumulated
Amortization

Net Book
Value

Net Book
Value

Trailers $ 4,796,150 $ 2,269,631 $ 2,526,519 $ 2,398,296
Trucks 4,326,778 2,775,269 1,551,509 1,618,935
Equipment 320,844 278,774 42,070 52,588
Computer equipment 250,495 233,115 17,380 24,828
Leasehold improvements 89,571 53,180 36,391 7,830
Satellites - - - 5,683
Trucks under capital lease 377,198 204,625 172,573 227,106

$ 10,161,036 $ 5,814,594 $ 4,346,442 $ 4,335,266

Amortization of capital leases totalled $54,533 ($26,951 in 2022).
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

6. Bank indebtedness

The Company shares credit facilities with JBT Transport Inc., Drumbo Transport Limited, Heritage
Northern Logistics Inc., Heritage Warehousing & Distribution Inc., Waydom Management Inc. and
Melair Management Inc. (collectively the "Companies") (Note 4), including a demand operating loan
to a maximum of $7,500,000 ($5,000,000 as at August 31, 2022). The combined operating loan
utilized as at August 31, 2023 was $6,740,000 and bears interest at a fluctuating rate of (7.7% as at
August 31, 2023) of the bank's prime lending rate plus 0.5%.

As security, the Company has provided the following:

(i) General security agreements from the Companies representing a first charge on all present
and after acquired personal property;

(ii) Unlimited guarantees of advances executed by the Companies;
(iii) Assignment of fire insurance from the Companies;
(iv) Continuing collateral mortgage, representing a first charge, in the principal amount of

$12,200,000 beneficially owned by and registered in the name of Melair Management Inc. on
real property;

(v) Postponement and assignment of creditor's claim executed by the Company's common
shareholders; and

(vi) Continuing collateral mortgage, representing a first charge, in the principal amount of
$7,800,000 beneficially owned by and registered in the name of Waydom Management Inc. on
real property.

Financial covenants are monitored and communicated, as required by the terms of the credit
agreement, by management to ensure compliance with the agreement. The covenants are
calculated on a combined basis for the Company, JBT Transport Inc., Drumbo Transport Limited,
Heritage Northern Logistics Inc., Heritage Warehousing & Distribution Inc., Waydom Management
Inc. and Melair Management Inc. (Note 4) to be measured as at the end of each fiscal year. 

At August 31, 2023, the Company was in violation of its lending covenant with the Toronto-
Dominion Bank, and as such, the Toronto-Dominion Bank can demand payment of the loans.

7. Accounts payable and accrued liabilities

Included within accounts payable and accrued liabilities are amounts owing to various government
agencies totalling $66,695 ($76,682 as at August 31, 2022).

8. Loan payable

CAFO Inc. continuous premium installment contract loan payable, bearing interest at 3.5% per
annum with monthly blended payments of $51,446. The loan was repaid in full during the year
ended August 31, 2023. 
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

9. Redeemable special share liability 2023 2022

182,000 Class A Special shares, non-voting $ 182,000 $ 182,000

The redeemable and retractable special shares do not have any set terms of repayment.

10. Long-term debt 2023 2022

TD Equipment Finance Canada loan (denominated in US dollars),
repayable in monthly blended payments totalling $7,627, including
interest at 2.97%, maturing April 2026, secured by the asset
financed (net book value - $317,049) and as described in Note 6 $ 233,834 $ 307,730

TD Equipment Finance Canada loans; repayable in monthly
blended payments totalling $20,483, including interest rates
ranging from 3.03% to 3.74%, maturing on dates between April
2026 and August 2027, secured by the assets financed (net book
value - $807,677), and as described in Note 6 703,638 1,045,015

Volvo Financial Services loans; repayable in monthly blended
payments totalling $11,699 (2022 - $3,888), including interest rates
ranging from 6.45% to 6.49%, maturing on dates between August
2025 and October 2026, secured by the assets financed (net book
value - $391,187) 354,984 143,056

BMO Transportation Finance loan, repayable in monthly blended
payments totalling $1,646, including interest at 7.49%, maturing
December 2026, secured by the asset financed (net book value -
$64,050) 58,114 -

Meridian OneCap Credit Corp loan, repayable in monthly blended
payments totalling $4,913, including interest at 7.49%, maturing
December 2026, secured by the assets financed (net book value -
$192,149) 173,445 -

RCap Leasing loan, repayable in monthly blended payments
totalling $4,913, including interest at 7.49%, maturing December
2026, secured by the assets financed (net book value - $192,149) 173,445 -

Hyundai Translead Trailer Finance loan, repayable in monthly
blended payments totalling $4,913, including interest at 7.49%,
maturing December 2026, secured by the assets financed (net
book value - $192,149) 173,445 -

1,870,905 1,495,801

Less current portion 1,217,090 477,745

Due beyond one year $ 653,815 $ 1,018,056
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

10. Long-term debt (continued)

Estimated principal repayments are as follows: 

2024 $ 1,217,090
2025 299,990
2026 273,793
2027 80,032

$ 1,870,905

11. Capital lease obligation 2023 2022

Volvo Financial Services capital lease, repayable in monthly
blended payments of $7,034 including interest at 4.632%, maturing
June 2024, secured by the assets financed (net book value -
$172,573) $ 69,061 $ 148,154

Less current portion 69,061 79,208

Due beyond one year $ - $ 68,946

12. Future income taxes

The amount of future income taxes attributable to each type of temporary difference, unused tax
losses and unused income tax reductions is as follows:

2023 2022

Excess of capital cost allowance over amortization $ 879,767 $ 865,203
Obligations under capital lease (18,301) (39,261)
Non-capital loss carry forward (108,466) -

$ 753,000 $ 825,942

13. Guarantees

The Company, together with others, has guaranteed certain loans payable by JBT Transport Inc.,
Drumbo Transport Limited, Heritage Northern Logistics Inc., Heritage Warehousing & Distribution
Inc., Waydom Management Inc. and Melair Management Inc. (Note 4). The combined balance of
the subject loans outstanding at August 31, 2023 was $21,197,610 (2022 - $19,020,767). It is not
possible at this time to determine the amount of any liability that may result from these guarantees.
As such, no liability is recognized on the Company's balance sheet in relation to these guarantees.
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

14. Pension plan

The Company maintains a defined contribution pension plan. Contributions made to the plan during
the period were $22,772 (2022 - $17,900).

15. Financial instruments

The Company is exposed to various risks through its financial instruments.  The following analysis
provides a measure of the Company’s risk exposures and concentrations at August 31, 2023.

Market risk

Market risk is the risk that the fair value or expected future cash flows of a financial instrument will
fluctuate because of changes in market prices. Market risk comprises three types of risk: currency
risk, interest rate risk and other price risk. The Company is exposed to currency risk, interest rate
risk and commodity risk.

(i) Currency risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in foreign exchange rates. Approximately 18% of the Company’s
sales are in foreign currency. Consequently, some assets are exposed to foreign exchange
fluctuations. As at August 31, 2023, cash and accounts receivable of $181,035 and $674,087
(2022 - $82,722 and $263,821) respectively are denominated in US dollars and converted into
Canadian dollars. In addition, the Company has a loan of $173,210 (2022 - $234,711) at the
end of the period, which is dominated in US dollars and converted to Canadian dollars. There
was no significant change in exposure from the prior year.

(ii) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in market interest rates. The Company is exposed to interest
rate risk on its fixed and floating interest rate financial instruments. Given the current
composition of long-term debt, fixed-rate instruments subject the Company to a fair value risk
while the floating-rate instruments subject it to a cash flow risk. There was no significant
change in exposure from the prior year.

(iii) Commodity risk

Commodity price risk is defined as the potential adverse impact on earnings and economic
value due to commodity price fluctuations. The Company is exposed to price risk from
fluctuations in the price for fuel. To mitigate this risk, the Company has a fuel surcharge
program in place with its customers. The Company manages consumption to ensure the fleet
operates as effectively as possible. There was no significant change in exposure from the prior
year.
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Heritage Truck Lines Inc.
Notes to the Financial Statements
August 31, 2023

15. Financial instruments (continued)

Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other
party by failing to discharge an obligation. The Company’s main credit risks relate to its accounts
receivable and amounts due from related parties. The entity provides credit to its clients in the
normal course of its operations. There was no significant change in exposure from the prior year.

Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations
associated with its financial liabilities. The Company is exposed to this risk mainly in respect of its
bank indebtedness, accounts payable and accrued liabilities, capital lease obligations and long-term
debt. There was no significant change in exposure from the prior year.

16. Subsequent events

Subsequent to year end, the Company sold property and equipment totalling $1,120,700.
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Heritage Truck Lines Inc. 

Schedule to the Financial Statements 
Period ended August 31 
  

  

  

Schedule of expenses Schedule 1 

2023 2022 

(12 months) (7 months) 

Office salaries $ 1,138,670 $ 680,770 

Employee benefits 304,118 317,035 

Rent 254,628 258,250 

Office 158,244 28,915 

Interest on long-term debt 102,000 41,959 

Travel 73,329 1,243 

Computer expense 55,058 39,351 

Property repairs and maintenance 54,488 69,182 

Utilities 51,894 14,031 

Professional fees 44,531 13,335 

Interest and bank charges 34,937 16,890 

Telephone and internet 30,078 44,267 

Advertising and promotion 14,958 11,923 

Vehicle 8,870 10,791 

Management salaries and bonuses - 20,300 

Professional development - 3,929 

Management fees - 3,784 

Bad debts (recovered) (7,079) 48,176 

$ 2,318,724 $ 1,624,131 
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Grant Thornton LLP
Suite 800
171 Queens Avenue
London, ON
N6A 5J7

T +1 519 672 3154
F +1 519 672 7983
www.GrantThornton.ca

Compilation Engagement Report

To the Management of 
Drumbo Transport Limited

On the basis of information provided by Management, we have compiled the balance sheet of
Drumbo Transport Limited as at August 31, 2023, the statement of loss and deficit for the year then
ended, and Note 1, which describes the basis of accounting applied in the preparation of the
compiled financial information ("financial information").

Management is responsible for the accompanying financial information, including the accuracy and
completeness of the underlying information used to compile it and the selection of the basis of
accounting.

We performed this engagement in accordance with Canadian Standard on Related Services (CSRS)
4200, Compilation Engagements, which requires us to comply with relevant ethical requirements. Our
responsibility is to assist management in the preparation of the financial information.

We did not perform an audit engagement or a review engagement, nor were we required to perform
procedures to verify the accuracy or completeness of the information provided by management.
Accordingly, we do not express an audit opinion or a review conclusion, or provide any form of
assurance on the financial information.

Readers are cautioned that the financial information may not be appropriate for their purposes.

London, Canada
February 23, 2024

Chartered Professional Accountants
Licensed Public Accountants

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 1
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Drumbo Transport Limited
Statements of Loss and Deficit
Period ended August 31 2023 2022

(12 months) (7 months)

Revenue $ 500,445 $ 1,441,523

Cost of sales (Schedule 1) 1,005,807 1,417,475

Gross (loss) profit (505,362) 24,048

Expenses
Interest and bank charges 58,574 30,867
Amortization 11,546 6,420
Professional fees 11,304 9,322
Office (recovery) 4,924 (7,414)
Telephone 4,309 3,879
Repairs and maintenance 765 11,317
Advertising and promotion - 1,332
Bad debts (recovered) (384) 18,365
Salaries and related benefits (recovered) (8,752) 68,433
Rent (recovered) (11,400) 13,750

70,886 156,271

Loss before other income (expense) and future income taxes (576,248) (132,223)

Other income (expense)
Interest - (267)
Loss on foreign exchange (15,645) (2,437)
Gain on disposal of property and equipment 6,000 -

(9,645) (2,704)

Loss before future income taxes (585,893) (134,927)

Future income taxes - 22,460

Net loss $ (585,893) $ (157,387)

(Deficit) retained earnings, beginning of period $ (46,362) $ 111,025

Net loss (585,893) (157,387)

Deficit, end of period $ (632,255) $ (46,362)

See accompanying note and schedule to the financial information. 2
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Drumbo Transport Limited
Balance Sheet
August 31 2023 2022

Assets
Current

Accounts receivable $ 53,446 $ 327,066
Prepaid expenses 10,050 20,302

63,496 347,368

Due from related parties 259,884 213,479
Property and equipment 464,474 859,162
Goodwill 186,686 186,686

$ 974,540 $ 1,606,695

Liabilities
Current

Bank indebtedness $ 69,379 $ 63,768
Accounts payable and accrued liabilities 56,928 137,675
Due to related parties 1,315,028 1,054,394
Current portion of long-term debt 78,743 142,508
Current portion of capital lease obligations 86,593 90,294

1,606,671 1,488,639

Long-term debt - 78,743
Capital lease obligations - 85,551

1,606,671 1,652,933

Shareholders' deficiency
Share capital

Issued
1,284 Class A common shares 124 124

Deficit (632,255) (46,362)

(632,131) (46,238)

$ 974,540 $ 1,606,695

On behalf of the Board

  Director

See accompanying note and schedule to the financial information. 3
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Drumbo Transport Limited
Note to the Compiled Financial Information
August 31, 2023

1. Basis of accounting

The preparation of the balance sheet of Drumbo Transport Limited as at August 31, 2023 and the
statement of loss and deficit for the year then ended is on the accrual basis of accounting, including
the following:

(a) prepaid expenses are recorded based on the terms of the invoice
(b) property and equipment are recorded at historical cost and are amortized over their useful lives
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Drumbo Transport Limited 
Schedule to the Financial Information 
Period ended August 31 2023 2022 

(12 months) (7 months) 
  

Schedule 1 - Cost of sales 

Wages and employee benefits $ 359,959 $ 373,468 
Fuel 291,236 357,491 

Amortization 146,009 69,428 

Sub-contracts 121,912 365,542 

Repairs and maintenance 51,699 113,399 

Licences and permits 23,992 40,745 

Insurance 11,000 92,038 

Road expense - 5,364   

$ 1,005,807 $ 1,417,475 
  

 

Drumbo Transport Limited
Schedule to the Financial Information
Period ended August 31 2023 2022

(12 months) (7 months)

Schedule 1 - Cost of sales

Wages and employee benefits $ 359,959 $ 373,468
Fuel 291,236 357,491
Amortization 146,009 69,428
Sub-contracts 121,912 365,542
Repairs and maintenance 51,699 113,399
Licences and permits 23,992 40,745
Insurance 11,000 92,038
Road expense - 5,364

$ 1,005,807 $ 1,417,475
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Grant Thornton LLP
Suite 800
171 Queens Avenue
London, ON
N6A 5J7

T +1 519 672 3154
F +1 519 672 7983
www.GrantThornton.ca

Compilation Engagement Report

To the Management of 
Heritage Northern Logistics Inc.

On the basis of information provided by Management, we have compiled the balance sheet of
Heritage Northern Logistics Inc. as at August 31, 2023, the statement of income and retained
earnings for the year then ended, and Note 1, which describes the basis of accounting applied in the
preparation of the compiled financial information ("financial information").

Management is responsible for the accompanying financial information, including the accuracy and
completeness of the underlying information used to compile it and the selection of the basis of
accounting.

We performed this engagement in accordance with Canadian Standard on Related Services (CSRS)
4200, Compilation Engagements, which requires us to comply with relevant ethical requirements. Our
responsibility is to assist management in the preparation of the financial information.

We did not perform an audit engagement or a review engagement, nor were we required to perform
procedures to verify the accuracy or completeness of the information provided by management.
Accordingly, we do not express an audit opinion or a review conclusion, or provide any form of
assurance on the financial information.

Readers are cautioned that the financial information may not be appropriate for their purposes.

London, Canada
February 26, 2024

Chartered Professional Accountants
Licensed Public Accountants

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 1
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Heritage Northern Logistics Inc.
Statements of Income and Retained Earnings
Period ended August 31 2023 2022

(12 months) (7 months)

Revenue $ 766,911 $ 1,612,420

Cost of sales 669,524 1,358,171

Gross profit 97,387 254,249

Expenses
Salaries, wages and benefits 50,848 96,430
Professional fees 13,844 3,075
Rent 6,000 21,000
Interest and bank charges 5,082 4,280
Amortization 5,032 2,924
Office - 926
Subcontract - 41,000
Computer expense - 6,562
Insurance - 3,905
Bad debts (recovered) (2,106) 11,077

78,700 191,179

Income before other income and income taxes 18,687 63,070

Other income
Gain on foreign exchange 565 477

Income before income taxes 19,252 63,547

Income taxes 2,350 3,417

Net income $ 16,902 $ 60,130

Deficit, beginning of period $ (3,270) $ (63,400)

Net income 16,902 60,130

Retained earnings (deficit), end of period $ 13,632 $ (3,270)

See accompanying note to the financial information. 2
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Heritage Northern Logistics Inc.
Balance Sheet
August 31 2023 2022

Assets
Current

Cash $ 37,928 $ 42,331
Accounts receivable 127,506 291,411
Income taxes recoverable 1,150 -
Due from related parties 16,278 88,896

182,862 422,638

Property and equipment
Leasehold improvements 25,160 25,160
Less accumulated amortization (15,952) (10,920)

9,208 14,240

$ 192,070 $ 436,878

Liabilities
Current

Accounts payable and accrued liabilities $ 14,150 $ 301,043
Income taxes payable - 3,417
Due to related parties 164,278 135,678

178,428 440,138

Shareholders' equity (deficiency)
Share capital

Issued
100 voting Common shares 10 10

Retained earnings (deficit) 13,632 (3,270)

13,642 (3,260)

$ 192,070 $ 436,878

On behalf of the Board

  Director

See accompanying note to the financial information. 3
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Heritage Northern Logistics Inc. 
Note to the Compiled Financial Information 
August 31, 2023 
  

1. Basis of accounting 

The preparation of the balance sheet of Heritage Northern Logistics Inc. as at August 31, 2023 and 

the statement of income and retained earnings for the year then ended is on the accrual basis of 

accounting, including the following: 

(a) property and equipment are recorded at historical cost and are amortized on the same basis 

as for income tax 

 

Heritage Northern Logistics Inc.
Note to the Compiled Financial Information
August 31, 2023

1. Basis of accounting

The preparation of the balance sheet of Heritage Northern Logistics Inc. as at August 31, 2023 and
the statement of income and retained earnings for the year then ended is on the accrual basis of
accounting, including the following:

(a) property and equipment are recorded at historical cost and are amortized on the same basis
as for income tax

4

219
A223

A223



220
A224

A224



q » Grant Thornton 

  

Compiled Financial Information 

Heritage Warehousing & Distribution Inc. 

August 31, 2023

Compiled Financial Information

Heritage Warehousing & Distribution Inc.

August 31, 2023

221
A225

A225



Heritage Warehousing & Distribution Inc.

Contents

Page

Compilation Engagement Report 1

Statements of Income and Retained Earnings 2

Balance Sheet 3 - 4

Note to the Compiled Financial Information 5

222
A226

A226



Grant Thornton LLP
Suite 800
171 Queens Avenue
London, ON
N6A 5J7

T +1 519 672 3154
F +1 519 672 7983
www.GrantThornton.ca

Compilation Engagement Report

To the Management of 
Heritage Warehousing & Distribution Inc.

On the basis of information provided by Management, we have compiled the balance sheet of
Heritage Warehousing & Distribution Inc. as at August 31, 2023, the statement of income and
retained earnings for the year then ended, and Note 1, which describes the basis of accounting
applied in the preparation of the compiled financial information ("financial information").

Management is responsible for the accompanying financial information, including the accuracy and
completeness of the underlying information used to compile it and the selection of the basis of
accounting.

We performed this engagement in accordance with Canadian Standard on Related Services (CSRS)
4200, Compilation Engagements, which requires us to comply with relevant ethical requirements. Our
responsibility is to assist management in the preparation of the financial information.

We did not perform an audit engagement or a review engagement, nor were we required to perform
procedures to verify the accuracy or completeness of the information provided by management.
Accordingly, we do not express an audit opinion or a review conclusion, or provide any form of
assurance on the financial information.

Readers are cautioned that the financial information may not be appropriate for their purposes.

London, Canada
February 29, 2024

Chartered Professional Accountants
Licensed Public Accountants

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 1
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Heritage Warehousing & Distribution Inc.
Statements of Income and Retained Earnings
Period ended August 31 2023 2022

(12 months) (7 months)

Revenue
Revenue $ 9,799,838 $ 3,224,451

Expenses
Rent - warehouse 4,375,262 1,146,917
Salaries, wages and benefits 2,801,609 908,945
Office and miscellaneous 627,047 144,401
Repairs and maintenance 238,271 81,175
Equipment rental 226,843 33,544
Amortization 215,349 97,204
Utilities 163,268 16,961
Insurance 90,611 14,665
Professional fees 49,172 8,469
Interest and bank charges 47,457 8,515
Advertising and promotion 1,343 3,290
Travel and automotive 1,333 -
Rent - 6,234
Bad debts (recovered) (23) 610

8,837,542 2,470,930

Income before other income and income taxes (recovery) 962,296 753,521

Other income
Gain on disposal of property and equipment 18,756 40,931
Interest income 200 -
Gain on foreign exchange 12,454 21,687

31,410 62,618

Income before income taxes (recovery) 993,706 816,139

Income taxes (recovery) (74,757) 122,195

Net income $ 1,068,463 $ 693,944

Retained earnings (deficit), beginning of period $ 581,843 $ (112,101)

Net income 1,068,463 693,944

Retained earnings, end of period $ 1,650,306 $ 581,843

See accompanying note to the financial information. 2
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Heritage Warehousing & Distribution Inc.
Balance Sheet
August 31 2023 2022

Assets
Current

Cash $ 221,528 $ 391
Accounts receivable 1,294,437 1,180,885
Prepaid expenses and deposits 881,285 602,755
Income taxes recoverable 90,245 -
Due from JBT Transport Inc.; non-interest bearing, unsecured
and without specified terms of repayment - 50,704
Due from Drumbo Transport Ltd.; non-interest bearing,
unsecured and without specified terms of repayment - 55,706
Due from Heritage Southern Transportation Inc.; non-interest
bearing, unsecured and without specified terms of repayment 27,062 -

2,514,557 1,890,441

Property and equipment
Equipment 1,202,310 496,577
Vehicles 31,400 67,400
Furniture and fixtures 263,544 -
Computer equipment 400,386 230,374
Leasehold improvements 781,761 158,300
Signs 25,654 -

2,705,055 952,651
Less accumulated amortization 768,076 584,482

1,936,979 368,169

$ 4,451,536 $ 2,258,610

See accompanying note to the financial information. 3
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Heritage Warehousing & Distribution Inc.
Balance Sheet
August 31 2023 2022

Liabilities
Current

Accounts payable and accrued liabilities $ 507,339 $ 230,569
Deposits - 78,000
Operating loan - 35,000
Income taxes payable - 65,298
Due to JBT Transport Inc.; non-interest bearing, unsecred and
without specified terms of repayment 480,969 -
Due to Heritage Truck Lines Inc.; non-interest bearing,
unsecured and without specified terms of repayment 259,922 305,451
Due to Drumbo Transport Inc.; non-interst bearing, unsecured
and without specified terms of repayment 100,000 -
Current portion of long-term debt 205,879 10,283
Current portion of capital lease obligation 10 7,534

1,554,119 732,135

Long-term debt 302,479 -

1,856,598 732,135

Shareholders' equity
Common shares

Issued
100 Class A Common shares 864,375 864,375
301,000 Class A Special shares 80,257 80,257

944,632 944,632
Retained earnings 1,650,306 581,843

2,594,938 1,526,475

$ 4,451,536 $ 2,258,610

On behalf of the Board

  Director

See accompanying note to the financial information. 4
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Heritage Warehousing & Distribution Inc.
Note to the Compiled Financial Information
August 31, 2023

1. Basis of accounting

The preparation of the balance sheet of Heritage Warehousing & Distribution Inc. as at August 31,
2023 and the statement of income and retained earnings for the year then ended is on the accrual
basis of accounting.

5
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THIS IS EXHIBIT “I” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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JBT Group (Combined Balance Sheet)
December 31, 2024 Actual reporting

Actual 
Balance Sheet Dec-24

ASSETS
Current Assets

Cash and Cash Equivalents 56,810
Accounts Receivable 5,557,226
Inventory 198,261
Prepaid Expenses 670,439
Intercompany Receivables 2,193,014
Other Current Assets 836,897

-
Non-current Assets -

Fixed Assets 21,296,612
Other Assets 63,764
Fixed Assets (Adjustment) -

-
TOTAL ASSETS 30,873,022.70                

LIABILITIES & SHAREHOLDERS' EQUITY
Current Liabilities

Accounts Payable 3,874,696
Other/Accrued Payables 494,228
Current Portion of Capital Leases 63,133
Current Portion of Long-Term Liabilities 9,777,269
Current Liabilities (Adjustment) -
Line of Credit 4,929,288

-
Non-current Liabilities -

Capital leases 160,420
Long Term Debt 3,776,771
Long Term Debt (Adjustment) 4,732,000
Future Income Taxes 1,971,100
Intercompany Debt 5,970,243

-
Total Liabilities 35,749,146

Equity
Share Capital 945,374
Retained Earnings (5,696,983)
Net Income (124,514)

Total Equity (4,876,123)

TOTAL LIABILITIES & EQUITY 30,873,023
Balance (s/b zero) (0)

229
A233

A233



THIS IS EXHIBIT “J” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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South Central Ontario Commercial Banking Centre 
1165 Franklin Boulevard, Unit H  
Cambridge, Ontario 
N3E 0E1 
Telephone No.: (519) 579-2216 
Fax No.:            (519) 621-4857 

 

May 18, 2023 

 

JBT TRANSPORT INC. 
105 Guthrie Street, 
Ayr, Ontario  
N0B 1E0  
 
 
Attention Mr. Denis Medeiros, Mr. Randy Bowman, Mrs. Kelly Gates and Mr. Kyle Medeiros:    
 
 
Dear Denis, Randy, Kelly and Kyle, 

 

 

LETTER OF AGREEMENT 
 

 
We are pleased to offer the Borrower the following credit facilities (the "Facilities"), subject to the following terms 
and conditions. 

 

BORROWER 
 

JBT TRANSPORT INC.  (the "Borrower" A) 

WAYDOM MANAGEMENT INC.  (the "Borrower" B) 

MELAIR MANAGEMENT INC.  (the "Borrower" C) 

HERITAGE TRUCK LINES INC.  (the "Borrower" D) 

DRUMBO TRANSPORT LIMITED  (the "Borrower" E) 

HERITAGE NORTHERN LOGISTICS INC.  (the "Borrower" F) 

HERITAGE WAREHOUSING & DISTRIBUTION INC.  (the "Borrower" G) 
 

 
JBT TRANSPORT INC., WAYDOM MANAGEMENT INC., MELAIR MANAGEMENT INC., HERITAGE TRUCK 
LINES INC., DRUMBO TRANSPORT LIMITED, HERITAGE NORTHERN LOGISTICS INC. and HERITAGE 
WAREHOUSING & DISTRIBUTION INC. are collectively referred to herein as the 'Borrower'. 
 

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

 

Borrower A, 
D, E, F and 
G 

10) Ensure outstanding advances under Facility 10, including the face amount of any 
outstanding undrawn L/Cs and L/Gs will be at all times the lesser of: 
 

a) CDN$7,500,000 [or its US$ Equivalent] and, 
b) the TOTAL of: 

i. 85% of Government / Investment Grade Accounts Receivable (Investment 
Grade is rated BBB(S&P) or Baa3(Moody's) or better), net of any accounts 
over 90 days, and;  

ii. 80% of all other Accounts Receivable, net of any accounts over 90 days, 
contras, related parties, and owner/operator payables > 31 days, Broker 
payables, and statutory payables (wages payable, WSIB/worker's 
compensation, CPP, EI., etc), and; 

iii. 100% of USD credit balances up to a maximum CAD equivalent of 
$1,000,000. 

 
Borrower A, 
B, C, D, and 
G 

 
18) CAD$2,719,688 as reduced pursuant to the section headed "Repayment and Reduction of 

Amount of Credit Facility". 

  

Borrower B 20) CAD$81,489 as reduced pursuant to the section headed "Repayment and Reduction of 
Amount of Credit Facility". 

  

 21) CAD$331,931 as reduced pursuant to the section headed "Repayment and Reduction of 
Amount of Credit Facility". 

  

 22) CAD$258,970 as reduced pursuant to the section headed "Repayment and Reduction of 
Amount of Credit Facility". 

  

 24) CAD$560,899 as reduced pursuant to the section headed "Repayment and Reduction of 
Amount of Credit Facility". 

  

 25) CAD$4,443,039 as reduced pursuant to the section headed "Repayment and Reduction of 
Amount of Credit Facility". 

  

Borrower C 30) CAD$933,245 as reduced pursuant to the section headed "Repayment and Reduction of 
Amount of Credit Facility". 

  

 31) CAD$7,747,203 as reduced pursuant to the section headed "Repayment and Reduction of 
Amount of Credit Facility". 

 

 

TYPE OF CREDIT AND BORROWING OPTIONS 

 

10) Operating Loan available at the Borrower's option by way of: 

 - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 

 - United States Base Rate Loans in USD$ ("USBR Loans") 

 - Letters of Credit in CAD$ or USD$ ("L/Cs") 
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17) Demand Leasehold Loan available at the Borrower's option by way of: 

 - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 
 

 

18) Committed Reducing Term Facility (Multiple Draw) available at the Borrower's option by way of: 

 - Fixed Rate Term Loan in CAD$ 

 - Floating Rate Term Loan available by way of: 

  - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 
 

 

20) Committed Reducing Term Facility (Single Draw) available at the Borrower's option by way of: 

 - Fixed Rate Term Loan in CAD$ 

 - Floating Rate Term Loan available by way of: 

  - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 
 

 

21) Committed Reducing Term Facility (Single Draw) available at the Borrower's option by way of: 

 - Fixed Rate Term Loan in CAD$ 

 - Floating Rate Term Loan available by way of: 

  - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 
 

 

22) Committed Reducing Term Facility (Single Draw) available at the Borrower's option by way of: 

 - Fixed Rate Term Loan in CAD$ 

 - Floating Rate Term Loan available by way of: 

  - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 
 

 

24) Committed Reducing Term Facility (Single Draw) available at the Borrower's option by way of: 

 - Fixed Rate Term Loan in CAD$ 

 - Floating Rate Term Loan available by way of: 

  - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 
 

 

25) Committed Reducing Term Facility (Single Draw) available at the Borrower's option by way of: 

 - Fixed Rate Term Loan in CAD$ 

 - Floating Rate Term Loan available by way of: 

  - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 
 

 

30) Committed Reducing Term Facility (Single Draw) available at the Borrower's option by way of: 

 - Fixed Rate Term Loan in CAD$ 

 - Floating Rate Term Loan available by way of: 

  - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 
 

 

31) Committed Reducing Term Facility (Single Draw) available at the Borrower's option by way of: 

 - Fixed Rate Term Loan in CAD$ 

 - Floating Rate Term Loan available by way of: 

  - Prime Rate Based Loans in CAD$ ("Prime Based Loans") 
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PURPOSE 

 

10) To finance working capital requirement. 

18) To finance renovations and leasehold improvements at 105 Guthrie and 425 Melair, Ayr, ON. 

20) To refinance BDC loan over 5 years against 105 Guthrie St, Ayr, ON. 

21) To refinance BDC loan over 25 years against 105 Guthrie St, Ayr, ON. 

22) To finance 37 acres of Roseville land purchase, supported by 105 Guthrie St, Ayr, ON. 

24) To assume the existing Commercial Mortgage on 105 Guthrie St from Drumbo Transport Limited. 

25) To provide mortgage financing for the purchase of 105 Guthrie St, Ayr, ON. 

30) To assume the existing Commercial Mortgage on 425 Melair Dr, Ayr ON from 1969285 Ontario Inc. 

31) To provide mortgage financing for the purchase 425 Melair Dr, Ayr ON. 
 

  
TENOR 

 

10) Uncommitted. 
 

18) Uncommitted until drawn. 
 

20, 21, 22, 
24, 25, 30, 
31) Committed. 

 

 

 

CONTRACTUAL 
TERM 
 

10) No term. 
 

18) Floating Rate: Up to 1 year and reviewed annually.  
Fixed Rate: Up to 5 years based on rate term selected, but not to exceed amortization date. 
 

20) Fixed Rate option selected for 4 years through amortization date of January 25, 2025.  
 

21) Floating Rate: Up to 1 year and reviewed annually.  
Fixed Rate: Up to 5 years based on rate term selected, but not to exceed amortization date.  

- Fixed Rate selected for 5 years to January 25, 2026 contractual renewal.   
 

22) Fixed Rate option selected for 4 years through amortization date of March 25, 2025.  
 

24) Floating Rate: Up to 1 year and reviewed annually.  
Fixed Rate: Up to 5 years based on rate term selected, but not to exceed amortization date.  
 

25) Floating Rate: Up to 1 year and reviewed annually.  
Fixed Rate: Up to 5 years based on rate term selected, but not to exceed amortization date.  

- Fixed Rate selected for 3 years to February 15, 2025 contractual renewal.   
 

30) Floating Rate: Up to 1 year and reviewed annually.  
Fixed Rate: Up to 5 years based on rate term selected, but not to exceed amortization date.  
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- Fixed Rate selected for 5 years to April 25, 2027 contractual renewal.   
 

31) Floating Rate: Up to 1 year and reviewed annually.  
Fixed Rate: Up to 5 years based on rate term selected, but not to exceed amortization date.  

- Fixed Rate selected for 3 years to February 15, 2025 contractual renewal.   
 

RATE TERM 
(FIXED RATE 
TERM LOAN) 
 

20) Fixed rate: 6 month, 12-48 months but never to exceed the Contractual Term Maturity Date. 
Floating rate: No term. 

18, 21, 22, 
24, 25, 30, 
31) 

 
 
Fixed rate: 6 month, 12-60 months but never to exceed the Contractual Term Maturity Date. 

 Floating rate: No term . 
 

 

AMORTIZATION 

 

18)  Up to 60 months from the date of drawdown.  

20)  4 years to January 25, 2025.  

21)  25 years to January 25, 2046.  

22)  25 years to March 25, 2046.  

24)  15 years to April 25, 2032.  

25)  25 years to April 15, 2047.  

30)  15 years to April 25, 2032.  

31)  25 years to February 15, 2047. 

 

INTEREST RATES AND FEES 
 

Advances shall bear interest and fees as follows: 

 

10) Operating Loan: 

 - Prime Based Loans: Prime Rate + 0.50% per annum 

 - USBR Loans: USBR + 0.50% per annum 

 - L/Cs & L/Gs: As advised by the Bank at the time of issuance of the L/C 

 

18) Committed Reducing Term Facility:  

 
- Fixed Rate Term Loans: as determined by the Bank, in its sole discretion, for the Rate Term 

selected by the Borrower, and as set out in the Rate and Payment Terms Notice applicable to 
that Fixed Rate Term Loan. 

 - Floating Rate Term Loans available by way of: 

  - Prime Based Loans: Prime Rate + 1.00% per annum 

 

20) Committed Reducing Term Facility:  

 
- Fixed Rate Term Loans: as determined by the Bank, in its sole discretion, for the Rate Term 

selected by the Borrower, and as set out in the Rate and Payment Terms Notice applicable to 
that Fixed Rate Term Loan. 
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- Fixed Rate of 2.366% selected through January 25, 2025.  

 - Floating Rate Term Loans available by way of: 

  - Prime Based Loans: Prime Rate + 1.00% per annum 

 

21) Committed Reducing Term Facility:  

 

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

- Fixed Rate of 2.719% selected through January 25, 2026.  

 - Floating Rate Term Loans available by way of: 

  - Prime Based Loans: Prime Rate + 1.00% per annum 

 

22) Committed Reducing Term Facility:  

 

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

- Fixed Rate of 2.19% selected through March 25, 2025. 

 - Floating Rate Term Loans available by way of: 

  - Prime Based Loans: Prime Rate + 1.00% per annum 

 

24) Committed Reducing Term Facility:  

 
- Fixed Rate Term Loans: as determined by the Bank, in its sole discretion, for the Rate Term 

selected by the Borrower, and as set out in the Rate and Payment Terms Notice applicable to 
that Fixed Rate Term Loan. 

 - Floating Rate Term Loans available by way of: 

  - Prime Based Loans: Prime Rate + 1.00% per annum 

 

25) Committed Reducing Term Facility:  

 

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

- Fixed Rate of 3.79% selected through February 15, 2025. 

 - Floating Rate Term Loans available by way of: 

  - Prime Based Loans: Prime Rate + 1.00% per annum 

 

30) Committed Reducing Term Facility:  

 

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

- Fixed Rate of 5.219% selected through April 25, 2027.  

 - Floating Rate Term Loans available by way of: 

  - Prime Based Loans: Prime Rate + 1.00% per annum 

 
 

31) Committed Reducing Term Facility:  

 - 

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

- Fixed Rate of 3.79% selected through February 15, 2025. 
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 - Floating Rate Term Loans available by way of: 

  - Prime Based Loans: Prime Rate + 1.00% per annum 

    
 

For all Facilities, interest payments will be made in accordance with Schedule "A" attached hereto unless 

otherwise stated in this Letter or in the Rate and Payment Terms Notice applicable for a particular drawdown.  

Information on interest rate and fee definitions, interest rate calculations and payment is set out in the Schedule 

"A" attached hereto. 

 
Interest on Fixed Rate Term Loans under Facility 18 is compounded and payable monthly in arrears. 
 
Interest on Fixed Rate Term Loans under Facilities 20, 21, 22, 24, 25, 30 and 31 is compounded semi-annually 
and payable monthly in arrears. 

 

ADMINISTRATION 
FEE 
 

CAD$250 per month. (for Operating Loan) 
 

 

ANNUAL REVIEW FEE 
 

CAD$8,500 per annum (increase from $7,500). 
 

 
WORK FEE 
 

CAD$1,000 (one-time). 

 

EXCESS MONITORING FEE 

 
The Borrower shall pay, unless waived by the Bank in the Bank’s sole discretion, an Excess Monitoring Fee of 
$350.00, payable in the currency of the Facility, each time that the Credit Limit of a Facility is exceeded. Any 
extension of credit above the Credit Limit will be at the Bank’s sole and absolute discretion. 
 
BORROWING BASE DEFAULT FEE 
 
The Borrower shall pay, unless waived by the Bank in the Bank’s sole discretion, a Borrowing Base Default Fee of 
$350.00 payable in the currency of the Facility, each time a default of the Borrowing Base established for the 
Facility is not rectified in the reporting period that immediately follows. Any tolerance of a Borrowing Base default 
will be at the Bank's sole and absolute discretion. 
 
LATE REPORTING FEE 
 
The Borrower shall pay, unless waived by the Bank in the Bank’s sole discretion, a Late Reporting Fee of $350.00 
per occurrence, and monthly thereafter until reporting is provided to the Bank, each time financial reporting is not 
provided within the timelines established in the Positive Covenants and Reporting Covenants. 
 
DISCHARGE FEE 
 
The Borrower shall pay, unless waived by the Bank in the Bank’s sole discretion, a Discharge Fee of $250.00 per 
collateral charge to prepare the documents needed to register the discharge of any collateral charge under the 
Bank Security, in addition to the applicable government fee(s) for registering each discharge. 
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DRAWDOWN 

 

10) Available on a revolving basis. 

18) Multiple draws permitted (single draw per Borrower) subject to satisfaction of Disbursement 
Conditions. $2,719,688 limit results in $1,009,000 available for subsequent draws (non-
revolving – amounts repaid may not be redrawn).  

20) $220,875 funded on February 1, 2021 over a 4 year amortization. 

21) $396,853 funded on February 1, 2021 over a 25 year amortization. 

22) $301,000 funded on March 4, 2021 over a 25 year amortization. 

24) $1,000,000 was funded on April 25, 2017 over a 15 year amortization. The mortgage to be assumed 
from Drumbo Transport limited with the existing terms and conditions. $746,860 was assumed by 
Waydom Management Inc. on closing of the Heritage acquisition on February 1, 2022. 

25) $5,108,000 funded on February 1, 2022 over a 25 year amortization.  

30) $1,600,000 funded on Apr 25, 2017 over a 15 year amortization. The mortgage to be assumed from 
1969285 Ontario Inc. with the existing terms and conditions. $1,185,000 was assumed by Melair 
Management on closing of the Heritage acquisition on February 1, 2022.  

31) $7,965,000 funded on February 1, 2022 over a 25 year amortization.  

 
Each drawdown under 18, 20, 21, 22, 24, 25, 30, and 31 will be a "tranche" and each tranche will bear its own 
interest rate and repayment terms as set out in the Rate and Payment Terms Notice delivered by the Bank to the 
Borrower in respect of that drawdown. 

 

BUSINESS CREDIT 
SERVICE 
 
JBT Transport Inc.:  
The Borrower will have access to the Operating Loan (Facility 10) via Loan Account Number 2764-9226098 (the 
"Loan Account") up to the Credit Limit of the Operating Loan by withdrawing funds from the Borrower's Current 
Account Number 2452-5226098 (the "Current Account"). The Borrower agrees that each advance from the Loan 
Account will be in an amount equal to $5,000 (the "Transfer Amount") or a multiple thereof. If the Transfer Amount 
is NIL, the Borrower agrees that an advance from the Borrower's Loan Account may be in an amount sufficient to 
cover the debits made to the Current Account. 
 
Heritage Truck Lines Inc.: 
The Borrower will have access to the Operating Loan (Facility 10) via Loan Account Number 2764-9218567 (the 
"Loan Account") up to the Credit Limit of the Operating Loan by withdrawing funds from the Borrower's Current 
Account Number 2452-5218567 (the "Current Account"). The Borrower agrees that each advance from the Loan 
Account will be in an amount equal to $5,000 (the "Transfer Amount") or a multiple thereof. If the Transfer Amount 
is NIL, the Borrower agrees that an advance from the Borrower's Loan Account may be in an amount sufficient to 
cover the debits made to the Current Account. 
 
Drumbo Transport Limited: 
The Borrower will have access to the Operating Loan (Facility 10) via Loan Account Number 2764-9218621 (the 
"Loan Account") up to the Credit Limit of the Operating Loan by withdrawing funds from the Borrower's Current 
Account Number 2452-5218621 (the "Current Account"). The Borrower agrees that each advance from the Loan 
Account will be in an amount equal to $5,000 (the "Transfer Amount") or a multiple thereof. If the Transfer Amount 
is NIL, the Borrower agrees that an advance from the Borrower's Loan Account may be in an amount sufficient to 
cover the debits made to the Current Account. 
 
Heritage Warehousing & Distribution Inc.: 
The Borrower will have access to the Operating Loan (Facility 10) via Loan Account Number 2764-9218648 (the 
"Loan Account") up to the Credit Limit of the Operating Loan by withdrawing funds from the Borrower's Current 
Account Number 2452-5218648 (the "Current Account"). The Borrower agrees that each advance from the Loan 
Account will be in an amount equal to $5,000 (the "Transfer Amount") or a multiple thereof. If the Transfer Amount 
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is NIL, the Borrower agrees that an advance from the Borrower's Loan Account may be in an amount sufficient to 
cover the debits made to the Current Account. 
 
The Borrower agrees that: 

  a) all other overdraft privileges which have governed the Borrower's Current Account are hereby cancelled. 

  b) 
all outstanding overdraft amounts under any such other agreements are now included in indebtedness 
under this Agreement. 

 
The Bank may, but is not required to, automatically advance the Transfer Amount or a multiple thereof or any 
other amount from the Loan Account to the Current Account in order to cover the debits made to the Current 
Account if the amount in the Current Account is insufficient to cover the debits. The Bank may, but is not required 
to, automatically and without notice apply the funds in the Current Account in amounts equal to the Transfer 
Amount or any multiple thereof or any other amount to repay the outstanding amount in the Loan Account. 

 

REPAYMENT AND REDUCTION OF AMOUNT OF CREDIT FACILITY 

 

10) On demand. If the Bank demands repayment, the Borrower will pay to the Bank all amounts 
outstanding under the Operating Loan, including all drawn and undrawn L/Gs and L/Cs. All costs to 
the Bank and all loss suffered by the Bank in re-employing the amounts so repaid will be paid by the 
Borrower. 
 

18) Floating Rate: Equal monthly payments of principal, plus interest. 
Fixed Rate: Equal blended monthly payments of principal and interest. 
 

20) Floating Rate: Equal monthly payments of principal, plus interest. 
Fixed Rate: Equal blended monthly payments of principal and interest.  

- Fixed Rate selected – monthly Principal & Interest payments of $4,832.82 through January 
25, 2025.  

 

21) Floating Rate: Equal monthly payments of principal, plus interest. 
Fixed Rate: Equal blended monthly payments of principal and interest. 

- Fixed Rate selected – monthly Principal & Interest payments of $1,823.07 through January 
25, 2026.  

 

22) Fixed Rate - Equal monthly blended payments of principal and interest.  
Floating Rate - Equal monthly payments of principal, plus interest.  

- Fixed Rate selected – monthly Principal & Interest payments of $1,343.01 through March 25, 
2025.   

 

24) Fixed Rate - Equal monthly blended payments of principal and interest.  
Floating Rate - Equal monthly payments of principal, plus interest. 

 

25) Fixed Rate - Equal monthly blended payments of principal and interest.  
Floating Rate - Equal monthly payments of principal, plus interest. 

- Fixed Rate selected – monthly Principal & Interest payments of $26,320.91 through February 
15, 2025.  

 

30) Floating Rate: Equal monthly payments of principal, plus interest. 
Fixed Rate: Equal blended monthly payments of principal and interest. 

- Fixed Rate selected – monthly Principal & Interest payments of $12,353.41 through April 25, 
2027.  
 

31) Fixed Rate - Equal monthly blended payments of principal and interest.  
Floating Rate - Equal monthly payments of principal, plus interest.  
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- Fixed Rate selected – monthly Principal & Interest payments of $41,042.68 through February 
15, 2025.  

 

 

PREPAYMENT 

 
Applicable to all Committed Term facilities (Facility #18, 20, 21, 22, 24, 25, 30 and 31): 

 
Fixed Rate Option: The Borrower has the option to select the 10% Prepayment Option and accordingly, Fixed 
Rate Term Loans under this Facility may be prepaid in accordance with Section 4a) and 4b) of Schedule A. 
Floating Rate Option: Permitted without penalty.  

 

 

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

  
aa) General Security Agreement ('GSA') from JBT TRANSPORT INC. representing a First charge on all 

its present and after acquired personal property. 
ab) Unlimited Guarantee of Advances executed by JBT TRANSPORT INC. (the 'Guarantor') in support 

of HERITAGE WAREHOUSING & DISTRIBUTION INC., WAYDOM MANAGEMENT INC., MELAIR 
MANAGEMENT INC., HERITAGE TRUCK LINES INC., DRUMBO TRANSPORT LIMITED, and 
HERITAGE NORTHERN LOGISTICS INC. 

ac) Assignment of Fire Insurance from JBT TRANSPORT INC., HERITAGE TRUCK LINES INC., 
DRUMBO TRANSPORT LIMITED, HERITAGE NORTHERN LOGISTICS INC., and HERITAGE 
WAREHOUSING & DISTRIBUTION INC. in amounts deemed satisfactory to the Bank. 

ba) General Security Agreement ('GSA') from WAYDOM MANAGEMENT INC. representing a First 
charge on all its present and after acquired personal property. 

bb) Unlimited Guarantee of Advances executed by WAYDOM MANAGEMENT INC. (the 'Guarantor') in 
support of HERITAGE WAREHOUSING & DISTRIBUTION INC., JBT TRANSPORT INC., MELAIR 
MANAGEMENT INC., HERITAGE TRUCK LINES INC., DRUMBO TRANSPORT LIMITED, and 
HERITAGE NORTHERN LOGISTICS INC.  

bc) Continuing Collateral Mortgage, representing a First charge, in the principal amount of CAD 
$12,200,000 beneficially owned by and registered in the name of MELAIR MANAGEMENT INC., on 
real property located at 425 Melair Drive, Ayr, Ontario, N0B 1E0. 

bd) Assignment of Fire Insurance from MELAIR MANAGEMENT INC. for real property located at 425 
Melair Drive, Ayr, Ontario, N0B 1E0 in an amount satisfactory to the Bank. 

ca) General Security Agreement ('GSA') from MELAIR MANAGEMENT INC. representing a First charge 
on all its present and after acquired personal property. 

cb) Unlimited Guarantee of Advances executed by MELAIR MANAGEMENT INC. (the 'Guarantor') in 
support of JBT TRANSPORT INC., WAYDOM MANAGEMENT INC., HERITAGE TRUCK LINES 
INC., DRUMBO TRANSPORT LIMITED, HERITAGE NORTHERN LOGISTICS INC., and 
HERITAGE WAREHOUSING & DISTRIBUTION INC. 

cc) Continuing Collateral Mortgage, representing a First charge, in the principal amount of CAD 
$7,800,000 beneficially owned by and registered in the name of WAYDOM MANAGEMENT INC., on 
real property located at 105 Guthrie Street, Ayr, Ontario, N0B 1E0.  

cd) Assignment of Fire Insurance from WAYDOM MANAGEMENT INC. for real property located at 105 
Guthrie St., Ayr, Ontario, N0B 1E0 in amounts deemed satisfactory to the Bank. 

da) General Security Agreement ('GSA') from HERITAGE TRUCK LINES INC. representing a First 
charge on all its present and after acquired personal property. 

db) Unlimited Guarantee of Advances executed by HERITAGE TRUCK LINES INC. (the 'Guarantor') in 
support of JBT TRANSPORT INC., WAYDOM MANAGEMENT INC., MELAIR MANAGEMENT 
INC., DRUMBO TRANSPORT LIMITED, HERITAGE NORTHERN LOGISTICS INC., HERITAGE 
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WAREHOUSING & DISTRIBUTION INC. 
ea) General Security Agreement ('GSA') from DRUMBO TRANSPORT LIMITED representing a First 

charge on all its present and after acquired personal property. 
eb) Unlimited Guarantee of Advances executed by DRUMBO TRANSPORT LIMITED (the 'Guarantor') 

in support of JBT TRANSPORT INC., WAYDOM MANAGEMENT INC., MELAIR MANAGEMENT 
INC., HERITAGE TRUCK LINES INC., HERITAGE NORTHERN LOGISTICS INC., and HERITAGE 
WAREHOUSING & DISTRIBUTION INC. 

fa) General Security Agreement ('GSA') from HERITAGE NORTHERN LOGISTICS INC. representing a 
First charge on all its present and after acquired personal property. 

fb) Unlimited Guarantee of Advances executed by HERITAGE NORTHERN LOGISTICS INC. (the 
'Guarantor') in support of JBT TRANSPORT INC., WAYDOM MANAGEMENT INC., MELAIR 
MANAGEMENT INC., HERITAGE TRUCK LINES INC., DRUMBO TRANSPORT LIMITED, and 
HERITAGE WAREHOUSING & DISTRIBUTION INC. 

ga) General Security Agreement ('GSA') from HERITAGE WAREHOUSING & DISTRIBUTION INC. 
representing a First charge on all its present and after acquired personal property. 

gb) Unlimited Guarantee of Advances executed by HERITAGE WAREHOUSING & DISTRIBUTION INC. 
(the 'Guarantor') in support of JBT TRANSPORT INC., WAYDOM MANAGEMENT INC., MELAIR 
MANAGEMENT INC., HERITAGE TRUCK LINES INC., DRUMBO TRANSPORT LIMITED, and 
HERITAGE NORTHERN LOGISTICS INC. 

ha) Postponement and Assignment of Creditor's Claim executed by AIDEN-ELLA HOLDINGS INC. relating 
to Heritage Truck Lines Inc. – On Hand. 

hb) Postponement and Assignment of Creditor's Claim executed by WINDRUSH HOLDINGS INC. relating 
to Heritage Truck Lines Inc. – On Hand. 

hc) Postponement and Assignment of Creditor's Claim executed by AIDEN-ELLA HOLDINGS INC. 
relating to JBT TRANSPORT INC.  

hd) Postponement and Assignment of Creditor's Claim executed by WINDRUSH HOLDINGS INC. 
relating to JBT TRANSPORT INC. 

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

 

DISBURSEMENT CONDITIONS 

 

The obligation of the Bank to permit any drawdown hereunder is subject to the Standard Disbursement Conditions 
contained in Schedule "A" and the following additional drawdown conditions: 
 
Delivery to the Bank of the following, all of which must be satisfactory to the Bank: 
 
Facility #18 

1) Executed Agreement to be on hand prior to funding.  

2) Invoices to be on hand. Financing offered up to 100% of invoice cost, net of HST.  
 

 

REPRESENTATIONS AND WARRANTIES 

 

All representations and warranties shall be deemed to be continually repeated so long as any amounts remain 
outstanding and unpaid under this Agreement or so long as any commitment under this Agreement remains in 
effect.  The Borrower makes the Standard Representations and Warranties set out in Schedule "A". 

 

POSITIVE COVENANTS 

 

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment 
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under this Agreement remains in effect, the Borrower will and will ensure that its subsidiaries and each of the 
Guarantors will observe the Standard Positive Covenants set out in Schedule "A" and in addition: 
 

Seq # Description 

1) Borrower is to notify the Bank of any material events (environmental, litigation, etc.). 

2) Borrower to maintain all operating accounts at TD Bank. 

 
REPORTING COVENANTS 

Seq # Description 

1) Annual consolidated notice to reader financial statements for The JBT Transport Group 
of Companies within 120 calendar days of fiscal year end, including a cash flow 
statement.  
 
Consolidated financial statements to include JBT Transport Inc., Waydom Management 
Inc., Heritage Truck Lines Inc., Drumbo Transport Ltd, Heritage Northern Logistics Inc., 
Heritage Warehousing & Distributions Inc. and Melair Management Inc. 

2) Annual audited financial statements for JBT Transport Inc. and Heritage Truck Lines Inc. 
within 120 calendar days of fiscal year end. 

3) Annual notice to reader financial statements for Waydom Management Inc., Drumbo 
Transport Ltd, Heritage Northern Logistics Inc., Heritage Warehousing & Distributions 
Inc. and Melair Management Inc. within 120 calendar days of fiscal year end. 

4) Provide confirmation to the Bank on an annual basis that property taxes are current, such 
confirmation to be in a format acceptable to the Bank.  

5) Quarterly company prepared consolidated financial statements within 45 calendar days 
of fiscal quarter end. Quarterly reporting to be accompanied by a compliance certificate.  
 
Consolidated financial statements to include JBT Transport Inc., Waydom Management 
Inc., Heritage Truck Lines Inc., Drumbo Transport Ltd, Heritage Northern Logistics Inc., 
Heritage Warehousing & Distributions Inc. and Melair Management Inc. 

6) Monthly Aged Accounts Receivables and Accounts Payables listing within 25 calendar 
days of month end. Borrower to specifically outline owner operator payables aged greater 
than 31 days. Monthly reporting to be accompanied by a compliance certificate. 

 

NEGATIVE COVENANTS 

 

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment 
under this Agreement remains in effect, the Borrower will and will ensure that its subsidiaries and each of the 
Guarantors will observe the Standard Negative Covenants set out in Schedule "A" and in addition:  
 

Seq # Description 

1) No further indebtedness, except for Permitted Liens. 

2) No change of control/ownership, acquisitions or re-organization without the prior written consent of 
the Bank. 

3) Limitations on investments and/or financial assistance to non-Guarantors without the prior written 
consent of the Bank. 

4) No acquisitions or mergers without the prior written consent of the Bank. 

5) Limitations on asset dispositions outside of the ordinary course of business. For clarity, trailers 
sold to repay the temporary bridge loan are permitted. 

6) No Distributions if an Event of Default is continuing or will occur on a pre and post payment basis.  
 
Distributions are defined as dividends, share redemptions, repayment of shareholder or related 
party loans, and advances to shareholders or related parties. 

7) No distributions are permitted while Consolidated Debt to Tangible Net Worth ratio is greater than 
2.50x. 
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PERMITTED LIENS 
 

Permitted Liens as referred to in Schedule "A" are: 
 

Seq # Description 

1) Purchase Money Security Interests in equipment which Purchase Money Security Interests exist 
on the date of this Agreement ("Existing PMSIs") which are known to the Bank and all future 
Purchase Money Security Interests on equipment acquired to replace the equipment under 
Existing PMSIs, provided that the cost of such replacement equipment may not exceed the cost of 
the equipment subject to the Existing PMSI by more than 10%. 
 
PMSIs acceptable to the Bank as per the PPSA Searches dated as follows:  

- JBT Transport Inc. dated January 18, 2022.  
- Waydom Management Inc. dated November 26, 2021.  
- Heritage Truck Lines Inc. dated May 8, 2023.  
- Heritage Warehousing & Distribution Inc. dated May 8, 2023. 
- Heritage Northern Logistics Inc. dated May 8, 2023.  
- Drumbo Transport Limited dated May 8, 2023. 
- Melair Management Inc. dated May 8, 2023.  

 

FINANCIAL COVENANTS 

 

The Borrower agrees at all times to: 
 

Seq # Description 

1) Maintain a Consolidated Debt to Tangible Net Worth ratio of not greater than 3.25x, calculated 
quarterly.   
 
Debt is defined as the Borrower's total indebtedness less loans made by the shareholders to the 
Borrower which are subordinated and postponed in favour of the Bank. 
 
Tangible Net Worth is defined as shareholder's equity plus loans made by the shareholders to the 
Borrower which are subordinated and postponed in favour of the Bank, less loans to its 
shareholders, employees and other related parties and less intangible assets including without 
limitation, goodwill, research and development, franchises, patents and trademarks.  
 
*Consolidated refers to JBT Transport Inc., Waydom Management Inc., Heritage Truck Lines Inc., 
Drumbo Transport Ltd, Heritage Northern Logistics Inc., Heritage Warehousing & Distributions Inc. 
and Melair Management Inc. 

2) Maintain a Consolidated* Debt Service Coverage ratio (DSC) of not less than 1.20x, to be 
calculated on a rolling 4 quarter basis.  
 
The DSC is calculated as follows: 
 
(Adjusted EBITDA - Unfinanced CAPEX - Net Distributions) / (Scheduled Principal + Interest) 
 
Adjusted EBITDA is defined as Earnings before Interest, Income Taxes, Depreciation and 
Amortization plus normalization adjustments related to the acquisition of Heritage Group, as 
approved by the Bank until February 28, 2023 (Q2 Fiscal 2023) period only. 
 
Unfinanced CAPEX is defined as total capital expenditures net of long-term debt advanced in 
support of such expenditures plus proceeds from the sale of fixed assets.  
 
Net Distributions is defined as dividends, share redemptions, repayment of shareholder or related 
party loans, and advances to shareholders or related parties. Inflows from shareholders and 
related parties can be netted off Distributions but only to the extent if does not result in an add 
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back to the numerator. 
 
*Consolidated refers to JBT Transport Inc., Waydom Management Inc., Heritage Truck Lines Inc., 
Drumbo Transport Ltd, Heritage Northern Logistics Inc., Heritage Warehousing & Distributions Inc. 
and Melair Management Inc.  

 

 

EVENTS OF DEFAULT 

 

The Bank may accelerate the payment of principal and interest under any committed credit facility hereunder and 
cancel any undrawn portion of any committed credit facility hereunder, at any time after the occurrence of any one 
of the Standard Events of Default contained in Schedule "A" attached hereto. 

 

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

1)  TD Visa Business card (or cards). 
 

 

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

 

SCHEDULE "A" - STANDARD TERMS AND CONDITIONS 

 

Schedule "A" sets out the Standard Terms and Conditions ("Standard Terms and Conditions") which apply to 

these credit facilities. The Standard Terms and Conditions, including the defined terms set out therein, form 

part of this Agreement, unless this letter states specifically that one or more of the Standard Terms and 

Conditions do not apply or are modified. 

 

 

We trust you will find these facilities helpful in meeting your ongoing financing requirements.  We ask that if you 

wish to accept this offer of financing (which includes the Standard Terms and Conditions), please do so by 

signing and returning the attached duplicate copy of this letter to the undersigned.  This offer will expire if not 

accepted in writing and received by the Bank on or before May 31, 2023.  

Yours truly, 

 

 

THE TORONTO-DOMINION BANK 

 

 

 

 

 

Eric Bergeron 

Senior Relationship Manager 

 Chris Sajecki 

Senior Manager Commercial Credit 
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TO THE TORONTO-DOMINION BANK: 

 

JBT TRANSPORT INC. hereby accepts the foregoing offer this ________day of ___________ , 2023. The 
Borrower confirms that, except as may be set out above, the credit facility(ies) detailed herein shall not be used 
by or on behalf of any third party. 

 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

                                                                                                                                            

     

     

                                                                                                                                            
 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

WAYDOM MANAGEMENT INC. hereby accepts the foregoing offer this ________day of ___________ , 2023. 
The Borrower confirms that, except as may be set out above, the credit facility(ies) detailed herein shall not be 
used by or on behalf of any third party. 

 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

                                                                                                                                            

     

     

                                                                                                                                            
 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

 

MELAIR MANAGEMENT INC. hereby accepts the foregoing offer this ________day of ___________ , 2023. The 
Borrower confirms that, except as may be set out above, the credit facility(ies) detailed herein shall not be used 
by or on behalf of any third party. 

 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

                                                                                                                                            

     

     

                                                                                                                                            
 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 
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HERITAGE TRUCK LINES INC. hereby accepts the foregoing offer this ________day of ___________ , 2023. 
The Borrower confirms that, except as may be set out above, the credit facility(ies) detailed herein shall not be 
used by or on behalf of any third party. 

 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

                                                                                                                                            

     

     

                                                                                                                                            
 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

 

DRUMBO TRANSPORT LIMITED hereby accepts the foregoing offer this ________day of ___________ , 2023. 
The Borrower confirms that, except as may be set out above, the credit facility(ies) detailed herein shall not be 
used by or on behalf of any third party. 

 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

                                                                                                                                            

     

     

                                                                                                                                            
 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

 

HERITAGE NORTHERN LOGISTICS INC. hereby accepts the foregoing offer this ________day of ___________ 
, 2023. The Borrower confirms that, except as may be set out above, the credit facility(ies) detailed herein shall 
not be used by or on behalf of any third party. 

 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

                                                                                                                                            

     

     

                                                                                                                                            
 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 
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HERITAGE WAREHOUSING & DISTRIBUTION INC. hereby accepts the foregoing offer this ________day of 
___________ , 2023. The Borrower confirms that, except as may be set out above, the credit facility(ies) detailed 
herein shall not be used by or on behalf of any third party. 

 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

                                                                                                                                            

     

     

                                                                                                                                            
 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 
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cc. Guarantor(s) 

 

The Bank is providing the guarantor(s) with a copy of this letter as a courtesy only.  The delivery of a copy of 

this letter does not create any obligation of the Bank to provide the guarantor(s) with notice of any changes to 

the credit facilities, including without limitation, changes to the terms and conditions, increases or decreases in 

the amount of the credit facilities, the establishment of new credit facilities or otherwise.  The Bank may, or may 

not, at its option, provide the guarantor(s) with such information, provided that the Bank will provide such 

information upon the written request of the guarantor. 
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SCHEDULE "A" - STANDARD TERMS AND CONDITIONS 

 

1. INTEREST RATE DEFINITIONS 

Prime Rate means the rate of interest per annum (based on a 365 day year) established and reported by the 

Bank to the Bank of Canada from time to time as the reference rate of interest for determination of interest rates 

that the Bank charges to customers of varying degrees of creditworthiness in Canada for Canadian dollar loans 

made by it in Canada. 

The Stamping Fee rate per annum for CAD B/As is based on a 365 day year and the Stamping Fee is calculated 

on the Face Amount of each B/A presented to the Bank for acceptance. The Stamping Fee rate per annum for 

USD B/As is based on a 360 day year and the Stamping Fee is calculated on the Face Amount of each B/A 

presented to the Bank for acceptance.  

CDOR means, for any day, the annual rate for B/As denominated in Canadian Dollars for a specified term that 

appears on the Reuters Screen CDOR Page as of 10:00 a.m. (Toronto time) on such day (or, if such day is not a 

Business Day, then on the immediately preceding Business Day). 

LIBOR means the rate of interest per annum (based on a 360 day year) as determined by the Bank (rounded 

upwards, if necessary to the nearest whole multiple of 1/16th of 1%) at which the Bank may make available 

United States dollars which are obtained by the Bank in the Interbank Euro Currency Market, London, England at 

approximately 11:00 a.m. (Toronto time) on the second Business Day before the first day of, and in an amount 

similar to, and for the period similar to the interest period of, such advance.  

USBR means the rate of interest per annum (based on a 365 day year) established by the Bank from time to time 

as the reference rate of interest for the determination of interest rates that the Bank charges to customers of 

varying degrees of creditworthiness for US dollar loans made by it in Canada.  

Interest rates will never be less than zero. If Prime Rate, CDOR, LIBOR, USBR or any other applicable base rate 

changes, resulting in a variable or floating annual interest rate that is a negative number, the interest rate will be 

0.00%. Notwithstanding the foregoing, if a Floating Rate Loan with an interest rate based on CDOR or LIBOR has 

been hedged in its entirety with an interest rate swap with the Bank (the "Swap") and the Swap does not include a 

negative interest rate floor, the foregoing restriction on CDOR or LIBOR never being less than 0.00% shall not 

apply. However, for purposes of certainty, if the Swap is subsequently terminated or novated the restriction on 

CDOR or LIBOR never being less than 0.00% shall apply. 

Any interest rate based on a period less than a year expressed as an annual rate for the purposes of the Interest 

Act (Canada) is equivalent to such determined rate multiplied by the actual number of days in the calendar year in 

which the same is to be ascertained and divided by the number of days in the period upon which it was based. 

 

2. INTEREST CALCULATION AND PAYMENT  

Interest on Prime Based Loans and USBR Loans is calculated daily (including February 29 in a leap year) and 

payable monthly in arrears based on the number of days the subject loan is outstanding unless otherwise 

provided in the Rate and Payment Terms Notice. Interest is charged on February 29 in a leap year. 

The Stamping Fee is calculated based on the amount and the term of the B/A and is payable upon acceptance by 

the Bank of the B/A. The net proceeds received by the Borrower on a B/A advance will be equal to the Face 

Amount of the B/A discounted at the Bank's then prevailing B/A discount rate for CAD B/As or USD B/As as the 

case may be, for the specified term of the B/A less the B/A Stamping Fee. If the B/A discount rate (or the rate 

used to determine the B/A discount rate) is less than zero, it shall instead be deemed to be zero for purposes of 

this Agreement.  

Interest on LIBOR Loans and CDOR Loans is calculated and payable on the earlier of contract maturity or 

quarterly in arrears, for the number of days in the LIBOR or CDOR interest period, as applicable. 

L/C and L/G fees are payable at the time set out in the Letter of Credit Indemnity Agreement applicable to the 

issued L/C or L/G. 
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Interest on Fixed Rate Term Loans is compounded monthly and payable monthly in arrears unless otherwise 

provided in the Rate and Payment Terms Notice. 

Interest is payable both before and after maturity or demand, default and judgment. 

Each payment under this Agreement shall be applied first in payment of costs and expenses, then interest and 

fees and the balance, if any, shall be applied in reduction of principal. 

For loans not secured by real property, all overdue amounts of principal and interest and all amounts outstanding 

in excess of the Credit Limit shall bear interest from the date on which the same became due or from when the 

excess was incurred, as the case may be, until the date of payment or until the date the excess is repaid at the 

Bank's standard rate charged from time to time for overdrafts, or such lower interest rate if the Bank agrees to a 

lower interest rate in writing. Nothing in this clause shall be deemed to authorize the Borrower to incur loans in 

excess of the Credit Limit. 

If any provision of this Agreement would oblige the Borrower to make any payment of interest or other amount 

payable to the Bank in an amount or calculated at a rate which would be prohibited by law or would result in a 

receipt by the Bank of “interest” at a “criminal rate” (as such terms are construed under the Criminal Code 

(Canada)), then, notwithstanding such provision, such amount or rate shall be deemed to have been adjusted 

with retroactive effect to the maximum amount or rate of interest, as the case may be, as would not be so 

prohibited by applicable law or so result in a receipt by the Bank of “interest” at a “criminal rate”, such adjustment 

to be effected, to the extent necessary (but only to the extent necessary), as follows: first, by reducing the amount 

or rate of interest, and, thereafter, by reducing any fees, commissions, costs, expenses, premiums and other 

amounts required to be paid to the Bank which would constitute interest for purposes of section 347 of the 

Criminal Code (Canada). 

 

3. DRAWDOWN PROVISIONS 

Prime Based and USBR Loans 

There is no minimum amount of drawdown by way of Prime Based Loans and USBR Loans, except as stated in 

this Agreement. The Borrower shall provide the Bank with 3 Business Days' notice of a requested Prime Based 

Loan or USBR Loan over $1,000,000. 

 

B/As 

The Borrower shall advise the Bank of the requested term or maturity date for B/As issued hereunder. The Bank 

shall have the discretion to restrict the term or maturity dates of B/As. In no event shall the term of the B/A exceed 

the Contractual Term Maturity Date or Maturity Date, as applicable. Except as otherwise stated in this Agreement, 

the minimum amount of a drawdown by way of B/As is $1,000,000 and in multiples of $100,000 thereafter. The 

Borrower shall provide the Bank with 3 Business Days' notice of a requested B/A drawdown. 

The Borrower shall pay to the Bank the full amount of the B/A at the maturity date of the B/A. 

The Borrower appoints the Bank as its attorney to and authorizes the Bank to (i) complete, sign, endorse, 

negotiate and deliver B/As on behalf of the Borrower in handwritten form, or by facsimile or mechanical signature 

or otherwise, (ii) accept such B/As, and (iii) purchase, discount, and/or negotiate B/As. 

 

LIBOR and CDOR 

The Borrower shall advise the Bank of the requested LIBOR or CDOR contract maturity or interest period. The 

Bank shall have the discretion to restrict the LIBOR or CDOR contract maturity. In no event shall the term of the 

LIBOR or CDOR contract exceed the Contractual Term Maturity Date or Maturity Date, as applicable.  Except as 

otherwise stated in this Agreement, the minimum amount of a drawdown by way of a LIBOR Loan or a CDOR 

Loan is $1,000,000, and shall be in multiples of $100,000 thereafter. The Borrower will provide the Bank with 3 

Business Days' notice of a requested LIBOR Loan or CDOR Loan. 

 

L/C and/or L/G 

The Bank shall have the discretion to restrict the maturity date of L/Gs or L/Cs. 
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B/A, LIBOR and CDOR - Conversion 

Any portion of any B/A, LIBOR or CDOR Loan that is not repaid, rolled over or converted in accordance with the 

applicable notice requirements hereunder shall be converted by the Bank to a Prime Based Loan effective as of 

the maturity date of the B/A or the last day in the interest period of the LIBOR or CDOR contract, as applicable. 

The Bank may charge interest on the amount of the Prime Based Loan at the rate of 115% of the rate applicable 

to Prime Based Loans for the 3 Business Day period immediately following such maturity.  Thereafter, the rate 

shall revert to the rate applicable to Prime Based Loans. 

 

B/A, LIBOR and CDOR – Market Disruption 

If the Bank determines, in its sole discretion, that a normal market in Canada for the purchase and sale of B/As or 

the making of CDOR or LIBOR Loans does not exist, any right of the Borrower to request a drawdown under the 

applicable borrowing option shall be suspended until the Bank advises otherwise. Any drawdown request for 

B/As, LIBOR or CDOR Loans, as applicable, during the suspension period shall be deemed to be a drawdown 

notice requesting a Prime Based Loan in an equivalent amount.   

 
LIBOR Discontinuation  

On the earliest of: 

(a) the date that the administrator of LIBOR has permanently or indefinitely ceased to make LIBOR available;  

(b) the governmental authority having jurisdiction over the administrator of LIBOR has made a public statement 
or publication of information announcing LIBOR is no longer representative; and 

(c) the Early Opt-in Effective Date, 

the LIBOR Successor Rate will replace LIBOR for all purposes hereunder and under any other documents (other 
than any swap agreement, but including any other Bank Security) required in connection herewith, in respect of 
any interest period and contract maturity of such benchmark on such day and all subsequent interest periods and 

contract maturities without any amendment to, or further action or consent of any party to this Agreement. If the 
LIBOR Successor Rate is Daily Simple SOFR, all interest payments will be payable on a monthly basis unless 
otherwise agreed by the Bank. Notwithstanding anything else herein, any definition of the LIBOR Successor Rate 
(exclusive of any margin) shall provide that in no event shall such LIBOR Successor Rate be less than zero for 
the purposes of this Agreement.  

The Bank does not warrant or accept any responsibility for, and shall not have any liability with respect to, the 
administration, submission or any other matter related to LIBOR or the LIBOR Successor Rate including without 
limitation, whether the composition or characteristics of the LIBOR Successor Rate, will be similar to, or produce 
the same value or economic equivalence of, LIBOR or have the same volume or liquidity as did LIBOR prior to its 
discontinuance or unavailability. 

In connection with the implementation and administration of the LIBOR Successor Rate, the Bank will have the 
right to make LIBOR Replacement Conforming Changes from time to time and, notwithstanding anything to the 
contrary in this Agreement or in any Bank Security or other document provided in connection herewith, any 
amendments implementing such LIBOR Replacement Conforming Changes will become effective without any 
further action or consent of any other party to this Agreement. 

The Bank will promptly notify the Borrower of (i) the occurrence of an Early Opt-in Election, (ii) the implementation 

of the LIBOR Successor Rate and (iii) the effectiveness of any LIBOR Replacement Conforming Changes. Any 

determination, decision or election that may be made by the Bank pursuant to this Section, including any 

determination with respect to a interest period, rate or adjustment or of the occurrence or non-occurrence of an 

event, circumstance or date and any decision to take or refrain from taking any action, will be conclusive and 

binding absent manifest error and may be made in its sole discretion and without consent from any other party 

hereto, except, in each case, as expressly required pursuant to this Section.  

 

Cash Management 

The Bank may, and the Borrower hereby authorizes the Bank to, drawdown under the Operating Loan or Farm 

Property Line of Credit to satisfy any obligations of the Borrower to the Bank in connection with any cash 

management service provided by the Bank to the Borrower. The Bank may drawdown under the Operating Loan 

or Farm Property Line of Credit even if the drawdown results in amounts outstanding in excess of the Credit Limit. 
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Notice 

Prior to each drawdown under a Fixed Rate Term Loan, other than a Long Term Farm Loan, an Agriculture Term 

Loan, a Canadian Agricultural Loans Act Loan, a Dairy Term Loan or a Poultry Term Loan and at least 10 days 

prior to the maturity of each Rate Term, the Borrower will advise the Bank of its selection of drawdown options 

from those made available by the Bank. The Bank will, after each drawdown, other than drawdowns by way of 

BA, CDOR, or LIBOR Loan or under the operating loan, send a Rate and Payment Terms Notice to the Borrower.  

 

4. PREPAYMENT 

Fixed Rate Term Loans 

10% Prepayment Option Chosen. 

(a) Once, each calendar year, ("Year"), the Borrower may, provided that an Event of Default has not occurred, 
prepay in one lump sum, an amount of principal outstanding under a Fixed Rate Term Loan not exceeding 
10% of the original amount of the Fixed Rate Term Loan, upon payment of all interest accrued to the date of 
prepayment without paying any prepayment charge. If the prepayment privilege is not used in one Year, it 
cannot be carried forward and used in a later Year.  

(b) Provided that an Event of Default has not occurred, the Borrower may prepay more than 10% of the original 

amount of a Fixed Rate Term Loan in any Year, upon payment of all interest accrued to the date of 

prepayment and an amount equal to the greater of: 

i) three months' interest on the amount of the prepayment (the amount of prepayment is the amount of 

prepayment exceeding the 10% limit described in Section 4(a)) using the interest rate applicable to 

the Fixed Rate Term Loan being prepaid; and 

ii) the Yield Maintenance, being the difference between: 

a. the current outstanding principal balance of the Fixed Rate Term Loan; and 

b. the sum of the present values as of the date of the prepayment of the future payments to be 

made on the Fixed Rate Term Loan until the last day of a Rate Term, plus the present value of 

the principal amount of the Fixed Rate Term Loan that would have been due on the maturity of 

the Rate Term, when discounted at the Government of Canada bond yield rate with a term which 

has the closest maturity to the unexpired term of the Fixed Rate Term Loan. 

 

10% Prepayment Option Not Chosen. 

(c) The Borrower may, provided that an Event of Default has not occurred, prepay all or any part of the 

principal then outstanding under a Fixed Rate Term Loan upon payment of all interest accrued to the 

date of prepayment and an amount equal to the greater of:   

i) three months' interest on the amount of the prepayment using the interest rate applicable to the 

Fixed Rate Term Loan being prepaid; and 

ii) the Yield Maintenance, being the difference between: 

a. the current outstanding principal balance of the Fixed Rate Term Loan; and 

b. the sum of the present values as of the date of the prepayment of the future payments to be 

made on the Fixed Rate Term Loan until the last day of the Rate Term, plus the present 

value of the principal amount of the Fixed Rate Term Loan that would have been due on the 

maturity of the Rate Term when discounted at the Government of Canada bond yield rate 

with a term which has the closest maturity to the unexpired term of the Fixed Rate Term 

Loan. 

 

Floating Rate Term Loans 

The Borrower may prepay the whole or any part of the principal outstanding under a Floating Rate Term Loan, at 

any time without the payment of prepayment charges. 
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5. STANDARD DISBURSEMENT CONDITIONS  

The obligation of the Bank to permit any drawdowns hereunder at any time is subject to the following conditions 

precedent: 

a) The Bank shall have received the following documents which shall be in form and substance satisfactory to 

the Bank: 

i) A copy of a duly executed resolution of the Board of Directors of the Borrower empowering the 

Borrower to enter into this Agreement;   

ii) A copy of any necessary government approvals authorizing the Borrower to enter into this 

Agreement; 

iii) All of the Bank Security and supporting resolutions and solicitors' letter of opinion required hereunder; 

iv) The Borrower's compliance certificate certifying compliance with all terms and conditions hereunder;  

v) All operation of account documentation; and 

vi) For drawdowns under the Facility by way of L/C or L/G, the Bank’s standard form Letter of Credit 

Indemnity Agreement 

b) The representations and warranties contained in this Agreement are correct. 

c) No event has occurred and is continuing which constitutes an Event of Default or would constitute an Event 

of Default, but for the requirement that notice be given or time elapse or both. 

d) The Bank has received the arrangement fee payable hereunder (if any) and the Borrower has paid all legal 

and other expenses incurred by the Bank in connection with the Agreement or the Bank Security. 

 

6. STANDARD REPRESENTATIONS AND WARRANTIES 

The Borrower hereby represents and warrants, which representations and warranties shall be deemed to be 

continually repeated so long as any amounts remain outstanding and unpaid under this Agreement or so long as 

any commitment under this Agreement remains in effect, that: 

a) The Borrower is a duly incorporated corporation, a limited partnership, partnership, or sole proprietorship, 

duly organized, validly existing and in good standing under the laws of the jurisdiction where the 

Branch/Centre is located and each other jurisdiction where the Borrower has property or assets or carries 

on business and the Borrower has adequate corporate power and authority to carry on its business, own 

property, borrow monies and enter into agreements therefore, execute and deliver the Agreement, the Bank 

Security, and documents required hereunder, and observe and perform the terms and provisions of this 

Agreement. 

b) There are no laws, statutes or regulations applicable to or binding upon the Borrower and no provisions in 

its charter documents or in any by-laws, resolutions, contracts, agreements, or arrangements which would 

be contravened, breached, violated as a result of the execution, delivery, performance, observance, of any 

terms of this Agreement. 

c) No Event of Default has occurred nor has any event occurred which, with the passage of time or the giving 

of notice, would constitute an Event of Default under this Agreement or which would constitute a default 

under any other agreement. 

d) There are no actions, suits or proceedings, including appeals or applications for review, or any knowledge 

of pending actions, suits, or proceedings against the Borrower and its subsidiaries, before any court or 

administrative agency which would result in any material adverse change in the property, assets, financial 

condition, business or operations of the Borrower. 

e) All material authorizations, approvals, consents, licenses, exemptions, filings, registrations and other 

requirements of governmental, judicial and public bodies and authorities required to carry on its business 

have been or will be obtained or effected and are or will be in full force and effect. 
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f) The financial statements and forecasts delivered to the Bank fairly present the present financial position of 

the Borrower, and have been prepared by the Borrower and its auditors in accordance with the International 

Financial Reporting Standards or GAAP for Private Enterprises. 

g) All of the remittances required to be made by the Borrower to the federal government and all provincial and 

municipal governments have been made, are currently up to date and there are no outstanding arrears. 

Without limiting the foregoing, all employee source deductions (including income taxes, Employment 

Insurance and Canada Pension Plan), sales taxes (both provincial and federal), corporate income taxes, 

corporate capital taxes, payroll taxes and workers' compensation dues are currently paid and up to date. 

h) If the Bank Security includes a charge on real property, the Borrower or Guarantor, as applicable, is the 

legal and beneficial owner of the real property with good and marketable title in fee simple thereto, free from 

all easements, rights-of-way, agreements, restrictions, mortgages, liens, executions and other 

encumbrances, save and except for those approved by the Bank in writing. 

i)  All information that the Borrower has provided to the Bank is accurate and complete respecting, where 

applicable: 

i) the names of the Borrower’s directors and the names and addresses of the Borrower’s beneficial 

owners; 

ii) the names and addresses of the Borrower’s trustees, known beneficiaries and/or settlors; and 

iii) the Borrower’s ownership, control and structure. 

 

7. STANDARD POSITIVE COVENANTS 

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment 

under this Agreement remains in effect, the Borrower will, and will ensure that its subsidiaries and each of the 

Guarantors will: 

a) Pay all amounts of principal, interest and fees on the dates, times and place specified herein, under the 

Rate and Payment Terms Notice, and under any other agreement between the Bank and the Borrower. 

b) Advise the Bank of any change in the amount and the terms of any credit arrangement made with other 

lenders or any action taken by another lender to recover amounts outstanding with such other lender. 

c) Advise promptly after the happening of any event which will result in a material adverse change in the 

financial condition, business, operations, or prospects of the Borrower or the occurrence of any Event of 

Default or default under this Agreement or under any other agreement for borrowed money. 

d) Do all things necessary to maintain in good standing its corporate existence and preserve and keep all 

material agreements, rights, franchises, licenses, operations, contracts or other arrangements in full force 

and effect. 

e) Take all necessary actions to ensure that the Bank Security and its obligations hereunder will rank ahead of 

all other indebtedness of and all other security granted by the Borrower. 

f) Pay all taxes, assessments and government charges unless such taxes, assessments, or charges are 

being contested in good faith and appropriate reserves shall be made with funds set aside in a separate 

trust fund. 

g) Provide the Bank with information and financial data as it may request from time to time, including, without 

limitation, such updated information and/or additional supporting information as the Bank may require with 

respect to any or all the matters in the Borrower’s representation and warranty in Section 6(i). 

h) Maintain property, plant and equipment in good repair and working condition. 

i) Inform the Bank of any actual or probable litigation and furnish the Bank with copies of details of any 

litigation or other proceedings, which might affect the financial condition, business, operations, or prospects 

of the Borrower. 

j) Provide such additional security and documentation as may be required from time to time by the Bank or its 

solicitors. 
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k) Continue to carry on the business currently being carried on by the Borrower its subsidiaries and each of 

the Guarantors at the date hereof. 

l) Maintain adequate insurance on all of its assets, undertakings, and business risks. 

m) Permit the Bank or its authorized representatives full and reasonable access to its premises, business, 

financial and computer records and allow the duplication or extraction of pertinent information therefrom. 

n) Comply with all applicable laws. 

 

8. STANDARD NEGATIVE COVENANTS 

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment 

under this Agreement remains in effect, the Borrower will not and will ensure that its subsidiaries and each of the 

Guarantors will not: 

a)  Create, incur, assume, or suffer to exist, any mortgage, deed of trust, pledge, lien, security interest, 

assignment, charge, or encumbrance (including without limitation, any conditional sale, or other title 

retention agreement, or finance lease) of any nature, upon or with respect to any of its assets or 

undertakings, now owned or hereafter acquired, except for those Permitted Liens, if any, set out in the 

Letter.  

b) Create, incur, assume or suffer to exist any other indebtedness for borrowed money (except for 

indebtedness resulting from Permitted Liens, if any) or guarantee or act as surety or agree to indemnify the 

debts of any other Person. 

c) Merge or consolidate with any other Person, or acquire all or substantially all of the shares, assets or 

business of any other Person. 

d) Sell, lease, assign, transfer, convey or otherwise dispose of any of its now owned or hereafter acquired 

assets (including, without limitation, shares of stock and indebtedness of subsidiaries, receivables and 

leasehold interests), except for inventory disposed of in the ordinary course of business. 

e)  Terminate or enter into a surrender of any lease of any property mortgaged under the Bank Security. 

f) Cease to carry on the business currently being carried on by each of the Borrower, its subsidiaries, and the 

Guarantors at the date hereof. 

g) Permit any change of ownership or change in the capital structure of the Borrower. 

 

9. ENVIRONMENTAL 

The Borrower represents and warrants (which representation and warranty shall continue throughout the term of 

this Agreement) that the business of the Borrower, its subsidiaries and each of the Guarantors is being operated 

in compliance with applicable laws and regulations respecting the discharge, omission, spill or disposal of any 

hazardous materials and that any and all enforcement actions in respect thereto have been clearly conveyed to 

the Bank. 

 

The Borrower shall, at the request of the Bank from time to time, and at the Borrower's expense, obtain and 

provide to the Bank an environmental audit or inspection report of the property from auditors or inspectors 

acceptable to the Bank. 

 

The Borrower hereby indemnifies the Bank, its officers, directors, employees, agents and shareholders, and 

agrees to hold each of them harmless from all loss, claims, damages and expenses (including legal and audit 

expenses) which may be suffered or incurred in connection with the indebtedness under this Agreement or in 

connection with the Bank Security.  

 

10. STANDARD EVENTS OF DEFAULT 

The Bank may accelerate the payment of principal and interest under any committed credit facility hereunder and 

cancel any undrawn portion of any committed credit facility hereunder, at any time after the occurrence of any one 

of the following Events of Default: 

255
A259

A259



 

26 

 
Internal 

a) Non-payment of principal outstanding under this Agreement when due or non-payment of interest or fees 

outstanding under this Agreement within 3 Business Days of when due. 

b) If any representation, warranty or statement made hereunder or made in connection with the execution and 

delivery of this Agreement or the Bank Security is false or misleading at any time. 

c) If any representation or warranty made or information provided by the Guarantor to the Bank from time to 

time, including without limitation, under or in connection with the Personal Financial Statement and Privacy 

Agreement provided by the Guarantor, is false or misleading at any time. 

d) If there is a breach or non-performance or non-observance of any term or condition of this Agreement or the 

Bank Security and, if such default is capable to being remedied, the default continues unremedied for 5 

Business Days after the occurrence.  

e) If the Borrower, any one of its subsidiaries, or, if any of the Guarantors makes a general assignment for the 

benefit of creditors, files or presents a petition, makes a proposal or commits any act of bankruptcy, or if 

any action is taken for the winding up, liquidation or the appointment of a liquidator, trustee in bankruptcy, 

custodian, curator, sequestrator, receiver or any other officer with similar powers or if a judgment or order 

shall be entered by any court approving a petition for reorganization, arrangement or composition of or in 

respect of the Borrower, any of its subsidiaries, or any of the Guarantors or if the Borrower, any of its 

subsidiaries, or any of the Guarantors is insolvent or declared bankrupt. 

f)  If there exists a voluntary or involuntary suspension of business of the Borrower, any of its subsidiaries, or 

any of the Guarantors. 

g) If action is taken by an encumbrancer against the Borrower, any of its subsidiaries, or any of the Guarantors 

to take possession of property or enforce proceedings against any assets. 

h) If any final judgment for the payment of monies is made against the Borrower, any of its subsidiaries, or any 

of the Guarantors and it is not discharged within 30 days from the imposition of such judgment. 

i) If there exists an event, the effect of which with lapse of time or the giving of notice, will constitute an event 

of default or a default under any other agreement for borrowed money in excess of the Cross Default 

Threshold entered into by the Borrower, any of its subsidiaries, or any of the Guarantors. 

j) If the Borrower, any one of its subsidiaries, or any of the Guarantors default under any other present or 

future agreement with the Bank or any of the Bank’s subsidiaries, including without limitation, any other loan 

agreement, forward foreign exchange transactions, interest rate and currency and/or commodity swaps. 

k) If the Bank Security is not enforceable or if any party to the Bank Security shall dispute or deny any liability 

or any of its obligations under the Bank Security, or if any Guarantor terminates a guarantee in respect of 

future advances. 

l)  If, in the Bank's determination, a material adverse change occurs in the financial condition, business 

operations or prospects of the Borrower, any of the Borrower's subsidiaries, or any of the Guarantors. 

m) If the Borrower or a Guarantor is an individual, the Borrower or such Guarantor dies or is found by a court to 

be incapable of managing his or her affairs. 

 

11. ACCELERATION 

If the Bank accelerates the payment of principal and interest hereunder, the Borrower shall immediately pay to the 

Bank all amounts outstanding hereunder, including without limitation, the amount of unmatured B/As, CDOR and 

LIBOR Loans and the amount of all drawn and undrawn L/Gs and L/Cs. All cost to the Bank of unwinding CDOR 

and LIBOR Loans and all loss suffered by the Bank in re-employing amounts repaid will be paid by the Borrower. 

 

The Bank may demand the payment of principal and interest under the Operating Loan or Farm Property Line of 

Credit (and any other uncommitted facility) hereunder and cancel any undrawn portion of the Operating Loan or 

Farm Property Line of Credit (and any other uncommitted facility) hereunder, at any time whether or not an Event 

of Default has occurred. 
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12. INDEMNITY 

The Borrower agrees to indemnify the Bank from and against any and all claims, losses and liabilities arising or 

resulting from this Agreement. USD loans must be repaid with USD and CAD loans must be repaid with CAD and 

the Borrower shall indemnify the Bank for any loss suffered by the Bank if USD loans are repaid with CAD or vice 

versa, whether such payment is made pursuant to an order of a court or otherwise. In no event will the Bank be 

liable to the Borrower for any direct, indirect or consequential damages arising in connection with this Agreement. 

 

13. TAXATION ON PAYMENTS 

All payments made by the Borrower to the Bank will be made free and clear of all present and future taxes 

(excluding the Bank's income taxes), withholdings or deductions of whatever nature. If these taxes, withholdings 

or deductions are required by applicable law and are made, the Borrower, shall, as a separate and independent 

obligation, pay to the Bank all additional amounts as shall fully indemnify the Bank from any such taxes, 

withholdings or deductions. 

 

14. REPRESENTATION 

No representation or warranty or other statement made by the Bank concerning any of the Facilities shall be 

binding on the Bank unless made by it in writing as a specific amendment to this Agreement. 

 

15. CHANGING THE AGREEMENT 

a)   The Bank may, from time to time, unilaterally change the provisions of this Agreement where (i) the 

provisions of the Agreement relate to the Operating Loan or Farm Property Line of Credit (and any other 

uncommitted facility), including changing or adding fees that may be charged in connection therewith, or (ii) 

such change is for the benefit of the Borrower, or made at the Borrower’s request, including without 

limitation, decreases to fees or interest payable hereunder or (iii) where such change makes compliance 

with this Agreement less onerous to the Borrower, including without limitation, release of security. These 

changes can be made by the Bank providing written notice to the Borrower of such changes in the form of a 

specific waiver or a document constituting an amending agreement. The Borrower is not required to 

execute such waiver or amending agreement, unless the Bank requests the Borrower to sign such waiver 

or amending agreement. A change in the Prime Rate and USBR is not an amendment to the terms of this 

Agreement that requires notification to be provided to the Borrower. 

b) Changes to the Agreement, other than as described in a) above, including changes to covenants and fees 

payable by the Borrower, are required to be agreed to by the Bank and the Borrower in writing, by the Bank 

and the Borrower each signing an amending agreement. 

c) The Bank is not required to notify a Guarantor of any change in the Agreement, including any increase in 

the Credit Limit. 

 

16. ADDED COST 

If the introduction of or any change in any present or future law, regulation, treaty, official or unofficial directive, or 

regulatory requirement, (whether or not having the force of law) or in the interpretation or application thereof, 

relates to: 

i) the imposition or exemption of taxation of payments due to the Bank or on reserves or deemed reserves in 

respect of the undrawn portion of any Facility or loan made available hereunder; or, 

ii) any reserve, special deposit, regulatory or similar requirement against assets, deposits, or loans or other 

acquisition of funds for loans by the Bank; or, 

iii) the amount of capital required or expected to be maintained by the Bank as a result of the existence of the 

advances or the commitment made hereunder; 

and the result of such occurrence is, in the sole determination of the Bank, to increase the cost of the Bank or to 

reduce the income received or receivable by the Bank hereunder, the Borrower shall, on demand by the Bank, 

pay to the Bank that amount which the Bank estimates will compensate it for such additional cost or reduction in 

income and the Bank's estimate shall be conclusive, absent manifest error. 
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17. EXPENSES 

The Borrower shall pay, within 5 Business Days following notification, any fees and expenses (including but not 

limited to all legal fees) incurred by the Bank in connection with the preparation, registration, ongoing 

administration, and discharge of this Agreement and the Bank Security and with the enforcement of the Bank's 

rights and remedies under this Agreement and the Bank Security whether or not any amounts are advanced 

under the Agreement. These fees and expenses shall include, but not be limited to, any outside counsel fees and 

expenses, and any in-house legal fees and expenses (if in-house counsel are used), and any outside professional 

advisory fees and expenses, and any registration, renewal and discharge fees in connection with the Bank 

Security, including but not limited to, as applicable, land registry, intellectual property registry, Personal Property 

Security Act, and Le Registre des droits personnels et réels mobiliers fees as established by the applicable 

federal, provincial and/or territorial government(s) from time to time. The Borrower shall pay interest on unpaid 

amounts due pursuant to this paragraph at the All-In Rate plus 2% per annum.   

Without limiting the generality of Section 25, the Bank or the Bank’s agent, is authorized to debit any of the 

Borrower’s accounts with the amount of the fees and expenses owed by the Borrower hereunder, including any 

registration, renewal and discharge fee as described in this section in connection with the Bank Security, even if 

that debiting creates an overdraft in any such account. If there are insufficient funds in the Borrower’s accounts to 

reimburse the Bank or it’s agent for payment of the fees and expenses owed by the Borrower hereunder, the 

amount debited to the Borrower’s accounts shall be deemed to be a Prime Based Loan under the Operating Loan 

or Farm Property Line of Credit.   

The Borrower will, if requested by the Bank, sign a Pre-Authorized Payment Authorization in a format acceptable 

to the Bank to permit the Bank’s agent to debit the Borrower’s accounts as contemplated in this Section. 

 

18. NON WAIVER 

Any failure by the Bank to object to or take action with respect to a breach of this Agreement or any Bank Security 

or upon the occurrence of an Event of Default shall not constitute a waiver of the Bank's right to take action at a 

later date on that breach. No course of conduct by the Bank will give rise to any reasonable expectation which is 

in any way inconsistent with the terms and conditions of this Agreement and the Bank Security or the Bank's 

rights thereunder. 

 

19. EVIDENCE OF INDEBTEDNESS 

The Bank shall record on its records the amount of all loans made hereunder, payments made in respect thereto, 

and all other amounts becoming due to the Bank under this Agreement. The Bank's records constitute, in the 

absence of manifest error, conclusive evidence of the indebtedness of the Borrower to the Bank pursuant to this 

Agreement. 

The Borrower will sign the Bank’s standard form Letter of Credit Indemnity Agreement for all L/Cs and L/Gs 

issued by the Bank. 

With respect to chattel mortgages taken as Bank Security, this Agreement is the Promissory Note referred to in 

same chattel mortgage, and the indebtedness incurred hereunder is the true indebtedness secured by the chattel 

mortgage. 

 

20. ENTIRE AGREEMENTS 

This Agreement replaces any previous letter agreements dealing specifically with terms and conditions of the 

credit facilities described in the Letter. Agreements relating to other credit facilities made available by the Bank 

continue to apply for those other credit facilities. This Agreement, and if applicable, the Letter of Credit Indemnity 

Agreement, are the entire agreements relating to the Facilities described in this Agreement. 

 

21. NON-MERGER 

Notwithstanding the execution, delivery or registration of the Bank Security and notwithstanding any advances 

made pursuant thereto, this Agreement shall continue to be valid, binding and enforceable and shall not merge as 

a result thereof. Any default under this Agreement shall constitute concurrent default under the Bank Security. 

Any default under the Bank Security shall constitute concurrent default under this Agreement. In the event of an 
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inconsistency between the terms of this Agreement and the terms of the Bank Security, the terms of this 

Agreement shall prevail and the inclusion of any term in the Bank Security that is not dealt with in this Agreement 

shall not be an inconsistency. 

 

22. ASSIGNMENT 

The Bank may assign or grant participation in all or part of this Agreement or in any loan made hereunder without 

notice to and without the Borrower's consent.  

The Borrower may not assign or transfer all or any part of its rights or obligations under this Agreement.   

 

23. RELEASE OF INFORMATION  

The Borrower hereby irrevocably authorizes and directs the Borrower's accountant, (the "Accountant") to deliver 

all financial statements and other financial information concerning the Borrower to the Bank and agrees that the 

Bank and the Accountant may communicate directly with each other.  

 

24. FX CLOSE OUT 

The Borrower hereby acknowledges and agrees that in the event any of the following occur: (i) Default by the 

Borrower under any forward foreign exchange contract ("FX Contract"); (ii) Default by the Borrower in payment of 

monies owing by it to anyone, including the Bank; (iii) Default in the performance of any other obligation of the 

Borrower under any agreement to which it is subject; or (iv) the Borrower is adjudged to be or voluntarily becomes 

bankrupt or insolvent or admits in writing to its inability to pay its debts as they come due or has a receiver 

appointed over its assets, the Bank shall be entitled without advance notice to the Borrower to close out and 

terminate all of the outstanding FX Contracts entered into hereunder, using normal commercial practices 

employed by the Bank, to determine the gain or loss for each terminated FX contract. The Bank shall then be 

entitled to calculate a net termination value for all of the terminated FX Contracts which shall be the net sum of all 

the losses and gains arising from the termination of the FX Contracts which net sum shall be the "Close Out 

Value" of the terminated FX Contracts. The Borrower acknowledges that it shall be required to forthwith pay any 

positive Close Out Value owing to the Bank and the Bank shall be required to pay any negative Close Out Value 

owing to the Borrower, subject to any rights of set-off to which the Bank is entitled or subject.  

 

25. SET-OFF 

In addition to and not in limitation of any rights now or hereafter granted under applicable law, the Bank may at 

any time and from time to time without notice to the Borrower or any other Person, any notice being expressly 

waived by the Borrower, set-off and compensate and apply any and all deposits, general or special, time or 

demand, provisional or final, matured or unmatured, in any currency, and any other indebtedness or amount 

payable by the Bank (irrespective of the place of payment or booking office of the obligation), to or for the credit of 

or for the Borrower's account, including without limitation, any amount owed by the Bank to the Borrower under 

any FX Contract or other treasury or derivative product, against and on account of the indebtedness and liability 

under this Agreement notwithstanding that any of them are contingent or unmatured or in a different currency than 

the indebtedness and liability under this Agreement.  

When applying a deposit or other obligation in a different currency than the indebtedness and liability under this 

Agreement to the indebtedness and liability under this Agreement, the Bank will convert the deposit or other 

obligation to the currency of the indebtedness and liability under this Agreement using the exchange rate 

determined by the Bank at the time of the conversion. 

 

26. SEVERABILITY 

In the event any one or more of the provisions of this Agreement shall for any reason, including under any 

applicable statute or rule of law, be held to be invalid, illegal or unenforceable, that part will be severed from this 

Agreement and will not affect the enforceability of the remaining provisions of this Agreement, which shall remain 

in full force and effect. 

 

27. MISCELLANEOUS 

i) The Borrower has received a signed copy of this Agreement; 
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ii) If more than one Person, firm or corporation signs this Agreement as the Borrower, each party is jointly and 

severally liable hereunder, and the Bank may require payment of all amounts payable under this Agreement 

from any one of them, or a portion from each, but the Bank is released from any of its obligations by 

performing that obligation to any one of them; 

iii) Accounting terms will (to the extent not defined in this Agreement) be interpreted in accordance with 

accounting principles established from time to time by the Canadian Institute of Chartered Accountants (or 

any successor) consistently applied, and all financial statements and information provided to the Bank will 

be prepared in accordance with those principles; 

iv) This Agreement is governed by the law of the Province or Territory where the Branch/Centre is located; 

v) Unless stated otherwise, all amounts referred to herein are in Canadian dollars. 

vi)  If the Borrower qualifies as an Eligible Enterprise and the facility/ies hereunder are not secured by a 

mortgage on real property, the Borrower has the right to cancel this Agreement without incurring a 

cancellation charge until the end of the third Business Day after the day on which this Agreement is entered 

into and may be entitled to the refund of certain fees other than (i) any amounts related to the use of the 

product or service prior to its cancellation; and (ii) any expense that the Bank has reasonably incurred in 

providing the product or service. Eligible Enterprise, as defined in the Bank Act, means a business with 

authorized credit of less than CAD$1,000,000, fewer than 500 employees and annual revenues of less than 

CAD$50,000,000 

 
28. CUSTOMER RESOLUTION PROCESS 

Tell us about your problem or concern in the way that is most convenient for you. You may contact a Customer 

Service Representative at your Branch or Business Unit that handles your account, call us toll free at 1-833-259-

5980, contact us by mail at Customer Service, TD Centre, P.O. Box 193, Toronto, Ontario, M5K 1H6, by fax at 1-

877-983-2932 or by e-mail at customer.service@td.com. As a next step, if your concern remains unresolved, the 

Manager will offer to elevate your problem to a representative of the Senior Management Office. Alternatively, if 

you prefer to elevate the problem yourself, you may contact the Manager, or one of our telephone banking 

specialists at the toll-free number above, and they will assist you. 

If your concern remains unresolved, you may contact the Senior Customer Complaints Office by email at 

td.scco@td.com, by mail at P.O. Box 1, TD Centre, Toronto, Ontario, M5K 1A2, or toll free at 1-888-361-0319. If 

your concern still remains unresolved, you may then contact the ADR Chambers Banking Ombuds Office 

(ADRBO) by mail at 31 Adelaide Street East, P.O. Box 1066, Toronto, Ontario, M5C 1K9 or telephone: 1-800-

941-3655 or toll free fax: 1-877-307-5127 and at www.bankingombuds.ca or contact@bankingombuds.ca. For a 

more detailed overview please obtain a copy of our "If You Have a Problem or Concern" brochure from any 

branch or from our website at www.td.com. 

Financial Consumer Agency of Canada (FCAC) - If you have a complaint regarding a potential violation of a 

consumer protection law, a public commitment, or an industry code of conduct, you can contact the FCAC in 

writing at: 6th Floor, Enterprise Building, 427 Laurier Ave. West, Ottawa, Ontario K1R 1B9. The FCAC can also 

be contacted by telephone at 1-866-461-3222 (en français 1-866-461-2232) or through its website at www.fcac-

acfc.gc.ca. Please note that the FCAC does not become involved in matters of redress or compensation - all 

such requests must follow the process set out above. 

 

29. CONSENT TO THE COLLECTION, USE AND/OR DISCLOSURE OF INFORMATION - INDIVIDUALS 
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In this Section, "you" and “your” means: (i) any individual, or that individual's authorized representative, who is 

the Borrower; (ii) any individual, or that individual's authorized representative, who has offered to provide a 

guarantee for any product or service offered by us to the Borrower; (iii) any individual who is a partner of the 

Borrower; and (iv) the signing authorities, as identified to us, of the Borrower.  In this Section and in Section 30, 

the words "we", "us" and "our" mean TD Bank Group ("TD"). TD includes The Toronto-Dominion Bank and its 

world-wide affiliates, which provide deposit, investment, loan, securities, trust, insurance and other products or 

services. The word "Information" means financial, personal and other details about you, that you provide to us 

and we obtain from others outside our organization, including through the products and services that are provided 

by us to the Borrower.  You agree that, at the time you request to begin a relationship with us and during the 

course of our relationship, we may share your Information within TD, and collect, use and disclose your 

Information as described in the Privacy Agreement separately provided to you and available at any TD Canada 

Trust branch or online at td.com, including for, but not limited to, the purposes of identifying you, providing you 

with ongoing service, helping us serve you better, protecting us both from fraud and error, complying with legal 

and regulatory requirements, and marketing products and services to you.   

We may communicate with you for any of these purposes by telephone, fax, text messaging, or other electronic 

means, and automatic dialing-announcing device, at the numbers you have provided to us, or by ATM, internet, 

mail, email and other methods. If: 

a) there are changes to the signing authorities of the Borrower; or 

b) at the time of obtaining a product or service from us, the Borrower has indicated that the product or service 

will be used by or on behalf of a third party who is an individual; or 

c) at the time of obtaining a product or service from us, the Borrower,  if a corporation, has any individual who 

owns or controls, directly or indirectly, 25 per cent or more of the shares of the corporation, or has any 

director, where such individual or director is not, as such time, either a signing authority of the corporation 

or a personal banking customer of TD; or 

d) at the time of obtaining a product or service from us, such Borrower, if other than a corporation, has any 

individual who owns or controls, directly or indirectly, 25 per cent or more of such Borrower, where such 

individual is not, at such time, either a signing authority of the Borrower or a personal banking customer of 

TD; 

then the Borrower agrees to make such signing authorities and any such individual or director aware of the 

Privacy Agreement, advise them that they are subject to such agreement and inform them that a copy of such 

agreement is available at any TD Canada Trust branch or online at td.com.  The definition of "you" in the Privacy 

Agreement shall be deemed to include any such individual or director.  Notwithstanding the foregoing, c) and d) 

shall not apply where the Borrower is a public body, or a corporation that has minimum net assets of $75 million 

on its last audited balance sheet and whose shares are traded on a Canadian stock exchange or a stock 

exchange that is prescribed by section 3201 of the Income Tax Regulations, as may be amended from time to 

time, and operates in a country that is a member of the Financial Action Task Force. 

To understand how you can withdraw your consent, refer to the "Marketing Purposes" section of the Privacy 

Agreement or contact us at 1-866-567-8888.  

 

30. CONSENT TO THE COLLECTION AND/OR DISCLOSURE OF INFORMATION – BORROWER (OTHER 

THAN AN INDIVIDUAL) 

In addition to any rights the Bank may have regarding the collection and disclosure of the Borrower’s information, 

the Borrower authorizes the Bank to obtain information about the Borrower from, and disclose information about 

the Borrower to, TD, other lenders, credit reporting or credit rating agencies, credit bureaus, auditors, 

governmental and regulatory authorities, references provided by the Borrower and any supplier, agent or other 

party that performs services for the Borrower or for the Bank.   

 

31. DEFINITIONS 

Capitalized Terms used in this Agreement shall have the following meanings: 
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"Agreement" means the agreement between the Bank and the Borrower set out in the Letter and this Schedule 

"A" - Standard Terms and Conditions, as amended from time to time in accordance with Section 15 of this 

Schedule "A". 

"All-In Rate" means the greater of the interest rates that the Borrower pays for Floating Rate Loans or the highest 

fixed rate paid for Fixed Rate Term Loans.  

"Business Day" means any day (other than a Saturday or Sunday) that the Branch/Centre is open for business. 

"Branch/Centre" means The Toronto-Dominion Bank branch or banking centre noted on the first page of the 

Letter, or such other branch or centre as may from time to time be designated by the Bank. 

"Contractual Term Maturity Date" means the last day of the Contractual Term period. If the Letter does not set out 

a specific Contractual Term period but rather refers to a period of time up to which the Contractual Term Maturity 

Date can occur, the Bank and the Borrower must agree on a Contractual Term Maturity Date before first 

drawdown, which Contractual Term Maturity Date will be set out in the Rate and Payments Terms Notice. 

“Cross Default Threshold” means the cross default threshold set out in the Letter. If no such cross default 

threshold is set out in the Letter it will be deemed to be zero. 

"Face Amount" means, in respect of: 

(i) a B/A, the amount payable to the holder thereof on its maturity; 

(ii) A L/C or L/G, the maximum amount payable to the beneficiary specified therein or any other Person to 

whom payments may be required to be made pursuant to such L/C or L/G. 

“Daily Simple SOFR” means, for any day, SOFR, with the conventions for this rate (which will include a lookback 

being established by the Bank in accordance with the conventions for this rate recommended by the Board of 

Governors of the Federal Reserve System or the Federal Reserve Bank of New York, or a committee officially 

endorsed or convened by the Board of Governors of the Federal Reserve System or the Federal Reserve Bank of 

New York, or any successor thereto, for determining “Daily Simple SOFR” for bilateral business loans; provided, 

that if the Bank decides that any such convention is not administratively feasible for the Bank, then the Bank may 

establish another convention in its reasonable discretion. 

“Early Opt-in Effective Date” means, with respect to any Early Opt-in Election, the sixth (6th) Business Day after 

the date notice of such Early Opt-in Election is provided to the Borrower. 

“Early Opt-in Election” means the occurrence of:  

(i) a determination by the Bank that at least five currently outstanding U.S. dollar-denominated syndicated or 

bilateral credit facilities at such time contain (as a result of amendment or as originally executed) a 

SOFR-based rate (including SOFR, a term SOFR or any other rate based upon SOFR) as a benchmark 

rate, and 

(ii) the election by the Bank to trigger a fallback from LIBOR and the provision by the Bank of written notice of 

such election to the Borrower. 

"Fixed Rate Term Loan" means any drawdown in Canadian dollars under a Facility at an interest rate which is 

fixed for a Rate Term at such rate as is determined by the Bank at its sole discretion.  

"Floating Rate Loan" means any loan drawn down, converted or extended under a Facility at an interest rate 

which is referenced to a variable rate of interest, such as the Prime Rate. 

"Inventory Value" means, at any time of determination, the total value (based on the lower of cost or market) of 

the Borrower's inventories that are subject to the Bank Security (other than (i) those inventories supplied by trade 

creditors who at that time have not been fully paid and would have a right to repossess all or part of such 

inventories if the Borrower were then either bankrupt or in receivership, (ii) those inventories comprising work in 

process and (iii) those inventories that the Bank may from time to time designate in its sole discretion) minus the 

total amount of any claims, liens or encumbrances on those inventories having or purporting to have priority over 

the Bank. 

"Letter" means the letter from the Bank to the Borrower to which this Schedule "A" - Standard Terms and 

Conditions is attached. 
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"Letter of Credit" or "L/C" means a documentary letter of credit or similar instrument in form and substance 

satisfactory to the Bank. 

"Letter of Guarantee" or "L/G" means a stand-by letter of guarantee or similar instrument in form and substance 

satisfactory to the Bank. 

"LIBOR Replacement Conforming Changes" means any technical, administrative or operational changes 

(including changes to applicable definitions, timing and frequency of determining rates and making payments of 

interest, timing of borrowing requests or prepayment, conversion or continuation notices, the applicability and 

length of lookback periods, the applicability of breakage provisions, and other technical, administrative or 

operational matters) that the Bank decides may be appropriate to reflect the adoption and implementation of the 

LIBOR Successor Rate and the Bank's administration thereof in a manner substantially consistent with market 

practice (or, if the Bank decides that adoption of any portion of such market practice is not administratively 

feasible or determines that no market practice for the administration of the LIBOR Successor Rate exists, in such 

other manner of administration as the Bank decides is reasonably necessary in connection with the administration 

of this Agreement and the other documents required hereunder). 

"LIBOR Successor Rate" means, for any interest period as of the applicable date of determination, the first 

alternative set forth below that can be determined by the Bank: 

(i) the sum of: (a) Term SOFR and (b) 0.11448% (11.448 basis points) for an interest period of 1 month, 

0.26161% (26.161 basis points) for an interest period of 3 months, and 0.42826% (42.826 basis points) 

for an interest period of 6 months, or 

(ii) the sum of: (x) Daily Simple SOFR and (y) the spread adjustment selected or recommended by the Board 

of Governors of the Federal Reserve System or the Federal Reserve Bank of New York, or a committee 

officially endorsed or convened by the Board of Governors of the Federal Reserve System or the Federal 

Reserve Bank of New York, or any successor thereto, for the replacement of the contract maturity of 

LIBOR with a SOFR-based rate having approximately the same length as the interest payment period 

specified in the "LIBOR Discontinuation" clause in Section 3 of this Schedule A. 

"Maturity Date" for a Facility, means the date on which all amounts outstanding under such Facility are due and 

payable to the Bank. 

"Person" includes any individual, sole proprietorship, corporation, partnership, joint venture, trust, unincorporated 

association, association, institution, entity, party, or government (whether national, federal, provincial, state, 

municipal, city, county, or otherwise and including any instrumentality, division, agency, body, or department 

thereof). 

"Purchase Money Security Interest" means a security interest on an asset which is granted to a lender or to the 

seller of such asset in order to secure the purchase price of such asset or a loan incurred to acquire such asset, 

provided that the amount secured by the security interest does not exceed the cost of the asset and provided that 

the Borrower provides written notice to the Bank prior to the creation of the security interest, and the creditor 

under the security interest has, if requested by the Bank, entered into an inter-creditor agreement with the Bank, 

in a format acceptable to the Bank.   

"Rate Term" means that period of time as selected by the Borrower from the options offered to it by the Bank, 

during which a Fixed Rate Term Loan will bear a particular interest rate. If no Rate Term is selected, the Borrower 

will be deemed to have selected a Rate Term of 1 year. 

"Rate and Payment Terms Notice" means the written notice sent by the Bank to the Borrower setting out the 

interest rate and payment terms for a particular drawdown. 

"Receivable Value" means, at any time of determination, the total value of those of the Borrower's trade accounts 

receivable that are subject to the Bank Security other than (i) those accounts then outstanding for 90 days, (ii) 

those accounts owing by Persons, firms or corporations affiliated with the Borrower, (iii) those accounts that the 

Bank may from time to time designate in its sole discretion, (iv) those accounts subject to any claim, liens, or 

encumbrance having or purporting to have priority over the Bank, (v) those accounts which are subject to a claim 

of set-off by the obligor under such account, MINUS the total amount of all claims, liens, or encumbrances on 

those receivables having or purporting to have priority over the Bank.  
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"Receivables/Inventory Summary" means a summary of the Borrower's trade account receivables and 
inventories, in form as the Bank may require and certified by a senior officer/representative of the Borrower. 

“SOFR” means, with respect to any Business Day, a rate per annum equal to the secured overnight financing rate 

for such Business Day published by the Federal Reserve Bank of New York (or a successor administrator of the 

secured overnight financing rate) on the website of the Federal Reserve Bank of New York, currently at 

http://www.newyorkfed.org (or any successor source for the secured overnight financing rate identified as such by 

the administrator of the secured financing rate from time to time), on the immediately succeeding Business Day. 

“Term SOFR” means, for the applicable corresponding interest period, the forward-looking term rate based on 

SOFR that has been selected or recommended by the Federal Reserve System or the Federal Reserve Bank of 

New York, or a committee officially endorsed or convened by the Board of Governors of the Federal Reserve 

System or the Federal Reserve Bank of New York, or any successor thereto. 

"USD" or "USD Equivalent" means, on any date, the equivalent amount in United States Dollars after giving effect 
to a conversion of a specified amount of Canadian Dollars to United States Dollars at the exchange rate 
determined by the Bank at the time of the conversion. 

34
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"Receivables/Inventory Summary" means a summary of the Borrower's trade account receivables and 

inventories, in form as the Bank may require and certified by a senior officer/representative of the Borrower. 

“SOFR” means, with respect to any Business Day, a rate per annum equal to the secured overnight financing rate 

for such Business Day published by the Federal Reserve Bank of New York (or a successor administrator of the 

secured overnight financing rate) on the website of the Federal Reserve Bank of New York, currently at 

http://www.newyorkfed.org (or any successor source for the secured overnight financing rate identified as such by 

the administrator of the secured financing rate from time to time), on the immediately succeeding Business Day. 

“Term SOFR” means, for the applicable corresponding interest period, the forward-looking term rate based on 

SOFR that has been selected or recommended by the Federal Reserve System or the Federal Reserve Bank of 

New York, or a committee officially endorsed or convened by the Board of Governors of the Federal Reserve 

System or the Federal Reserve Bank of New York, or any successor thereto. 

"USD" or "USD Equivalent" means, on any date, the equivalent amount in United States Dollars after giving effect 

to a conversion of a specified amount of Canadian Dollars to United States Dollars at the exchange rate 

determined by the Bank at the time of the conversion. 
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Financial Restructuring Group 
66 Wellington Street West, 12th Floor 
Toronto, Ontario 
M5K 1A2 
Telephone No.: (416) 476-2473 
Fax No.: (416) 982-6076 

 

January 10, 2024 

 

JBT Transport Inc.  

105 Guthrie St. 

Ayr, ON, N0B-1E0 

 

Attention: Denis Medeiros & Randy Bowman 

 

Dear Sirs, 
 

The following amending agreement (the "Amending Agreement") amends the terms and conditions of the credit 

facilities (the "Facilities") provided to the Borrower pursuant to the Agreement dated May 18, 2023:  
 

BORROWER 
 

(A)  JBT TRANSPORT INC. 
(B)  WAYDOM MANAGEMENT INC. 
(C)  MELAIR MANAGEMENT INC. 
(D  HERITAGE TRUCK LINES INC. 
(E)  DRUMBO TRANSPORT LIMITED 
(F)  HERITAGE NORTHERN LOGISTICS INC. 
(G) HERITAGE WAREHOUSING & DISTRIBUTION INC. 

 

LENDER 

 

The Toronto-Dominion Bank (the "Bank"), through its Financial Restructuring Group in Toronto, Ontario 

 

 

INTEREST RATES 

AND FEES 
 
The following has been amended:

 

10) Operating Loan: 

  
- Prime Based Loans: Prime Rate + 2.00% per annum 
- USBR Loans: USBR + 2.00% per annum 
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LANGUAGE 
PREFERENCE 
 
This Agreement has been drawn up in the English language at the request of all parties. (Cet acte a été rédigé en 
langue anglaise á la demande de toutes les parties.) 
 

 

SCHEDULE "A" - 

STANDARD TERMS 

AND CONDITIONS 

 

Schedule "A" sets out the Standard Terms and Conditions ("Standard Terms and Conditions") which apply to 

these credit facilities. The Standard Terms and Conditions, including the defined terms set out therein, form part 

of this Agreement, unless this letter states specifically that one or more of the Standard Terms and Conditions do 

not apply or are modified. 

 

 

Unless otherwise stated, the amendments outlined above are in addition to the Terms and Conditions of the 

existing Agreement.  All other terms and conditions remain unchanged. 

 

We ask that the Borrower sign and return the attached duplicate copy of this Amending Agreement to the Bank 

on or before January 12, 2024, which is the date the amendments will come into force (the “Effective Date”). 

Notwithstanding the foregoing, the Borrower’s continued use of the Credit Facilities or failure to repay the Credit 

Facilities in full after the Effective Date constitutes the Borrower’s acknowledgement and acceptance of this 

Amending Agreement 

 

 
ACCURACY OF 
INFORMATION 
 
The Borrower hereby represents and warrants that all information that it has provided to the Bank is accurate and 
complete respecting, where applicable: 

 (i) the names of the Borrower’s directors and the names and addresses of the Borrower’s beneficial  
owners; 

 (ii) the names and addresses of the Borrower’s trustees, known beneficiaries and/or settlors; and  
 (iii) the Borrower’s ownership, control and structure. 

 

The Borrower will provide, or cause to be provided, such updated information and/or additional supporting 

information as the Bank may require from time to time with respect to any or all the matters in the Borrower’s 

foregoing representation and warranty. 

 

Yours truly, 
 
 

THE TORONTO-DOMINION BANK 

 

 

 

 

 

Daryl Coelho 

Director, FRG 

 Anthony Cherubin 

Associate Director, FRG 
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TO THE TORONTO-DOMINION BANK: 
 

JBT TRANSPORT INC., WAYDOM MANAGEMENT INC., MELAIR MANAGEMENT INC., HERITAGE TRUCK 
LINES INC., DRUMBO TRANSPORT LIMITED, HERITAGE NORTHERN LOGISTICS INC., HERITAGE 
WAREHOUSING & DISTRIBUTIONS INC. hereby accepts the foregoing offer this ________day of __________ , 
2024. The Borrower confirms that, except as may be set out above, the credit facilities detailed herein shall not be 
used by or on behalf of any third party. 

 
 

 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

 

                                                                                                                                            

     

     

                                                                                                                                            
 

 

 

________________________________ 
Signature 

 

 

 

________________________________ 
Print Name & Position 

 
 

   

   
 

. 
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THIS IS EXHIBIT “K” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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LOAN AGREEMENT #22112570 

TD Equipment Finance Canada, a division of The Toronto-Dominion Bank - a 
5045 South Service Road, 4th Floor 
Burlington, ON L7L 5Y7 

Phone: 905-403-4770 Fax: 905-403-4771 

Date: 

Lender 

Borrower 

Borrower’s Address 

Credit Limit 

Type of Credit 
and Borrowing Options 

Term 

Amortization 

Interest Rate 

Administration Fee 

Guarantor(s),if applicable 

Drawdown 

Repayment 

No Prepayment 

Security 

Disbursement Conditions 

  

Events of Default 

  

August 24, 2022 

TD Equipment Finance Canada, a division of The Toronto-Dominion Bank (“ TD Equipment Finance”) 

HERITAGE WAREHOUSING & DISTRIBUTION INC. (the “Borrower”) 

105 GUTHRIE ST 

AYR ON NOB 1E0 

The borrowings not to exceed: Two hundred ten thousand five hundred ten dollars and forty cents ($210,510.40) 

Equipment Financing Term Facility available by way of a Fixed Rate Term Loan in Canadian Dollars 

36 months from the date of drawdown; 

3 years 

Fixed Rate - 6.11% per annum 

The Borrower has paid or will pay prior to a drawdown hereunder a non-refundable administration fee of $250.00 

One time drawdown prior to September 14, 2022. Amounts repaid may not be redrawn. 

Interest shall be computed from the day of the drawdown. The principal and interest shall be repaid in 
  

36 Monthly payment(s) of $6,414.63 CAD 
  

commencing on the 31“ day of August, 2022 and continuing on a Monthly basis period thereafter. The balance, if any, of 
the principal and interest shall be paid on or before the last day of the Term period. Each installment shall be applied first 
in payment of interest and the balance, if any, shall be applied in reduction of principal. 

Except as expressly provided for herein, or as otherwise agreed to by TD Equipment Finance in writing (and on terms and 
conditions set by TD Equipment Finance in its sole and absolute discretion), the Borrower shall have no right to prepay the 
outstanding principal in whole or in part during the Term. 

The following documentation (“Security”) shall be provided and shall, unless otherwise indicated, support all present and 
future indebtedness and liability of the Borrower to TD Equipment Finance, shall be registered in first position, and shall 
be on TD Equipment Finance’s standard form, supported by resolutions and Solicitor’s Letter of Opinion, if required, all 
acceptable to TD Equipment Finance: 

. Security Agreement for Specified Assets (“Security Agreement”) 
° Sublease Addendum (if applicable) 
. Postponement of Shareholders Loans (if applicable) 

Such other security as may be reasonably required by TD Equipment Finance and its legal counsel. 

The obligation of TD Equipment Finance to permit the drawdown hereunder is subject to the following Disbursement 
Conditions: 
TD Equipment Finance shall have received the following documents which shall be in form and substance satisfactory to 
TD Equipment Finance: 

Duly executed resolution of the Board of Directors of the Borrower empowering the Borrower to enter into 
this Loan Agreement; 

. Duly executed original copies of all required Security 

. Duly executed copy of this Loan Agreement; 

. Executed Letter of Direction re disbursement of the drawdown; 

° Pre-Authorized Debit (PAD) Agreement 
. Confirmation of Insurance of PL/PD coverage with TD Equipment Finance noted as loss payee ; 

Confirmation that all Collateral (as defined in the Security Agreement for Specified Assets) to be 
domiciled in Canada 

. Delivery and Acceptance Certificate 

. Confirmation of PPSA/RDPRM registration 
Subordination/Priorities Agreements or Postponement on specific equipment (if applicable) 

. Confirmation that all applicable taxes to be paid up front by Borrower 
A copy of the Borrower’s most recent quarterly financial statements, TD Equipment Finance credit review 
of Collateral to confirm satisfactory including copy of invoice, full description of Collateral and 
amortization schedule based on proposed Collateral. 

. Any additional security as required by TD Equipment Finance 

The representations and warranties contained in the Security Agreement for Specified Assets are true and correct. 

TD Equipment Finance may accelerate the payment of principal and interest under this Loan Agreement, at any time after 
the occurrence of any one of the following Events of Default: 

a) Non-payment of principal outstanding under this Loan Agreement when due or non-payment of interest or 
fees outstanding under this Loan Agreement within 3 Business Days of when due.
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Collection Charges and Interest: 

Acceleration 
  

Evidence of Indebtedness 

  

Information Attestation 

  

Assignment 

Expenses 

b) If there is a breach or non-performance or non-observance of any term or condition of this Loan Agreement 
or the Security and, if such default is capable to being remedied, the default continues unremedied for 5 
Business Days after the occurrence. 

c) Ifthe Borrower makes a general assignment for the benefit of creditors, files or presents a petition, makes 
a proposal or commits any act of bankruptcy, or if any action is taken for the winding up, liquidation or the 
appointment of a liquidator, trustee in bankruptcy, custodian, curator, sequestrator, receiver or any other 
officer with similar powers or if a judgment or order shall be entered by any court approving a petition for 
reorganization, arrangement or composition of or in respect of the Borrower or if the Borrower is insolvent 
or declared bankrupt. 

d) If there exists an event, the effect of which with lapse of time or the giving of notice, will constitute an 
event of default or a default under any other agreement for borrowed money entered into by the Borrower. 

e) Ifthe Security is not enforceable or if any party to the Security shall dispute or deny any liability or any of 
its obligations under the Security. 

“Business Day” means any day (other than a Saturday or Sunday) that TD Equipment Finance is open for business. 

Should the Borrower fail to pay when due the whole or any part of any payments or any other sum owed to Lender under 
this Loan Agreement, the Borrower shall pay to TD Equipment Finance in addition thereto, a collection charge equal to the 
greater of ten dollars ($10.00) for each month or part thereof for which said payment or other sum shall be overdue, or the 
interest on any and all overdue payments and amounts in default from date thereof until paid in full at the rate of eighteen 
percent (18%) per annum (or such other rate as may be notified to the Borrower from time to time) calculated and 
compounded monthly. Such collection charges shall be due and payable on demand. TD Equipment Finance shall have the 
right to deduct such collection charges and interest from any payment received before crediting the balance of such payment 
to the debt owed by the Borrower, other overdue payments and amounts in default. The Borrower further agrees to pay to 
TD Equipment Finance a fee for cheques returned due to non-sufficient funds or other reasons (an “NSF Cheque”) to 
reimburse TD Equipment Finance for its time and expense incurred with respect to an NSF Cheque. Such NSF charge shall 
be $48.00 (which amount is subject to change at the sole discretion of TD Equipment Finance). If any provision of this 
Loan Agreement would obligate the Borrower to make any payment of interest or other amount payable to TD Equipment 
Finance in an amount or calculated at a rate which would be prohibited by law or would result in a receipt by TD 
Equipment Finance of interest at a criminal rate (as such terms are construed under the Criminal Code (Canada)) then, 
notwithstanding such provisions, such amount or rate shall be deemed to have been adjusted with retroactive effect to the 
maximum amount or rate of interest, as the case may be, as would not be so prohibited by law or so result in a receipt by TD 
Equipment Finance of interest at a criminal rate, such adjustment to be effected, to the extent necessary, as follows: 

(1) firstly, by reducing the amount or rate of interest required to be paid to TD Equipment Finance under this 
Loan Agreement, and 

(2) thereafter, by reducing any fees, commissions, premiums and other amounts required to be paid to TD 
Equipment Finance which would constitute “interest” for purposes of Section 347 of the Criminal Code 
(Canada). 

If TD Equipment Finance accelerates the payment of principal and interest hereunder, the Borrower shall immediately pay 
to TD Equipment Finance all amounts outstanding hereunder. 

TD Equipment Finance shall record on its records the amount of all loans made hereunder, payments made in respect 
thereto, and all other amounts becoming due to TD Equipment Finance under this Loan Agreement. TD Equipment 
Finance's records constitute, in the absence of manifest error, conclusive evidence of the indebtedness of the Borrower to 
TD Equipment Finance pursuant to this Loan Agreement. 

All information that the Borrower has provided to TD Equipment Finance respecting, where applicable: 
(i) the names of the Borrower's directors and the names and addresses of the Borrower's beneficial owners; 
(ii) the names and addresses of the Borrower's trustees, known beneficiaries and/or settlors; and 

(iii) the Borrower's ownership, control and structure, 

is accurate and complete. 

TD Equipment Finance reserves the right to request from the Borrower updated information and/or additional supporting 
information. 

TD Equipment Finance may assign or grant participation in all or part of this Loan Agreement or in any loan made 
hereunder without notice to and without the Borrower's consent. The Borrower may not assign or transfer all or any part of 
its rights or obligations under this Loan Agreement. 

Borrower shall pay TD Equipment Finance all reasonable fees including but not limited to all reasonable legal and 
documentation fees and expenses incurred by TD Equipment Finance in establishing, completing its due diligence, 
documenting and monitoring the loan as well as the expenses of TD Equipment Finance in connection with the enforcement 
of its rights under this Loan Agreement whether or not the final loan and security documentation are executed or any 
amounts are advanced, including, without limitation, any outside or in-house counsel fees and expenses, any professional 
advisory fees and expenses, and any fees and expenses relating to the registration, perfection, preservation, renewal or 
discharge of any security/hypothec granted to or taken by TD Equipment Finance (including, without limitation, as 
applicable, Personal Property Security Act and Le Registre des droits personnels et réels mobiliers registration fees 
established by the applicable federal, provincial and/or territorial government(s)), the registration, licensing, possession, use 
or operation of the Collateral and all taxes and duties on or relating to the Collateral together with all other expenses and 
outgoings relating to the Collateral, the failure of Borrower to pay or perform any of the obligations of this Loan Agreement, 
the enforcement by any means of any of the obligations or any provision of this Loan Agreement, the exercise of any rights, 
powers or remedies under this Loan Agreement or any other agreement evidencing or relating to the obligations hereunder 
(including all such fees and expenses in connection with recovering or taking possession of the Collateral, removing or 
taking custody of, the storing, preserving, processing, repair, reconditioning or dismantling of Collateral, preparing 
Collateral for lease, sale or other disposition and leasing, selling or otherwise disposing of Collateral), the rendering of 
financial services under this Loan Agreement (including, without limitation, for processing of payment and rendering 
statements to Borrower) and the preparation of end of Term documentation, at TD Equipment Finance's discretion.
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Cancellation If Borrower qualifies as an Eligible Enterprise as defined in the Bank Act (an "Eligible Enterprise" is a business with 
authorized credit of less than CAD$1,000,000, fewer than 500 employees and annual revenues of less than 
CAD$50,000,000) and the facility/ies hereunder are not secured by a mortgage on real property, Borrower has the right to 
cancel] this Loan Agreement without incurring a cancellation charge until the end of the third business day after the day on 
which the Loan Agreement is entered into and Borrower may be entitled to the refund of certain fees other than (i) any 
amounts related to Borrower's use of this product or service prior to the cancellation; and (ii) any expense that TD 
Equipment Finance has reasonably incurred in providing this product or service. 

Consent to the Collection, Use and/or Disclosure of Information - Individuals 
  

In this section, "you" means: (i) any individual, or that individual's authorized representative, who is the Borrower; (ii) any 
individual who is a partner of the Borrower; and (iii) the signing authorities, as identified to us, of the Borrower. In this 
section and in the section, “Consent to the Collection and/or Disclosure of Information — Business Customer (other than an 
Individual)” below, the words "we", "us" and "our" mean TD Bank Group ("TD"). TD includes The Toronto-Dominion 
Bank and its world-wide affiliates, including TD Equipment Finance, which provide deposit, investment, loan, securities, 
trust, insurance and other products or services. The word "Information" means financial, personal and other details about 
you, that you provide to us and we obtain from others outside our organization, including through the products and services 
that are provided by us to the Borrower. You agree that, at the time you request to begin a relationship with us and during 
the course of your relationship with us, we may share your Information with our world-wide affiliates, and collect, use and 
disclose your Information as described in the Privacy Agreement separately provided to you and available online at td.com, 
including for, but not limited to, the purposes of identifying you, providing you with ongoing service, helping us serve you 
better, protecting us both from fraud and error, complying with legal and regulatory requirements, and marketing products 
and services to you. We may communicate with you for any of these purposes by telephone, fax, text messaging, or other 
electronic means, and automatic dialing-announcing device, at the numbers you have provided to us, or by ATM, internet, 
mail, email and other methods. To understand how you can withdraw your consent, refer to the "Marketing Purposes" 
section of the Privacy Agreement or contact us at 1-866-567-8888. If: 

a) there are changes to the signing authorities of the Borrower; or 
b) at the time of entering into this Loan Agreement, the Borrower, if a corporation, has any individual who owns or 

controls, directly or indirectly, 25 per cent or more of the shares of the corporation, or has any director, where 
such individual or director is not, at such time, either a signing authority of the corporation or a personal 
banking customer of TD; or 

c) at the time of entering into this Loan Agreement the Borrower, if other than a corporation, has any individual 
who owns or controls, directly or indirectly, 25 per cent or more of the Borrower, where such individual is not, 
at such time, either a signing authority of the Borrower or a personal banking customer of TD; 

then the Borrower, agrees to make such signing authorities and any such individual or director aware of the Privacy 
Agreement, advise them that they are subject to such agreement and inform them that a copy of such agreement is available 
online at td.com. The definition of "you" in the Privacy Agreement shall be deemed to include any such individual or 
director. Notwithstanding the foregoing, b) and c) shall not apply where the Borrower is a public body, or a corporation that 
has minimum net assets of $75 million on its last audited balance sheet and whose shares are traded on a Canadian stock 
exchange or a stock exchange that is prescribed by section 3201 of the Income Tax Regulations, as may be amended from 
time to time, and operates in a country that is a member of the Financial Action Task Force. 

Consent to the Collection and/or Disclosure of Information — Business Customer (other than an Individual) 
  

Customer Resolution Process 

  

In this section, “you” means the business customer that is not an individual. In addition to any rights TD may have 
regarding the collection and disclosure of your information, you authorize TD to obtain information about you from, and 
disclose information about you to, our world-wide affiliates, other lenders, credit reporting or credit rating agencies, credit 
bureaus and any supplier, agent or other party that performs services for you or on TD's behalf. 

If the Borrower has a problem or concern the Borrower may contact TD Equipment Finance toll free at 1-800-263-3216, by 
email at tdefcacs@td.com or the Borrower may visit TD Equipment Finance at 5045 South Service Road, 4th Floor, 

’ Burlington, Ontario L7L SY7. For a more detailed overview of TD Equipment Finance’s complaint process visit 

English Language 

www.td.com. Financial Consumer Agency of Canada (FCAC) — If the Borrower has a complaint regarding a potential 
violation of a consumer protection law, a public commitment, or an industry code of conduct, the Borrower can contact the 
FCAC in writing at: 6th Floor, Enterprise Building, 427 Laurier Ave. West, Ottawa, Ontario KIR 1B9. The FCAC can also 
be contacted by telephone at 1-866-461-3222 (en francais 1-866-461-2232) or through its website at www.fcac-acfc.gc.ca. 
Please note that the FCAC does not become involved in matters of redress or compensation. 

The parties hereto confirm their express wish that this Loan Agreement as well as all other documents related hereto, 
including schedules and notices, be drawn up in the English language only; les parties aux présentes confirment leur volonté 
expresse de voir la présente entente de prét de méme que tous les documents, y compris tous les annexes et avis, s’y 
rattachant, rédigés en langue anglaise seulement. 

We trust you will find this credit facility helpful in meeting your ongoing financing requirements. We ask that if you wish to accept this offer of financing, please do so by 
signing and returning this Loan Agreement to the undersigned. This offer will expire if not accepted in writing and received by TD Equipment Finance on or before 
September 14, 2022. 

Yours truly, 

TD Equipment Finance Canada, a division of 
The Toronto-Dominion Bank 

  

Name/Title: Jennifer L Smith 
"—~"Manager Business Banking
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TO: TD Equipment Finance Canada, a division of The Toronto-Dominion Bank 

The Borrower hereby accepts the foregoing offer this 3 \ day Llorw , 20 Ze The Borrower confirms that, except as may be set out above, the credit 
facility(ies) detailed herein shall not be used by or on behalf of any third party. 

  

(Borrower): 

HERITAGE WAREHOUSING & 
DISTRIBUTION INC. 

om 
Per: _, LO ~~. 

Name/Title: New So Meweres ; Des WES 

Per: ive er: ¢ 
Ca . 

NamerTite Se be ; C ave LIN wr 

  

  

  

  

ec. Guarantor(s) 

TD Equipment Finance is providing the guarantor(s) with a copy of this Loan Agreement as a courtesy only. The delivery of a copy of this Loan Agreement does not create 
any obligation on TD Equipment Finance to provide the guarantor(s) with notice of any changes to the credit facility(ies), including without limitation, changes to the terms 
and conditions, increases or decreases in the amount of the credit facility(ies), the establishment of new credit facilities or otherwise. TD Equipment Finance may, or may not, 
at its option, provide the guarantor(s) with such information, provided that TD Equipment Finance will provide such information upon the written request of the guarantor.
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Letter of Direction 

Attached to and forming an integral part of Loan Agreement 

#22112570 dated August 24, 2022 

TO: TD EQUIPMENT FINANCE CANADA, a division of The Toronto-Dominion Bank (“TD Equipment Finance”) 

FROM: HERITAGE WAREHOUSING & DISTRIBUTION INC. (“Borrower”) 

RE: Direction to Pay $210,510.40 (the “Advance”) 

To: HERITAGE WAREHOUSING & DISTRIBUTION (“Vendor”) $210,510.40 (the “Advance”) 
INC. 
    

TD Equipment Finance is hereby irrevocably authorized and directed to pay the Advance to Vendor and this shall be TD Equipment Finance’s good and sufficient 
authority for doing so. 

  HERITAGE WAREHOUSING & DISTRIBUTION INC. Date: August 24, 2022 

  Borrower’s Name 

  

The undersigned affirms that he/she/they is/are duly authorized to execute this Letter of Direction on behalf of Borrower. (Borrower must determine the required number 
of corporate signatories. Witnesses are mandatory if the Borrower is an individual.) 

By: C2 [ ——— — By: 

Name/Title: _ Sav Gee, C mh] (a 
  

    

Name/Title: < 
    

  

Witness (if the Borrower is an individual): 

Signature: 
  

  
Name/Address of Witness 
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Schedule “B” 

TD EQUIPMENT FINANCE CANADA, 

A division of The Toronto-Dominion Bank 

PRE-AUTHORIZED DEBIT (PAD) AGREEMENT 

This PAD Agreement is attached to and forms part of Loan Agreement No. 22112570(the “Agreement”) between HERITAGE WAREHOUSING & DISTRIBUTION 
INC. (the “Borrower”) and TD Equipment Finance Canada, a division of The Toronto-Dominion Bank (“ TD Equipment”). 

Borrower authorizes TD Equipment to debit the account indicated below or such other replacement account as indicated on a new void specimen cheque provided by 
Borrower (each a “PAD Account”), with the amount of each loan payment on the due date thereof (specified in the “Repayment” section of the Agreement) and all other 
amounts due by Borrower to TD Equipment from time to time pursuant to the terms and conditions of the Agreement. Borrower waives any right to receive 
pre-notification of the amount or due dates of any PAD. 

Borrower acknowledges that this authorization is for business pre-authorized debits (“PADs”) and is being provided for TD Equipment’s benefit and the benefit of the 
financial institution where the PAD Account is held (the “Processing Institution”), and is being provided in consideration of such Processing Institution agreeing to process 
pre-authorized debit requests against the PAD Account in accordance with the rules of the Canadian Payments Association. 

Name and Address of Borrower’s Financial Institution (Processing Institution): 

Processing Institution Number: / Transit Number: Z4 5 7 2 Account Number: Sy b uf y 

© OC) (Attach sample void cheque) 5S Z / 

Borrower acknowledges that ‘delivery of this authorization to TD Equipment constitutes delivery by Borrower to the Processing Institution. Borrower agrees that the 
Processing Institution is not required to verify that each PAD submitted by TD Equipment has been issued in accordance with this authorization (including the amount) or that 
the purpose of the payment for which a PAD was made has been fulfilled as a condition of honouring a PAD. 

Borrower may change or cancel this authorization at any time on fifteen (15) days prior written notice to TD Equipment. Borrower understands that this PAD Agreement only 
applies to the method of payment under the Agreement and neither this authorization nor the cancellation thereof affects Borrower’s obligations to TD Equipment under the 
Agreement. To obtain a sample cancellation form, or for more information on Borrower’s right to cancel a PAD Agreement, Borrower may contact its financial institution or 
visit www.cdnpay.ca. 

Borrower has certain recourse rights if any debit does not comply with this PAD Agreement such as the right to receive reimbursement for any debit that is not authorized or is 
not consistent with this PAD Agreement. To obtain more information on recourse rights, Borrower may contact its financial institution or visit www.cdnpay.ca. 

Borrower will notify TD Equipment promptly in writing of any change to the PAD Account at least two (2) weeks prior to the next due date of a PAD. 

Borrower acknowledges that Borrower has received a signed copy of this PAD Agreement. 

Contact Information: TD Equipment Finance Canada, a division of The Toronto-Dominion Bank 
5045 South Service Road, 4th Floor 

Burlington, ON L7L 5Y7 
Phone: 905-403-4770 Fax: 905-403-4771 

Date: August 24, 2022 

Borrower’s Name: 

HERITAGE WAREHOUSING & DISTRIBUTION INC. 

27 ™ 
Signature of Authorized Signatory 
  

  

Name and Title of Signing Officer™ 
(Complete only if/Borrower is a Coi       

    

a c. ; 
Signature of Authorized Signatory 
  

  

Name antFitle of Signing Offider 
(Complete only if Borrower is a Corporation)

275
A279

A279



TD Bank Group 
SECURITY AGREEMENT FOR SPECIFIED 

ASSETS #22112570 

  

TO: The Toronto-Dominion Bank (the “Bank”) 

Branch of the Bank: 5045 South Service Road, 4th Floor, Burlington, ON L7L 5Y7 

Granted By: HERITAGE WAREHOUSING & DISTRIBUTION INC. 

(the “Grantor’”) 

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Grantor agrees with the Bank as follows: 

1. Security Interest 

The Grantor hereby grants to the Bank a security interest in, and assigns, mortgages, charges and pledges (collectively the "Security Interest") to the Bank, the personal 
property of the Grantor described or referred to in Schedule "A" together with the Proceeds (collectively called the "Collateral"). 

2. Obligations Secured 

The Security Interest secures the payment and performance of all present and future obligations of the Grantor to the Bank, including all debts and liabilities, direct or indirect, 
absolute or contingent, matured or not, wheresoever and howsoever incurred, whether incurred before, at the time of, or after the execution of this Agreement, whether the 
indebtedness and liability is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again, whether arising from dealings between 
the Bank and the Grantor or from other dealings or proceedings by which the Bank may be or become in any manner whatsoever a creditor of the Grantor, and in any 
currency, whether incurred by the Grantor alone or with another or others and whether as a principal or surety, including all interest thereon and all amounts owed by the 
Grantor under this Agreement for fees, costs and expenses and in respect of indemnities granted under this Agreement (collectively called the "Obligations"). 

3. Definitions 

(a) Any word or term that is not otherwise defined in this Agreement shall have the meaning given to it in the Personal Property Security Act of the province in which 
the Branch of the Bank is located, as amended from time to time, and being referred to in this Agreement as the "PPSA". Any reference herein to "Collateral" shall, 
unless the context requires otherwise, be deemed to be a reference to "Collateral or any part thereof". 

(b) The following terms shall have the respective meanings set out below: 

"Branch of the Bank" means the branch of the Bank located at the address specified above. 

“Business Day" means any day other than a Saturday, Sunday or statutory holiday in the province in which the Branch of the Bank is located. 

"Person" means any individual, sole proprietorship, joint venture, partnership, corporation, company, firm, association, co-operative, estate, government, 
government agency, regulatory authority, trust, or any entity of any nature. 

"Proceeds" means all proceeds of the property described above, including any property in any form derived directly or indirectly from any use or dealing with the 
Collateral or the proceeds therefrom or that indemnifies or compensates for damage or loss to the Collateral or the proceeds therefrom. 

4. Representations & Warranties 

The Grantor hereby represents and warrants with the Bank and so long as this Agreement remains in effect shall be deemed to continuously represent and warrant that: 

(a) Location of Head Office. The address of the Grantor's chief executive office is set out below the name of the Grantor on the signature page of this Agreement; 

(b) Location of Collateral. The Grantor will keep the Collateral at the address(es) specified in Schedule "A", or if left blank, at the address(es) specified on the 
signature page of this Agreement or such other locations as have been agreed to by the Bank in writing; 

(c) Collateral Free and Clear. The Collateral is the sole property of the Grantor free and clear of all security interests, liens, charges, mortgages, hypothecs, leases, 
licenses, infringements by third parties, encumbrances, statutory liens or trusts, other adverse claims or interests, or any rights of others, except for those security 
interests which are expressly approved by the Bank in writing prior to their creation or assumption; and 

(d) Status and Binding Obligation. The Grantor (i) if a corporation or company, has been duly incorporated, amalgamated or continued, as the case may be, and is 
validly existing as a corporation or company, as the case may be, under the laws of its Jurisdiction of incorporation, amalgamation or continuance, as the case may 
be, (ii) if not a corporation or company, has been duly created or established as a partnership, limited partnership or other entity and validly exists under the laws of 
the jurisdiction in which it has been created or established, and (iii) is duly qualified to carry on business and own property in each jurisdiction where it carries on 
business or where any of its property is located. The Grantor has adequate power, capacity and authority to carry on its business, own property, borrow monies and 
enter into agreements therefor, execute and deliver this Agreement, and perform its obligations under this Agreement, which Agreement constitutes a legally valid 
and binding obligation of the Grantor enforceable in accordance with its terms. The making of this Agreement will not result in the breach of, constitute a default 
under, contravene any provision of, or result in the creation of, any lien, charge, security interest, encumbrance or any other rights of others upon any property of 
the Grantor pursuant to any agreement, indenture or other instrument to which the Grantor is a party or by which the Grantor or any of its property may be bound or 
affected. 

5. Covenants 

The Grantor covenants and agrees with the Bank that: 

(a) Place of Business and Location of Collateral. The Grantor shall not change its name, amalgamate with any other Person, or move any of the Collateral from the 
address(es) set out on the signature page of this Agreement or the locations specified in Schedule "A" hereto without the prior written consent of the Bank; 

(b) Notification. The Grantor shall notify the Bank promptly of: (i) any change in the information contained herein or in Schedule "A" hereto relating to the Grantor, 
the Grantor's business or the Collateral; (ii) the details of any claims or litigation affecting the Grantor or the Collateral and will furnish the Bank with copies of the 
details of such claims or litigation; and (iii) any loss or damage to the Collateral or any material adverse change in the value of the Collateral:
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(c) Performance of Obligations. The Grantor shall observe and perform all its obligations under all material leases, licenses, undertakings and agreements to which it 
is a party, obtain and preserve its rights, powers, licences, privileges, franchises and goodwill thereunder, and comply with all applicable laws, by-laws, rules, 
regulations and ordinances in a proper and efficient manner so as to preserve and protect the Collateral and the business and undertaking of the Grantor in all 
material respects. The Grantor shall also pay all rents, taxes, rates, levies, assessments and government fees or dues levied, assessed or imposed in respect of the 
Collateral and other charges or any part thereof as and when the same become due and payable, and shall provide to the Bank, when requested, the receipts and 
vouchers evidencing payment; 

(d) Payment of Fees and Expenses. The Grantor will pay the Bank on demand all costs, fees and expenses (including legal fees on a solicitor and his own client 
basis) incurred by the Bank in the preparation, execution, registration and perfection of this Agreement and the carrying out of any of the provisions of this 
Agreement, including, protecting and preserving the Security Interest and enforcing by legal process or otherwise the remedies provided herein. All such costs and 
expenses payable by the Grantor to the Bank shall bear interest from time to time at the highest interest rate then applicable to any of the Obligations, calculated 
and compounded monthly, and shall be added to and form part of the Obligations secured hereunder: 

(e) Maintenance and Protection of Collateral/No Fixtures. The Grantor shall care for, protect and preserve the Collateral and not permit its value to be impaired 
and will not permit the Collateral to be affixed to real or personal property so as to become a fixture or accession without the prior written consent of the Bank. The 
Grantor shall keep the Collateral in good order, condition and repair and shall not use the Collateral in violation of the provisions of this Agreement or any other 
agreement relating to the Collateral or any policy insuring the Collateral or any applicable statute, law, by-law, rule, regulation or ordinance. The Grantor shall 
defend title to the Collateral against all claims and demands of all other Persons claiming the same or an interest therein; 

(f) Dealing with Collateral. (i) The Grantor will not sell, lease, transfer, assign, deliver or otherwise dispose of the Collateral or any interest therein without the prior 
written consent of the Bank; (ii) All Proceeds shall continue to be subject to the Security Interest, granted hereby and all money received by the Grantor as Proceeds 
shall be received as trustee for the Bank and shall be held separate and apart from other money of the Grantor, and shall be paid over to the Bank upon request; (iii) 
All money collected or received by the Bank in respect of the Collateral may be applied on account of such parts of the Obligations as the Bank in its sole 
discretion determines, or may be held unappropriated in a collateral account, or in the discretion of the Bank may be released to the Grantor, all without prejudice 
to the Bank's rights against the Grantor. The Bank shall have the right at any time and from time to time to verify the existence and state of the Collateral in any 
manner the Bank may consider appropriate and the Grantor agrees to furnish all assistance and information and to perform all such acts as the Bank may 
reasonably request in connection therewith and for such purpose to grant to the Bank or its agents access to all places where Collateral may be located and to all 
premises occupied by the Grantor; 

(g) Maintenance of Records. The Grantor will keep proper books of account in accordance with sound accounting practice and mark any and all such records and the 
Collateral at the Bank's request so as to indicate the Security Interest. The Grantor shall furnish to the Bank such financial information and statements and such 
information and statements relating to the Collateral as the Bank may from time to time require and shall permit the Bank or its agents at any time at the expense of 
the Grantor to examine the books of account and other financial records and reports relating to the Collateral and to make copies thereof and take extracts 
therefrom and to make inquiries of third parties for the purpose of verification of such information. The Grantor authorizes any Person holding any books and 
records to make them available, in a readable form, upon the request of the Bank; 

(h) Negative Pledge. The Grantor will not create, incur, assume or suffer to exist, any mortgage, deed of trust, pledge, lien, security interest, assignment, charge, 
hypothec, encumbrance or statutory lien or trust (including any conditional sale, or other title retention agreement or finance lease) of any nature, on any of the 
Collateral without the express prior written consent of the Bank; 

(i) Insurance. The Grantor will keep the Collateral insured under policies with such coverage, for such amounts and with such insurers as are satisfactory to the Bank 
from time to time, with loss thereunder, payable to the Bank and shall furnish the Bank with a copy of any policy of insurance, certificate of insurance or other 
evidence satisfactory to the Bank that such insurance coverage is in effect; 

(j) Further Assurances. The Grantor will from time to time forthwith, at the expense of the Grantor, duly authorize, execute and deliver such further instruments and 
documents, and take such further action, as the Bank may request for the purpose of obtaining or preserving the benefits of, and the rights and powers granted by, 
this Agreement (including the filing of any financing statements or financing change statements under any applicable legislation with respect to the Collateral) and 
for the purpose of correcting any deficiencies or clerical errors in this Agreement; and 

(k) Landlord Agreement. The Grantor will, at the request of the Bank, obtain a written agreement from each landlord of premises where any of the Collateral is 
located, in favour of the Bank and in form and substance satisfactory to the Bank, whereby such landlord agrees to give notice to the Bank of any default by the 
Grantor under the lease and a reasonable opportunity to cure such default prior to the exercise of any remedies by the landlord and acknowledges the Security 
Interest created by this Agreement and the right of the Bank to enforce the Security Interest created by this Agreement in priority to any claim of such landlord, 
including the right of the landlord to distrain on the Collateral for arrears of rent. 

6. Survival of Representations and Warranties and Covenant 

All agreements, representations, warranties and covenants made by the Grantor in this Agreement are material, will be considered to have been relied on by the Bank and will 
survive the execution and delivery of this Agreement or any investigation made at any time by or on behalf of the Bank and any disposition or payment of the Obligations 
until the indefeasible repayment and performance in full of the Obligations. 

7. Performance of Covenants by the Bank 

(a) The Bank may, in its sole discretion and upon notice to the Grantor, perform any covenant of the Grantor under this Agreement that the Grantor fails to perform 
including any covenant the performance of which requires the payment of money, provided that the Bank will not be obligated to perform such covenant on behalf 
of the Grantor. The performance by the Bank of any such covenant shall not oblige the Bank to continue to perform any such covenant or other covenants nor 
relieve the Grantor from any default or derogate from the rights and remedies of the Bank under this Agreement. The Grantor agrees to indemnify and to reimburse 
the Bank for all costs and expenses incurred by the Bank in connection with the performance by it of any such covenant, and all such costs and expenses shall be 
payable by the Grantor to the Bank on demand, shall bear interest at the highest rate per annum applicable to any of the Obligations, calculated and compounded 
monthly, and shall be added to and form part of the Obligations. 

(b) In holding any Collateral, the Bank and any agent or nominee on its behalf is only bound to exercise the same degree of care as it would exercise with respect to 
similar property of its own or of similar value held in the same or similar location. The Bank and any agent or nominee on its behalf will be deemed to have 
exercised reasonable care with respect to the custody and preservation of the Collateral if it takes such action for that purpose as the Grantor reasonably requests in 
writing, but failure of the Bank or its nominees to comply with any such request will not of itself be deemed a failure to exercise reasonable care. 

8. Dealing with Security Interest 

The Bank may grant extensions of time and other indulgences, give up any of the Security Interest, abstain from perfecting any of the Security Interest, accept compositions, 
grant releases and discharges and waive rights against and otherwise deal with the Grantor, debtors of the Grantor, sureties and others and with any of the Collateral and any 
other security as the Bank may see fit without prejudice to the liability of the Grantor or the Bank's right to hold and realize any of the Security Interest. The Bank shall not be accountable to the Grantor for the value of any of the Security Interest released except for any moneys actually received by the Bank.
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9. Events of Default 

Obligations not payable on demand shall, at the option of the Bank, become immediately due and payable upon the occurrence of one or more of the following events (each, 
n "event of default"): 

10. 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

@ 

GQ) 

(k) 

() 

the Grantor fails to pay when due, whether by acceleration or otherwise, any of the Obligations; 

the Grantor fails to perform any provision of this Agreement or of any other agreement to which the Grantor and the Bank are parties; 

if any certificate, statement, representation, warranty, audit report or financial statement heretofore or hereafter furnished by or on behalf of the Grantor pursuant to 
or in connection with this Agreement, or as an inducement to the Bank to extend any credit to or to enter into this or any other agreement with the Grantor, is 
shown to have been false in any material respect or to have omitted any material fact; or if upon the date of execution of this Agreement, there shall have been any 
material adverse change in any of the facts disclosed by any such certificate, representation, statement, warranty, audit report or financial statement, which change 
shall not have been disclosed to the Bank at or prior to the time of such execution; 

the Grantor ceases or threatens to cease to carry on business, commits an act of bankruptcy, becomes insolvent, proceedings or other actions are taken by or against 
the Grantor under the Bankruptcy and Insolvency Act (Canada), the Companies' Creditors Arrangement Act (Canada) or similar legislation whether in Canada or 
elsewhere, or the Grantor transfers all or substantially all of its assets to another Person; 

a receiver, trustee, custodian or other similar official is appointed in respect of the Grantor or any of the Grantor's property; 

the institution by or against the Grantor of any formal or informal proceeding for the dissolution or liquidation or settlement of claims against or winding up of 
affairs of the Grantor; 

an encumbrancer takes possession of any of the Collateral or any process of execution or distress is levied or enforced upon or against any of the Collateral; 

any indebtedness or liability of the Grantor, other than to the Bank, becomes due and payable, or capable of being declared due and payable, before the stated 
maturity thereof or any such indebtedness or liability shall not be paid at the maturity thereof or upon the expiration of any stated applicable grace period thereof, 
or the Grantor fails to make payment when due under any guarantee given by the Grantor; 

if the Grantor is an individual, the Grantor dies or is found by a court to be incapable of managing his or her affairs; 

an execution or any other process of any court shall become enforceable against the Grantor; 

if the Grantor is a partnership, the death of a partner; or 

any other event which causes the Bank, in good faith, to deem itself insecure; and the Bank shall not be required to make any further advances or other extension of 
credit that constitutes an Obligation. 

Remedies 

(a) 

(b) 

(c) 

(d) 

Upon the occurrence of an event of default that has not been cured or waived, the Bank, in addition to any right or remedy otherwise provided herein or by law, will 
have the rights and remedies set out below, which may be enforced successively or concurrently: 

(i) _ to take such steps as the Bank considers desirable to maintain, preserve or protect the Collateral or its value; 

(ii) to take possession of the Collateral and require the Grantor to assemble the Collateral and deliver or make the Collateral available to the Bank at such place as 
may be specified by the Bank and the Bank will not be or be deemed to be a mortgagee in possession by virtue of any such actions; 

(ili) to exercise and enforce all rights and remedies of the Grantor with respect to the Collateral; 

(iv) to carry on or concur in carrying on all or any part of the business of the Grantor; 

(v) for the maintenance, preservation or protection of the Collateral or for carrying on any of the business of the Grantor, to borrow money on the security of the 
Collateral, which security will rank in priority to the Security Interest, or on an unsecured basis; 

(vi) to the exclusion of all others, including the Grantor, to enter upon, occupy and use all or any of the premises, buildings and plants owned or occupied by the 
Grantor and use all or any of the Collateral of the Grantor for such time as the Bank requires to facilitate the preservation and realization of the Collateral, free 
of charge, and the Bank will not be liable to the Grantor for any neglect in so doing or in respect of any rent, charges, depreciation or damages in connection 
with such actions; 

(vii) to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of the Collateral upon such terms and conditions as 
the Bank may determine; 

(viii) to dispose of any of the Collateral in the condition in which it was at the date possession of it was taken, or after any commercially reasonable repair, 
processing or preparation thereof for disposition; 

(ix) if any part of the Collateral is perishable or will decline speedily in value, to sell or otherwise dispose of same without giving any notice of such disposition; 
(x) to make any arrangement or compromise which the Bank shall think expedient in the interests of the Bank; 

(xi) to appoint a consultant or monitor, at the Grantor's expense, to evaluate the value of the Collateral, and to review the options available to the Bank; and 

(xii) to appoint or reappoint by instrument in writing any person or persons, whether an officer or officers or employee or employees of the Bank or not, to be a 
receiver or receivers or a receiver and manager of the Collateral and remove or replace any person or persons so appointed or apply to any court for the 
appointment of a receiver or receiver and manager (each hereinafter called a "Receiver"). 

Any Receiver so appointed shall be deemed to be the agent of the Grantor and not the Bank, and the Grantor and not the Bank, shall be solely responsible for the 
Receiver's acts or defaults and for the Receiver's remuneration and expenses. The Bank shall not be in any way responsible for any misconduct, negligence or 
failure to act on the part of any such Receiver, its servants, agents or employees. 

The Grantor agrees to pay all costs, charges and expenses incurred by the Bank or any Receiver appointed by the Bank, whether directly or for services rendered 
(including reasonable legal and auditors' costs and expenses and Receiver remuneration), in operating the Grantor's accounts, in preparing or enforcing this 
Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing of the Collateral and in enforcing or 
collecting the Obligations, and all such costs, charges and expenses, together with any amounts owing as a result of any borrowing by the Bank or any Receiver 
appointed by the Bank, as permitted hereby, shall be a first charge on the Collateral and shall be secured hereby. 

The Bank will give the Grantor such notice, if any, of the date, time and place of any public sale or of the date after which any private disposition of the Collateral 
is to be made as may be required by the PPSA. 

The Grantor appoints any officer or employee of the Bank to be its attorney in accordance with applicable legislation with full power of substitution, to do on the 
Grantor's behalf anything that is required to assign, license or transfer, and to record any assignment, license 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. 

The Grantor authorizes the Bank to file such financing statements, financing change statements and other documents and do such acts, matters and things
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11. 

(including completing and adding schedules hereto identifying any Collateral or identifying the locations at which the Collateral is located and correcting any 
clerical errors or deficiencies in this Agreement) as the Bank may deem appropriate to perfect on an ongoing basis and continue the Security Interest, to protect and 
preserve the Collateral and to realize upon the Security Interest. The Grantor hereby irrevocably constitutes and appoints the Bank and any of its officers or 
employees from time to time as the true and lawful attorney of the Grantor, with full power of substitution, to do any of the foregoing in the name of the Grantor 
whenever and wherever it may be deemed necessary or expedient. This power of attorney, which is coupled with an interest, is irrevocable until the release or 
discharge of the Security Interest. 

If the disposition of the Collateral fails to satisfy the Obligations secured by this Agreement including the expenses incurred by the Bank in connection with the 
preservation and realization of the Collateral as described above, the Grantor shall be liable to pay any deficiency to the Bank forthwith on demand. 

Miscellaneous 

(a) 

(b) 

(c) 

(d) 

(e) 

(f 

(g) 

(h) 

@ 

@ 

(k) 

a) 

(m) 

(n) 

(0) 

(p) 

(q) 

Interpretation. The division of this Agreement into Sections and the insertion of headings are for convenience of reference only and shall not affect the 
construction or interpretation of this Agreement. The terms "this Agreement", "hereof", "hereunder" and similar expressions refer to this Agreement (including any 
schedule now or hereafter annexed hereto) and not to any particular Section or other portion hereof. Unless otherwise specified, any reference herein to a Section or 
Schedule refers to the specified Section of or Schedule to this Agreement. In this Agreement: (i) words importing the singular number only shall include the plural 
and vice versa and words importing the masculine gender shall include the feminine and neuter genders and vice versa; (ii) the words "include", "includes" and 
“including” mean "include", "includes" or "including", in each case, "without limitation"; (iii) reference to any agreement or other instrument in writing means such 
agreement or other instrument in writing as amended, modified, replaced or supplemented from time to time; (iv) unless otherwise indicated, time periods within 
which a payment is to be made or any other action is to be taken hereunder shall be calculated excluding the day on which the period commences and including the 
day on which the period ends; and (v) whenever any payment to be made or action to be taken hereunder is required to be made or taken on a day other than a 
Business Day, such payment shall be made or action taken on the next following Business Day. 

Successors and Assigns. This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective heirs, executors, administrators, 
successors and permitted assigns. In any action brought by an assignee of this Agreement and the Security Interest or any part thereof to enforce any rights 
hereunder, the Grantor shall not assert against the assignee any claim or defence which the Grantor now has or hereafter may have against the Bank. 

Amalgamation. The Grantor 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 "Grantor" when used herein shall apply to each of the amalgamating companies and to the amalgamated company, such that the Security 
Interest granted hereby shall (i) extend to any "Collateral" in which the amalgamated company thereafter has any rights, and (ii) shall secure the "Obligations" (as 
that term is herein defined) of each of the amalgamating companies and the amalgamated company to the Bank at the time of amalgamation and any "Obligations" 
of the amalgamated company to the Bank thereafter arising. 

Joint and Several. If there is more than one Grantor named herein, the term "Grantor" shall mean all and each of them, their obligations under this Agreement 
shall be joint and several, the Obligations shall include those of all or any one of them and no Grantor shall have the right of subrogation, exoneration, 
reimbursement or indemnity whatsoever and no right of recourse to the Collateral for the Obligations hereunder unless and until all of the Obligations have been 
paid or performed in full, notwithstanding any change for any cause or in any manner whatsoever in the composition of or membership of any firm or company 
which is a party hereto. 

Attachment of Security Interest. The Grantor acknowledges that value has been given and that the Security Interest granted hereby will attach when the Grantor 
signs this Agreement and will attach to Collateral in which the Grantor subsequently acquires any rights, immediately upon the Grantor acquiring such rights. The 
parties do not intend to postpone the attachment of any Security Interest created by this Agreement. 

No Obligation to Advance. Neither the execution of this Agreement nor any advance of funds shall oblige the Bank to advance any funds or any additional funds 
or enter into any transaction or renew any note or extend any time for payment of any of the Obli gations of the Grantor to the Bank. 

Information. The Bank may provide any financial and other information it has about the Grantor, 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 anyone acting on behalf of the Bank. 

Assignment. The Bank may assign or transfer any of its rights under this Agreement without the consent of the Grantor. The Grantor may not assign its obligations 
under this Agreement without the prior written consent of the Bank. 

Amendment. Subject to Section 10(f) of this Agreement, no amendment to this Agreement will be valid or binding unless set forth in writing and duly executed by 
all of the parties hereto. No course of conduct by the Bank will be deemed to result in an amendment of this Agreement. 

Term. This Agreement shall be a continuing agreement in every respect for the payment of the Obligations and it shall remain in full force and effect until all of the 
Obligations shall be indefeasibly paid in full or discharged by the Bank and until the Bank shall no longer have any commitment to the Grantor or any other 
Person, the fulfillment of which, might result in the creation of Obligations of the Grantor. 

Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid or unenforceable in any respect, such invalidity or 
unenforceability will not affect the validity or enforceability of the remaining provisions of this Agreement. 

Governing Law. This Agreement will be governed by and construed in accordance with the laws of the jurisdiction where the Branch of the Bank is located. 

Waiver by the Bank. No delay or omission by the Bank in exercising any right or remedy hereunder or with respect to any Obligations 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 of any other right or remedy. 
Furthermore, the Bank may remedy any default by the Grantor hereunder or with respect to any Obligations in any reasonable manner without waiving the default 
remedied and without waiving any other prior or subsequent default by the Grantor. No course of conduct of the Bank will give rise to any reasonable expectation 
which is in any way inconsistent with the terms and conditions of this Agreement or the Bank's rights hereunder. All rights and remedies of the Bank granted or 
recognized herein are cumulative and may be exercised at any time and from time to time independently or in combination. 

Non-Substitution. The Security Interest is in addition to and not in substitution for any other security now or hereafter held by the Bank. 

Entire Agreement. This Agreement including any schedule now or hereafter annexed hereto, constitutes the entire agreement between the Grantor and the Bank 
with respect to the subject matter hereof. There are no representations, warranties, terms and conditions, undertakings or collateral agreements, express, implied or 
statutory, between the parties except as expressly set forth in this Agreement, 

Acknowledgment. The Grantor acknowledges receipt of a fully executed copy of this Agreement and, to the extent permitted by applicable law, waives the right to 
receive a copy of any financing statement, financing change statement or verification statement in respect of any registered financing statement or financing change 
statement prepared, registered or issued in connection with this Agreement. 

Execution. The Grantor agrees that this Agreement may be executed electronically and in counterparts.
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IN WITNESS WHEREOF the Grantor has executed this Agreement this 24" day of August, 2022. 

HERITAGE WAREHOUSING & DISTRIBUTION NCW 

Sf —— Per: 
  

(authorized signature) 

Per: 
  

(authorized’s    

Per: 
  

(authorized sigfature) 

Per: 
  

(authorized signature) 

Signature: 

  

  

Witness as to execution Name: 

Address of Grantor: 

Signature: 

  

Name: 

Address of Grantor:
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SCHEDULE “A” 

THE COLLATERAL IS NOW AND WILL HEREAFTER BE LOCATED AT THE FOLLOWING ADDRESS(ES) (include Street/Town/City/Province): {If the Collateral is 
customarily used in more than one location, list each location} 

LOCATION OF COLLATERAL 
  

105 GUTHRIE ST, AYR ON NOB 1E0 

DESCRIPTION OF COLLATERAL 
  

QUANTITY DESCRIPTION   SERIAL NUMBER 

(IF APPLICABLE) 

    2022 Pallet Racking c/w attachments and accessories   
  

 

281
A285

A285



EQUIPMENT DELIVERY ACKNOWLEDGEMENT 

  

TO: TD Equipment Finance Canada, a division of The Toronto-Dominion Bank 
5045 South Service Road, 4th Floor 
Burlington, ON L7L 5Y7 

RE: Loan and Security Agreement #22112570 between HERITAGE WAREHOUSING & DISTRIBUTION INC. as Borrower/Guarantor and TD 
Equipment Finance Canada, a division of The Toronto-Dominion Bank 

  

The undersigned hereby acknowledges and confirms that the equipment referred to in Invoice various dated various was delivered to the above noted customer 
on the following date(s): 

  

This contract is not entered into on behalf of a Third Party or intended to be used by a Third Party. 

HERITAGE WAREHOUSING & DISTRIBUTION INC. 

Pef: _- / = . 

Name/Title: Aw. he Asal Case Li eel C 
Oz oF 

bz Per: — 

Name/Title:, f \ (aco 4e It A Co be! — 
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ACKNOWLEDGEMENT 
  

FROM: HERITAGE WAREHOUSING & DISTRIBUTION INC. (“Customer”) 

TO: TD Equipment Finance Canada, a division of The Toronto-Dominion Bank (“TD Equipment Finance”) 

RE: Agreement dated the 24 day of August, 2022 between HERITAGE WAREHOUSING & DISTRIBUTION INC. as Customer and TD Equipment Finance 
(“Agreement”) 

Customer hereby acknowledges that it is entering into an Agreement with TD Equipment Finance for the following equipment: 

  

  

    

EQUIPMENT 

NEW/ YEAR MAKE/MODEL DESCRIPTION SERIAL NUMBER/ 
USED VIN 
NEW 2022 Pallet Racking c/w attachments and accessories             

Customer acknowledges it is unable to provide confirmation of payment with respect to the Equipment and hereby confirms that all Equipment pertaining to the Agreement and 
between TD Equipment Finance and Customer is as per invoices and as per locations specified in the Agreement. 

Customer further confirms that the Equipment has been paid for in full and is free and clear of all encumbrances, liens, claims and charges arising by or through Customer 
(collectively, “Liens”) and Customer has all necessary right, title and interest in and to the Equipment to effectively convey title in and to the Equipment to TD Equipment Finance. 
Customer agrees to indemnify and save TD Equipment Finance harmless from any and all damages, costs, losses, claims or demands which TD Equipment Finance sustains, incurs 
or becomes liable as a result of any repossession, seizure or resale of such Equipment arising from the inability of Customer to convey title to the Equipment to TD Equipment 
Finance free and clear of all Liens. 

DATED this 24" day of August, 2022. 

Acknowledged by: 

HERITAGE WAREHOUSING & DISTRIBUTION INC. 

~~» By: ? / 2 

Name/Title: V4 4“ 

A us ai 

Kew Bell Cam Blu 
7 

  

      

    

  

     By: 
  

Name/Title: 
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Payment Adjustment Addendum - COF Changes 

This Payment Adjustment Addendum is attached to and forms part of Agreement #22112570 dated August 24, 2022 the “Agreement”) between HERITAGE 
WAREHOUSING & DISTRIBUTION INC. (the “Customer”) and TD Equipment Finance Canada, a division of The Toronto-Dominion Bank (TDEF”) 

For good and valuable consideration, the parties hereto agree as follows: 

The Customer acknowledges and agrees that the periodic rent or loan payments set out in the Agreement are estimates only, based upon the anticipated interest rate of 6.11% 
(the "Contract Rate"), which is the rate of interest based upon TDEF's cost of funds ("COF Rate") as of the date of the calculation and preparation of the Agreement. 

The Customer acknowledges that the actual COF Rate interest rate on the date on which TDEF pays for such equipment or makes an advance in the case of a loan, may differ 
from the above rate which will affect the Contract Rate. Accordingly, the required periodic rent or loan payments under the Agreement will be adjusted upwards or 
downwards, as the case may be and in the same proportion to any increase or decrease in the Contract Rate as at the date on which TDEF pays for such equipment or makes 
an advance in the case of a loan. TDEF is hereby expressly authorized to make all such adjustments to the Agreement (including adjusting the required periodic rent or loan 
payments) as may be necessary to reflect any such change in the COF Rate. 

TDEF will provide notice to the Customer of such change to the required periodic rent or loan payment under the Agreement. 

Agreed and acknowledged this 24" day of August, 2022. 

TD Equipment Finance Canada, a division of The HERITAGE WAREHOUSING & DISTRIBUTION INC. 
Toronto-Dominion Bank 

Per Qucdsdradl Per > A —=* 
: Jennifer L Smith 

Name/Title: Manag iness Banking Nene owe Nf. g de, c Lh A orAeT7 

Per C—O 
La CF 

Name/Title: Cal, Vle< ‘ 

Be bt 

  
  

  
  

  

  

Cf.
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TD Equipment Finance Canada, a division of The Toronto-Dominion Bank 
5045 South Service Road, 4th Floor 
Burlington, ON L7L 5Y7 

Phone: 905-403-4770 Fax: 905-403-4771 

Date: August 24, 2022 

Bill To: 

105 GUTHRIE ST 

AYR ON NOB 1E0 

HERITAGE WAREHOUSING & DISTRIBUTION INC. 

  DESCRIPTION AMOUNT 

  Admin Fee $250.00 

    Total Due   $250.00   
  

7 = 
  t 
Authorized Signatory 

GST/HST# 105255145RT 

INVOICE # 22112570
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AMORTIZATION SCHEDULE 

  

TD Equipment Finance Canada, a division of The Toronto-Dominion Bank 
5045 South Service Road, 4th Floor 
Burlington, ON L7L 5Y7 

Phone: 905-403-4770 Fax: 905-403-4771 

HERITAGE WAREHOUSING & DISTRIBUTION INC. - Contract # 22112570 

FOR ACCOUNTING PURPOSES ONLY - NOT TO BE USED FOR PAYOUT PURPOSES 

Compound Period: Monthly 

Nominal Annual Rate: 6.11% 

  

Date Payment Interest Principal Balance 

Classical Loan 08/01/2022 210,510.40 

1 08/31/2022 6,414.63 1,071.85 5,342.78 205,167.62 

2 09/30/2022 6,414.63 1,044.65 5,369.98 199,797.64 

3 10/31/2022 6,414.63 1,017.30 5,397.33 194,400.31 

4 11/30/2022 6,414.63 989.82 5,424.81 188,975.50 

5 12/31/2022 6,414.63 962.20 5,452.43 183,523.07 

2022 Totals 32,073.15 5,085.82 26,987.33 

6 01/31/2023 6,414.63 934.44 5,480.19 178,042.88 

7 02/28/2023 6,414.63 906.54 5,508.09 172,534.79 

8 03/31/2023 6,414.63 878.49 5,536.14 166,998.65 

9 04/30/2023 6,414.63 850.30 5,564.33 161,434.32 

10 05/3 1/2023 6,414.63 821.97 5,592.66 155,841.66 

11 06/30/2023 6,414.63 793.49 5,621.14 150,220.52 

12 07/3 1/2023 6,414.63 764.87 5,649.76 144,570.76 

13 08/3 1/2023 6,414.63 736.11 5,678.52 138,892.24 

14 09/30/2023 6,414.63 707.19 5,707.44 133,184.80 

15 10/31/2023 6,414.63 678.13 5,736.50 127,448.30 

16 11/30/2023 6,414.63 648.92 5,765.71 121,682.59 

17 12/31/2023 6,414.63 619.57 5,795.06 115,887.53 

2023 Totals 76,975.56 9,340.02 67,635.54 

18 01/31/2024 6,414.63 590.06 5,824.57 110,062.96 

19 02/29/2024 6,414.63 560.40 5,854.23 104,208.73 

20 03/31/2024 6,414.63 530.60 5,884.03 98,324.70 

2] 04/30/2024 6,414.63 500.64 5,913.99 92,410.71 

22 05/31/2024 6,414.63 470.52 5,944.11 86,466.60 

23 06/30/2024 6,414.63 440.26 5,974.37 80,492.23 

24 07/31/2024 6,414.63 409.84 6,004.79 74,487.44 

25 08/3 1/2024 6,414.63 379.27 6,035.36 68,452.08 

26 09/30/2024 6,414.63 348.54 6,066.09 62,385.99
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Date Payment Interest Principal Balance 

27 10/31/2024 6,414.63 317.65 6,096.98 56,289.01 

28 11/30/2024 6,414.63 286.60 6,128.03 50,160.98 

29 12/31/2024 6,414.63 255.40 6,159.23 44,001.75 

2024 Totals 76,975.56 5,089.78 71,885.78 

30 01/31/2025 6,414.63 224.04 6,190.59 37,811.16 

31 02/28/2025 6,414.63 192.52 6,222.11 31,589.05 

32 03/31/2025 6,414.63 160.84 6,253.79 25,335.26 

33 04/30/2025 6,414.63 129.00 6,285.63 19,049.63 

34 05/31/2025 6,414.63 96.99 6,317.64 12,731.99 

35 06/30/2025 6,414.63 64.83 6,349.80 6,382.19 

36 07/31/2025 6,414.63 32.44 6,382.19 0.00 

2025 Totals 44,902.41 900.66 44,001.75 

Grand Totals 230,926.68 20,416.28 210,510.40 

Amounts listed are exclusive of all applicable taxes.
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BILL OF SALE 

BETWEEN JBT TRANSPORT INC. (the “Seller”) and HERITAGE WAREHOUSING & DISTRIBUTION INC. (the “Buyer”). 

WHEREAS the Seller wishes to sell and the Buyer wishes to buy all those goods as described on Schedule “A” hereto attached (the “Assets”), on the terms and 
conditions as described and in consideration of the following amounts: 

Purchase Price: $1.00 
  

Total: $0.00 

NOW THEREFORE this Bill of Sale witnesses that for good and valuable consideration now paid by the Buyer to the Seller at or before the execution and 
delivery of this Bill of Sale (the receipt and sufficiency of which is acknowledged), the Seller grants, bargains, sells, assigns, transfers, conveys and sets over to 
the Buyer, its successors and assigns, the Assets together with all right, title and interest of Seller therein and every part thereof. 

The Seller covenants, promises and agrees with the Buyer that the Seller is now rightfully entitled to the sold, assigned and transferred property and Assets and 
that the Seller now has good and valid right, title and authority to sell, assign and transfer to the Buyer, its successors and assigns, according to the true intent and 
meaning of these presents and that the Buyer shall immediately after execution and delivery have possession of and may from time to time and at all times 
peacefully and quietly have, hold, possess and enjoy the same and every part thereof to and for its own use and benefit without any manner of hindrance, 
interruption, molestation, claim or demand whatsoever of, from or by the Seller or any person whomsoever and with good and marketable title thereto, free and 
clear and absolutely released and discharged from and against all former and other bargains, sales, gifts, grants, mortgages, pledges, security interests, adverse 
claims, liens, charges and encumbrances of any nature or kind whatsoever, and the Seller indemnifies and shall save the Buyer harmless with respect thereto. 

The Seller covenants and agrees with the Buyer, its successors and assigns, that it will from time to time and at all times hereafter, on every reasonable request of 
the Buyer, its successors and assigns, make do and execute or cause and procure to be made, done and executed all further acts, deeds or assurances as may be 
reasonably required by the Buyer, its successors and assigns, for more effectually and completely vesting in the Buyer, its successors and assigns, the property and 
assets sold, assigned and transferred in accordance with the terms of this Bill of Sale or for the purpose of registration or otherwise. 

It is agreed that this Bill of Sale and everything herein contained shall enure to the benefit of and be binding upon the executors, administrators and assigns or 
successors of the parties hereto respectively. 

It is agreed that this Bill of Sale shall be governed by and construed in accordance with the applicable laws of the Province of Ontario and of Canada, except 
where all the Assets are in a province other than Ontario, in which case this Bill of Sale shall be governed by the applicable laws of that Province. 

IN WITNESS WHEREOF, the Seller has executed this Bill of Sale this 24" day of August, 2022. 

Seller's GST/HST Number: 
  

JBT TRANSPORT INC. 

  

  

Per: 
  

Title: 
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SCHEDULE “A” 

This is Schedule “A” to Bill of Sale dated August 24, 2022 between JBT TRANSPORT INC. as Seller and HERITAGE WAREHOUSING & DISTRIBUTION INC. as 
Buyer. 

  

YEAR MAKE/MODEL DESCRIPTION SERIAL NUMBER/VIN 
  

        2022 Pallet Racking c/w attachments and accessories 
   

SCHEDULE “A” 

This is Schedule “A” to Bill of Sale dated August 24, 2022 between JBT TRANSPORT INC. as Seller and HERITAGE WAREHOUSING & DISTRIBUTION INC. as 
Buyer. 

  

YEAR MAKE/MODEL DESCRIPTION SERIAL NUMBER/VIN 
  

        2022 Pallet Racking c/w attachments and accessories 
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LOAN AGREEMENT #23001470 

TD Equipment Finance Canada, a division of The Toronto-Dominion Bank 
5045 South Service Road, 4th Floor 
Burlington. ON L7L SY7 

Phone: 905-403-4770 Fax: 905-403-477 | 

Date: 

Lender 

Borrower 

Borrower’s Address 

Credit Limit 

Type of Credit 
and Borrowing Options 

Term 
  

Amortization 

Interest Rate 

Administration Fee 

Guarantor(s),if applicable 

Drawdown 

Repayment 

No Prepayment 

Security 

Disbursement Conditions 
  

Events of Default 
  

January 20, 2023 

TD Equipment Finance Canada, a division of The Toronto-Dominion Bank (* TD Equipment Finance”) 

HERITAGE WAREHOUSING & DISTRIBUTION INC. (the “Borrower”) 

105 GUTHRIE ST 

AYR ON NOB 1E0 

The borrowings not to exceed; Four hundred twenty-two thousand eight hundred thirty-one dollars ($422,831.00) 

Equipment Financing Term Facility available by way of a Fixed Rate Term Loan in Canadian Dollars 

36 months from the date of drawdown: 

3 years 

Fixed Rate - 6.45% per annum 

The Borrower has paid or will pay prior to a drawdown hereunder a non-refundable administration fee of $750.00 

One time drawdown prior to February 10, 2023, Amounts repaid may not be redrawn. 

Interest shall be computed from the day of the drawdown. The principal and interest shall be repaid in 
  

36 Monthly payment(s) of $12,949.73 CAD 
  

commencing on the 23" day of February, 2023 and continuing on a Monthly basis period thereafier, The balance, if 
any, of the principal and interest shall be paid on or before the last day of the Term period, Each installment shall be 
applied first in payment of interest and the balance, if any, shall be applied in reduction of principal. 

Except as expressly provided for herein, or us otherwise agreed to by TD Equipment Finance in writing (and on terms and 
conditions set by TD Equipment Finance in its sole and absolute discretion), the Borrower shall have no right to prepay the 

outstanding principal in whole or in part during the Term , 

The following documentation (“Security”) shall be provided and shall, unless otherwise indicated, support all present and 

future indebtedness and liability of the Borrower to TD Equipment Finance, shall be registered in first position, and shall 
be on TD Equipment Finance's standard form, supported by resolutions and Solicitor’s Letter of Opinion, if required, all 
acceptable to TD Equipment Finance: 

® Security Agreement for Specified Assets (“Security Agreement”) 
. Sublease Addendum (if applicable) ‘ 
° Postponement of Shareholders Loans (if applicable) 

Such other security as may be reasonably required by TD Equipment Finance and its legal counsel. 

The obligation of TD Equipment Finance to permit the drawdown hereunder is subject to the following Disbursement 
Conditions: 
TD Equipment Finance shall have received the following documents which shall be in form and substance satisfactory to 
TD Equipment Finance: 

° Duly executed resolution of the Board of Directors of the Borrower empowering the Borrower bs enrich jito 
this Loan Agreement; 

° Duly executed original copies of all required Security 
° Duly executed copy of this Loan Agreement; 
° Executed Letter of Direction re disbursement of the drawdown; 
° Pre-Authorized Debit (PAD) Agreement 
. Confirmation of Insurance of PL/PD coverage with TD Equipment Finance noted as loss pay ce 
° Confirmation that all Collateral (as defined in the Security Agreement for Specifies As.cts) to be 

domiciled in Canada 
. Delivery and Acceptance Certificate 
. Confirmation of PPSA/RDPRM registration 
* Subordination/Priorities Agreements or Postponement on specific equipment (if applicable) 
* Confirmation that all applicable taxes to be paid up front by Borrower 
. A copy of the Borrower's most recent quarterly financial statements, TD Equipment Finance credit review 

of Collateral to confirm: satisfactory including copy of invoice, full description of Collateral and 
amortization schedule based on proposed Collateral. 

° Any additional security as required by TD Equipment Finance 

The representations and warranties contained in the Security Agreement for Specified Assets are true and correct, 

TD Equipment Finance may accelerate the payment of principal and interest under this Loan Agreement, at-any time after 
the occurrence of any one of the following Events of Default: 

a) Non-payment of principal outstanding under this Loan Agreement when due or non-payment of interest or 
fees outstanding under this Loan Agreement within 3 Business Days of when due.
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Collection Charges and Interest: 

Acceleration 

Evidence of Indebtedness 
  

Information Attestation 
  

Assignment 

Expenses 

b) If there is a breach or non-performance or non-observance of any term or condition of this Loan Agreement 
or the Security and, if such default is capable to being remedied, the default continues unremedied for 5 
Business Days after the occurrence. 

c) Ifthe Borrower makes a general assignment for the benefit of creditors. files or presents a petiion. makes 
@ proposal or commits any act of bankruptcy, or if any action is taken for the winding up. lguid tion or the 
appointment of a liquidator, trustce in bankruptcy, custodian, curator, sequestrator, recover oi) atiy other 
officer with similar powers or if a judgment or order shall be entered by any court sipproving 4 petition for 
reorganization, arrangement or composition of or in respect of the Borrower or if the Borrower is insolvent 
or declared bankrupt, 

d) If there exists an event, the effect of which with lapse of time or the giving of notice. will constiture an 
event of default or a default under any other agreement for borrowed money entered into by the Borrower. 

ce) If the Security is not enforceable or if any party to the Security shall dispute or dens any labiliy on any of 
its obligations under the Security. 

“Business Day” means any day (other than a Saturday or Sunday) that TD Equipment Finance is open for business, 

Should the Borrower fail to pay when due the whole or any part of any payments or any other sum owed to Lender under 
this Loan Agreement, the Borrower shall pay to TD Equipment Finance in addition thereto, a collection charge equal to the 
greater of ten dollars ($10.00) for each month or part thereof for which said payment or other sum shall be overdue, or the 
interest on any and all overdue payments and amounts in default from date thereof until paid in full at the rate of eighteen 
percent (18%) per annum (or such other rate as may be notified to the Borrower from time to time) calculated and 
compounded monthly. Such collection charges shall be due and payable on demand. TD Equipment Finance shall have the 
right to deduct such collection charges and interest from any payment received before crediting the balance of such payment 
to the debt owed by the Borrower, other overdue payments and amounts in default. The Borrower further agrees to pay to 
TD Equipment Finance a fee for cheques returned due to non-sufficient funds or other reasons (an “NSF Cheque”) to 
reimburse TD Equipment Finance for its time and expense incurred with respect to an NSF Cheque. Such NSF charge shall 
be $48.00 (which amount is subject to change at the sole discretion of TD Equipment Finance). If any provision of this 
Loan Agreement would obligate the Borrower to make any payment of interest or other amount payable to TD Equipment 
Finance in an amount or calculated at a rate which would be prohibited by law or would result in a receipt by TD 
Equipment Finance of interest at a criminal rate (as such terms are construed under the Criminal Code (Canada)) then, 
notwithstanding such provisions, such amount or rate shall be deemed to have been adjusted with retroactive effect to the 
maximum amount or rate of interest, as the case may be, as would not be so prohibited by law or so result in a receipt by TD 
Equipment Finance of interest ata criminal rate. such adjustment to be effected, to the extent necessary. as follows: 

(1) firstly, by reducing the amount or rate of interest required to be paid to TD Equipment Finanee under this 
Loan Agreement, and 

(2) thereafter. by reducing any fees. commissions, premiums and other amounts required to be paid to fD 
Equipment Finance which would constitute “interest” for purposes of Section 347 of the Criminal Code 
(Canada). 

  

Squipment Finance accelerates the payment of principal and interest hereunder, the Borrower shall inuncdiately pay 
to TD Equipment Finance all amounts outstanding hereunder. 

TD Equipment Finance shall record on its records the amount of all loans made hereunder, payiients made in respect 
thereto, and all other amounts becoming due to TD Equipment Finance under this Loan Agreement, 11 Lquipment 
Finance's records constitute, in the absence of manifest error, conclusive evidence of the indebtedness of the Borrower to 
TD Equipment Finance pursuant to this Loan Agreement. 

All information that the Borrower has provided to TD Equipment Finance respecting, where applicable: 

(i) the names of the Borrower's directors and the names and addresses of the Borrower's beneficial owners: 

(ii) the names and addresses of the Borrower's trustees, known beneficiaries and/or settlors: and 

(iii) the Borrower's ownership, control and structure, 

is accurate and complete. 

TD Equipment Finance reserves the right to request from the Borrower updated information and/or additional supporting 
information. 

TD Equipment Finance may assign or grant participation in all or part of this Loan Agreement or in any loan made 
hereunder without notice to and without the Borrower's consent. The Borrower may not assign or transfer all or any part of 
its rights or obligations under this Loan Agreement. 

Borrower shall pay TD Equipment Finance all reasonable fees including but not limited to all reasonable legal and 
documentation fees and expenses incurred by TD Equipment Finance in establishing, completing its due diligence, 
documenting and monitoring the loan as well as the expenses of TD Equipment Finance in connection with the enforcement 
of its rights under this Loan Agreement whether or not the final loan and security documentation are executed or any 
amounts are advanced, including, without limitation, any outside or in-house counsel fees and expeises. any professional 
advisory fees and expenses, and any fees and expenses relating to the registration, perfection, preservaiini. fone wal or 
discharge of any security/hypothee granted to or taken by TD Equipment Finance (including, without lino. as 
applicable, Personal Property Security Act and Le Registre des droits personnels et récls mobilicrs regisivation (ves 
established by the applicable federal, provincial and/or territorial government(s)), the registration, licensing, possession, use 
or operation of the Collateral and all taxes and duties on or relating to the Collateral together with all other expenses and 
outgoings relating to the Collateral, the failure of Borrower to pay or perform any of the obligations of this Loan Agreement, 
the enforcement by any means of uny of the obligations or any provision of this Loan Agreement. the exercise of any rights, 
powers or remedies under this Loan Agreement or any other agreement evidencing or relating to the obligation. hereunder 
(including all such fees and expenses in connection with recovering or taking possession of the Collier. jomoying or 

taking custody of, the storing, preserving, processing, repair, reconditioning or dismantling of Collateral. preparing 
Collateral for lease, sale or other disposition and leasing, selling or otherwise disposing of Collateral), the rendering of 
financial services under this Loan Agreement (including, without limitation, for processing of payment and rendering 
statements to Borrower) and the preparation of end of Term documentation, at TD Equipment Finance's discretion,
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Cancellation If Borrower qualifies as an Eligible Enterprise as defined in the Bank Act (an “Eligible Enterprise" is a business with 
authorized credit of less than CADS$1,000,000, fewer than 500 employees and annual revenues of less’ than 
CAD$50,000,000) and the facility/ies hereunder are not secured by a mortgage on real property, Borrower has the right to 
cancel this Loan Agreement without incurring a cancellation charge until the end of the third business day after the day on 
which the Loan Agreement is entered into and Borrower may be entitled to the refund of certain fees other than (i) any 
amounts related to Borrower's use of this product or service prior to the cancellation; and (ii) any expense that TD 
Equipment Finance has reasonably incurred in providing this product or service. 

Consent to the Collection, Use and/or Disclosure of Information - Individuals 

In this section, "you" means: (1) any individual, or that individual's authorized representative, who is the Borrower; (ii) any 
individual who is a partner of the Borrower; and (iii) the signing authorities, as identified to us, of the Borrower. In this 
section and in the section, “Consent to the Collection and/or Disclosure of Information — Business Customer (other than an 
Individual)” below, the words "we", "us" and "our" mean TD Bank Group ("TD"), TD includes The Toronto-Dominion 

Bank and its world-wide affiliates, including TD Equipment Finance. which provide deposit, investment. loan, securities, 
trust, insurance and other products or services. The word "Information" means financial, personal und other details about 
you, that you provide to us and we obtain from others outside our organization, including through the prodies oad sees ives 
that are provided by us to the Borrower. You agree that. at the time you request to begin a relationship wyili Us and daring 
the course of your reladionship with us, we may share your Information with our world-wide affiliates, and collect. Use und 

disclose your Information as described in the Privacy Agreement separately provided to you and available online att.com, 
including for, but not limited to, the purposes of identifying you, providing you with ongoing service, helping us serve you 
better, protecting us both from fraud and error, complying with legal and regulatory requirements, and marketing products 
and services to you. We may communicate with you for any of these purposes by telephone, fax, text messaging. or other 
electronic means, and automatic dialing-announcing device, at the numbers you have provided to us, or by \! 41, ilernet, 
mail, email and other methods, ‘To understand how you can withdraw your consent, refer to the "“Markenny Purposes" 
section of the Privacy Agreement or contact us at 1-866-567-8888, If 

a) there are changes to the signing authorities of the Borrower; or 
b) at the time of entering into this Loan Agreement, the Borrower, if a corporation, has any individual who owns or 

controls, directly or indirectly, 25 per cent or more of the shares of the corporation, or has any director, where 
such individual or director is not, at such time, either a signing authority of the corporation or a personal 
banking customer of TD; or 

c) at the time of entering into this Loan Agreement the Borrower, if other than a corporation, has any individual 
who owns or controls, directly or indirectly, 25 per cent or more of the Borrower, where such individual is not, 
at such time, either a signing authority of the Borrower or a personal banking customer of TD: 

then the Borrower, agrees to make such signing authorities and any such individual or director aware of the Privacy 
Agreement, advise them that they are subject to such agreement and inform them that a copy of such agreement is available 
online at td.com. The definition of "you" in the Privacy Agreement shall be deemed to include any such individual or 
director, Notwithstanding the foregoing, b) and c) shall not apply where the Borrower is a public body, or a corporation that 
has minimum net assets of $75 million on its last audited balance sheet and whose shares are traded on a Canadian stock 
exchange or a stock exchange that is prescribed by section 3201 of the Income Tax Regulations, as may be amended from 
time to time, and operates in a country that is a member of the Financial Action Task Force. 

Consent to the Collection and/or Disclosure of Information — Business Customer (other than an Individual) 

Customer Resolution Process 

English Language 

In this section, “you” means the business customer that is not an individual. In addition to any rights TD may have 
regarding the collection and disclosure of your information, you authorize TD to obtain information about you from, and 
disclose information about you to, our world-wide affiliates, other lenders, credit reporting or credit rating agencies, credit 
bureaus and any supplier, agent or other party that performs services for you or on TD's behalf. 

If the Borrower has a problem or concern the Borrower may contact TD Equipment Finance toll free ay |-Sug-2) S3215. by 
email at tdefeacs@td.com or the Borrower may visit TD Equipment Finance at 5045 South Service Koad. 4th Floor. 
Burlington, Ontario L7L SY7, For a more detailed overview of TD Equipment Finance's complaint process visit 
www.td.com. Financial Consumer Agency of Canada (FCAC) — If the Borrower has a complaint regarding a potential 
violation of a consumer protection law, a public commitment, or an industry code of conduct, the Borrower can contact the 
FCAC in writing at: 6th Floor. Enterprise Building. 427 Laurier Ave. West, Ottawa, Ontario K1R 1B9. The PCAC ean also 
be contacted by telephone at |-866-461-3222 (en frangais 1-866-461-2232) or through its website al wwwtoac-acle.ge.ca, 
Please note that the FCAC does not become involved in matters of redress or compensation. 

The parties hereto confirm their express wish that this Loan Agreement as well as all other documents yeloicd hereto. 
including schedules und notices, be drawn up in the English language only: les parties aux présentes confirmient leur volonté 
expresse de voir la présente entente de prét de méme que tous les documents, y compris tous les annexes et avis, sy 
rattachant, rédigés en langue anglaise seulement, 

We trust you will find this credit facility helpful in meeting your ongoing financing requirements. We ask that if you wish to accept this offer of financing, please do so by 
signing and returning this Loan Agreement to the undersigned, This offer will expire if not accepted in writing and received by TD Equipment Finance on or before 
February 10, 2023, 

Yours truly, 
TD Equipment Finance Canada, a division of 

The Toronto-Dominion Bank 

Per: 
  

Name/Title: 
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TO: TD Equipment Finance Canada, a division of The Toronto-Dominion Bank 

  

The Borrower hereby accepts the foregoing offer this la day February ; WAD . The Borrower confirms that, except as may be set out above. the credit 
facility(ies) detailed herein shall not be used by or on behalf of any third purty. \ 

(Borrower): 

HERITAGE WAREHOUSING & 
DISTRIBUTION Te 

Per: eo vA 

Name/Title: LX (US ME 1¢ nat Sy \ resident 

Per; 

Name/Title: Ke My Gates Con} rol ler 

  

  

ec. Guarantor(s) 

TD Equipment Finance is providing the guarantor(s) with a copy of this Loan Agreement us a courtesy only, The delivery of a copy of this Loan Agreentent docs ner create 
any obligation on TD. Equipment Finance to provide the guarantor(s) with notice of any changes to the credit facility(ies), including without limitation. chaipes (o the terms 
and conditions, increases or decreases in the amount of the credit facility(ies), the establishment of new credit facilities or otherwise. TD Equipment Finance nay, of may not, 
at its option, provide the guarantor(s) with such information, provided that TD Equipment Finance will provide such information upon the written request of the guarantor.
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Letter of Direction 

Attached to and forming an integral part of Loan Agreement 

#23001470 dated January 20, 2023 

TO: TD EQUIPMENT FINANCE CANADA, a division of The Toronto-Dominion Bank (“TD Equipment Finance”) 

FROM: HERITAGE WAREHOUSING & DISTRIBUTION INC, (“Borrower”) 

RE: Direction to Pay $422,831.00 (the “Advance”) 

To: HERITAGE WAREHOUSING & DISTRIBUTION INC. (“Vendor”) $422,831.00 (the “Advance”) 
    

TD Equipment Finance is hereby irrevocably authorized and directed to pay the Advance to Vendor and this shall be TD Equipment Finance's good and sufficient 
authority for doing so. 

  HERITAGE WAREHOUSING & DISTRIBUTION INC. Date; January 20, 2023 

  
Borrower's Name 

  . 

The undersigned affirms that he/she/they is/are duly authorized to execute this Letter of Direction on behalf of Borrower. (Borrower must determine the required number 

of corporate signatories. Wit are mandatory if the Borrower is an individual.) 

br: <— —_— Be Kid ty BAOHO, 

  

  

  

Name/Title DE n iS Medes fO5, P resiclerm Name/Title: Kel \\ ortes 4 Const rol le C 

  

      
  

Witness (if the Borrower is an individual): 

Signature: 
  

  

Name/Address of Witness 
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Schedule “B” 

TD EQUIPMENT FINANCE CANADA, 

A division of The Toronto-Dominion Bank 

PRE-AUTHORIZED DEBIT (PAD) AGREEMENT 

This PAD Agreement is attached to and forms part of Loan Agreement No. 23001470(the ~Agreement™) between HERITAGE WAREHOUSING & DISTRIBUTION 

INC, (the “Borrower™) and TD Equipment Finance Canada, a division of The Toronto-Dominion Bank (“* TD Equipment”). 

Borrower authorizes TD Equipment to debit the account indicated below or such other replacement account as indicated on a new void specimen cheque provided by 
Borrower (each a “PAD Account”), with the amount of each loan payment on the due date thereof (specified in the “Repayment” section of the Avteenieat ala! other 

amounts due by Borrower to TD Equipment from time to time pursuant to the terms and conditions of the Agreement. Borrower waives any rhihl i receive 

pre-notification of the amount or due dates of any PAD. 

Borrower acknowledges that this authorization is for business pre-authorized debits (“PADs”) and is being provided for TD Equipment’s benefit and the benefir of the 
financial institution where the PAD Account is held (the “Processing Institution”), and is being provided in consideration of such Processing Institution agree lo pravess 

pre-authorized debit requests against the PAD Account in accordance with the rules of the Canadian Payments Association. 

Name and Address of Borrower's Financial Institution (Processing Institution); 

Processing Institution Number: Transit Number: Account Number; 

(Attach sample void cheque) 

Borrower acknowledges that delivery of this authorization to TD Equipment constitutes delivery by Borrower to the Processing Institution, Borrower ugrees that the 
Processing Institution is not required to verify that each PAD submitted by TD Equipment has been issued in accordance with this authorization (including the amount) or that 

the purpose of the payment for which a PAD was made has been fulfilled as a condition of honouring a PAD. 

Borrower may change or cancel this authorization at any time on fifteen (15) days prior written notice to TD Equipment. Borrower understands that this PAD Agreement only 
applies to the method of payment under the Agreement and neither this authorization nor the cancellation thereof affects Borrower's obligations to TD Equipment under the 
Agreement. To obtain a sample cancellation form, or for more information on Borrower’s right to cancel a PAD Agreement, Borrower may contact its financial institution or 
visit www.cdnpay.ca, 

Borrower has certain recourse rights if any debit docs not comply with this PAD Agreement such as the right to receive reimbursement for any debit that is not authorized or is 
not consistent with this PAD Agreement, To obtain more information on recourse rights, Borrower may contact its financial institution or visit www.cdnpay.ca. 

Borrower will notify TD Equipment promptly in writing of any change to the PAID Account at least two (2) weeks prior to the next due date of a PAD. 

Borrower acknowledges that Borrower has received a signed copy of this PAD Agreement. 

Contact Information: TD Equipment Finance Canada, a division of The Toronto-Dominion Bank 
5045 South Service Road, 4th Floor 
Burlington, ON L7L 5Y7 
Phone: 905-403-4770 Fax: 905-403-4771 

Date: January 20,2023 

Borrower’s Name: 

HERITAGE WAREHOUSING & DISTRIBUTION INC, 

— Ss. 
Signatur® of Authorized Signatory 

Den Medeired, President 
Name and Title of Signing Officér 
(Complete only if Borrower is a Corporation) 

  

  

  

    Signature of\Authorized Signatory 

Kel ly Goles, Contra ter 
Name and Title of Signing Officer 
(Complete only if Borrower is a Corporation)
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TD Bank Group 
SECURITY AGREEMENT FOR SPECIFIED 

ASSETS #23001470 

  

TO: The Toronto-Dominion Bank (the “Bank”) 

Branch of the Bank; 5045 South Service Road, 4th Floor, Burlington, ON LIL 5Y7 

Granted By; HERITAGE WAREHOUSING & DISTRIBUTION INC. 

(the “Grantor”) 

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Grantor agrees with the Bank as follows: 

1, Security Interest 

The Grantor hereby grants to the Bank a security interest in, and assigns, mortgages, charges and pledges (collectively the "Security Interest") to the Bank, the personal 
property of the Grantor described or referred to in Schedule "A" together with the Proceeds (collectively called the "Collateral"). 

2. Obligations Secured 

The Security Interest secures the payment and performance of all present and future obligations of the Grantor to the Bank, including all debts and liabilities, direct or indirect, 
absolute or contingent, matured or not, wheresoever and howsoever incurred, whether incurred before, at the time of, or after the execution of this Agreement. whether the 
indebtedness and liability is from time to time reduced and thereafier increased or entirely extinguished and thereafter incurred again, whether arising from dealings between 
the Bank and the Grantor or from other dealings or proceedings by which the Bank may be or become in any manner whatsoever a creditor of the Grantor, and in any 
currency, whether incurred by the Grantor alone or with another or others and whether as a principal or surety, including all interest thereon and all amounts owed by the 
Grantor under this Agreement for fees, costs and expenses and in respect of indemnities granted under this Agreement (collectively called the "Obligations"). 

3. Definitions 

(a) Any word or term that is not otherwise defined in this Agreement shall have the meaning given to it in the Personal Property Security Act of the province 1 which 
the Branch of the Bank is located, as amended from time to time, and being referred to in this Agreement as the "PPSA". Any reference herein to "Collateral" shall. 

» unless the context requires otherwise, be deemed to be a reference to "Collateral or any part thereof". 

(b) The following terms shall have the respective meanings set out below: 

"Branch of the Bank" means the branch of the Bank located at the address specified above. 

"Business Dav" means any day other than a Saturday, Sunday or statutory holiday in the province in which the Branch of the Bank is located 

"Person" means any individual, sole proprictorship, joint venture, partnership, corporation, company, firm, association, co-operative, estate, government, 
government agency, regulatory authority, trust, or any entity of any nature. 

"Proceeds" means all proceeds of the property described above, including any property in any form derived directly or indirectly from any use or dealing with the 
Collateral or the proceeds therefrom or that indemnifies or compensates for damage or loss to the Collateral or the proceeds therefrom. 

4. Representations & Warranties 

The Grantor hereby represents and warrants with the Bank and so long as this Agreement remains in effect shall be deemed to continuously represent and warrant that: 

(a) Location of Head Office. The address of the Grantor's chief executive office is set out below the name of the Grantor on the signature page of this Agreement: 

(b) Location of Collateral, The Grantor will keep the Collateral at the address(es) specified in Schedule "A", or if left blank, at the address(es) specified on the 

signature page of this Agreement or such other locations as have been agreed to by the Bank in writing: 

(c) Collateral Free and Clear. The Collateral is the sole property of the Grantor free and clear of all security interests, liens, charges, mortgages, hypothecs, leases, 
licenses, infringements by third parties, encumbrances, statutory liens or trusts, other adverse claims or interests, or any rights of others, except for those security 
interests which are expressly approved by the Bank in writing prior to their creation or assumption; and 

(d) Status and Binding Obligation. The Grantor (i) if a corporation or company, has been duly incorporated, amalgamated or continued, as the case may be. and is 
validly existing as a corporation or company, as the case may be, under the laws of its jurisdiction of incorporation, amalgamation or continuance. as the case may 
be, (ii) if not a corporation or company, has been duly created or estublished as a partnership, limited partnership or other entity and validly exists wider ihe hiws of 
the jurisdiction in which it has been created or established, and (iii) is duly qualified to carry on business and own property in each jurisdiction \ fic) caries on 

: business or where any of its property is located. The Grantor has adequate power, capacity and authority to carry on its business, own property. boro uiouies and 

     enter into agreements therefor, execute and deliver this Agreement, and perform its obligations under this Agreement, which Agreement constitute y valid 
and binding obligation of the Grantor enforceable in accordance with its terms. The making of this Agreement will not result in the breach of. constitute a defaull 
under, contravene any provision of, or result in the creation of, any lien, charge, security interest, encumbrance or any other rights of others upon any properly of 
the Grantor pursuant to any agreement, indenture or other instrument to which the Grantor is a party or by which the Grantor or any of its property may be bound 0 
affected. 

5. Covenants 

The Grantor covenants and agrees with the Bank that: 

(a) Place of Business and Location of Collateral. The Grantor shall not change its name, amalgamate with any other Person, or move any of the Collateral from the 

address(es) set out on the signature page of this Agreement or the locations specified in Schedule "A" hereto without the prior written consent of the Bank: 

(b) Notification. The Grantor shall notify the Bank promptly of: (1) any change in the information contained herein or in Schedule "A" hereto relating to the Grantor, 
the Grantor's business or the Collateral; (ii) the details of any claims or litigation affecting the Grantor or the Collateral and will furnish the Bank with copies of the 
details of such claims or litigation; and (iii) any loss or damage to the Collateral or any material adverse change in the value of the Collateral:
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(c) 

(d) 

(e) 

(g) 

(i) 

(k) 

Performance of Obligations. The Grantor shall observe and perform all its obligations under all material leases, licenses, undertakings and agreements to which it 
is a party, obtain and preserve ils rights, powers, licences, privileges, franchises and goodwill thereunder, and comply with all applicable laws, by-laws, rules, 
regulations and ordinances in a proper and efficient manner so as to preserve and protect the Collateral and the business and undertaking of the Grantor in all 
material respects. The Grantor shall also pay all rents, taxes, rates, levies, assessments and government fees or dues levied, assessed or imposed in respect of the 
Collateral and other charges or any part thereof as and when the same become due and payable, and shall provide to the Bank, when requested, the receipts and 
vouchers evidencing payment; 

Payment of Fees and Expenses. The Grantor will pay the Bunk on demand all costs, fees and expenses (including legal fees on a solicitor and his own client 
basis) incurred by the Bank in the preparation, execution, registration and perfection of this Agreement and the carrying out of any of the provisions of this 
Agreement, including, protecting and preserving the Security Interest and enforcing by legal process or otherwise the remedies provided herein, All such costs and 
expenses payable by the Grantor to the Bank shall bear interest from time to time at the highest interest rate then applicable to any of the Obligations. calculated 
and compounded monthly, and shall be added to and form part of the Obligations secured hereunder: 

Maintenance and Protection of Collateral/No Fixtures. The Grantor shall care for, protect und preserve the Collateral and not permit iis value (oe eapaired 
and will not permit the Collateral to be affixed to real or personal property so as to become a fixture or accession without the prior written consent of tie Bank. lhe 
Grantor shall keep the Collateral in good order, condition and repair and shall not use the Collateral in violation of the provisions of this Agreement or any other 
agreement relating to the Collateral or any policy insuring the Collateral or any applicable statute, law, by-law, rule, regulation or ordinance. The Grantor shall 
defend title to the Collateral against all claims and demands of all other Persons claiming the same or an interest therein; 

Dealing with Collateral. (i) The Grantor will not sell, lease, transfer, assign, deliver or otherwise dispose of the Collateral or any interest thereit Ws iiout (ie prior 
written consent of the Bank; (ii) All Proceeds shall continue to be subject to the Security Interest. granted hereby and all money received by ie Gator as Piocceds 
shall be received as trustee for the Bank and shall be held separate and apart from other money of the Grantor. and shall be paid over to the Bank upoid quest: (iii) 
All money collected or received by the Bank in respect of te Collateral may be applied on account of such parts of the Obligations as the Bail ii its sole 
discretion determines, or may be held unappropriated in a collteral account, or in the discretion of the Bank may be released to the Grantor, all without prejudice 
to the Bank's rights against the Grantor, The Bank shall have the right at any time and from time to time to verify the existence and state of the Collateral in any 
manner the Bank may consider appropriate and the Grantor agrees to furnish all assistance and information and to perform all such acts as the Bank may 
reasonably request in connection therewith and for such purpose to grant to the Bank or its agents access to all places where Collateral may be located and to all 
premises occupied by the Grantor; 

Maintenance of Records, The Grantor will keep proper books of account in accordance with sound accounting practice and mark any and all such records and the 
Collateral at the Bank's request so as to indicate the Security Interest, The Grantor shall furnish to the Bank such financial information and statements and such 
information and statements relating to the Collateral as the Bank may from time to time require and shall permit the Bank or its agents at any time at the expense of 
the Grantor to examine the books of account and other financial records and reports relating to the Collateral and to make copies thereof and take extracts 
therefrom and to make inquiries of third parties for the purpose of verification of such information. The Grantor authorizes any Person holding any books and 
records to make them available, in a readable form, upon the request of the Bank; 

Negative Pledge. The Grantor will not create, incur, assume or suffer to exist, any mortgage, deed of trust, pledge, lien, security interest. assignment, charge. 
hypothec, encumbrance or statutory lien or trust (including any conditional sale, or other title retention agreement or finance lease) of any nature. on any of the 
Collateral without the express prior written consent of the Bank; 

Insurance. The Grantor will keep the Collateral insured under policies with such coverage, for such amounts and with such insurers as are satisfactory to the Bank 
from time to time, with loss thereunder, payable to the Bank and shall furnish the Bank with a copy of any policy of insurance, certificate of insurance or other 
evidence satisfactory to the Bank that such insurance coverage is in effect; 

Further Assurances. The Grantor will from time to time forthwith, at the expense of the Grantor, duly authorize, execute and deliver such further instruments and 
documents, and take such further action, as the Bank may request for the purpose of obtaining or preserving the benefits of, and the rights and powers ranted by. 
this Agreement (including the filing of any financing statements or financing change statements under any applicable legislation with respeel to the C ilateral) and 
for the purpose of correcting any deficiencies or clerical errors in this Agreement: and 

Landlord Agreement. The Grantor will, at the request of the Bank, obtain a written agreement from each landlord of premises where any of the Colkileral is 
located, in favour of the Bank and in form and substance satisfactory to the Bank, whereby such landlord agrees to give notice to the Bank of any defiult by the 
Grantor under the lease and a reasonable opportunity to cure such default prior to the exercise of any remedies by the landlord and acknowledues the Security 

Interest created by this Agreement and the right of the Bank (o enforce the Security Interest created by this Agreement in priority to any lain of such laudlord. 
including the right of the landlord to distrain on the Collateral for arrears of rent. 

6. Survival of Representations and Warranties and Covenant 

All agreements, representations, warranties and covenants made by the Grantor in this Agreement are material, will be considered to have been relied on by the Bank and will 
survive the execution and delivery of this Agreement or any investigation made at any time by or on behall of the Bank and any disposition or payment of the Obligations 
until the indefeasible repayment and performance in full of the Obligations. 

7. Performance of Covenants by the Bank 

(a) 

(b) 

The Bank may, in its sole discretion and upon notice to the Grantor, perform any covenant of the Grantor under this Agreement that the Grantor fails to perform 
including any covenant the performance of which requires the payment of money, provided that the Bank will not be obligated to perform such covenant on behalf 
of the Grantor. The performance by the Bank of any such covenant shall not oblige the Bank to continue to perform any such covenant or other covenants nor 
relieve the Grantor from any default or derogate from the rights and remedies of the Bank under this Agreement. The Grantor agrees to indemnify and to reimburse 
the Bank for all costs and expenses incurred by the Bank in connection with the performance by it of any such covenant, and all such costs and expenses shall be 
payable by the Grantor to the Bank on demand, shall bear interest at the highest rate per annum applicable to any of the Obligations, calculated and compounded 
monthly, and shall be added to and form part of the Obligations. 

In holding any Collateral, the Bank and any agent or nominee on its behalf is only bound to exercise the same degree of care as it would exercise with respect to 
similar property of its own or of similar value held in the same or similar location. The Bank and any agent or nominee on its behalf will be deemed to have 
exercised reasonable care with respect to the custody and preservation of the Collateral if it takes such action for that purpose as the Grantor reasonably requests in 
writing, but failure of the Bank or its nominees to comply with any such request will not of itself be deemed a failure to exercise reasonable care. 

8. Dealing with Security Interest 

The Bank may grant extensions of time and other indulgences, give up any of the Security Interest, abstain from perfecting any of the Security Interest. accep! conipusitions, 
grant releases and discharges and waive rights against and otherwise deal with the Grantor, debtors of the Grantor, sureties and others and with any of the Collateral and any 
other security as the Bank may see fit without prejudice to the liability of the Grantor or the Bank's right to hold and realize any of the Security Interest. The Bank shall not be 
accountable to the Grantor for the value of any of the Security Interest released except for any moneys actually received by the Bank.
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9, Events of Default 

Obligations not payable on demand shall, at the option of the Bank, become immediately due and payable upon the occurrence of one or more of the follow ing events (each, 
an "event of default"): 

(a) the Grantor fails to pay when due, whether by acceleration or otherwise, any of the Obligations: 

(b) the Grantor fails to perform any provision of this Agreement or of any other agreement to which the Grantor and the Bank are parties: 

(c) if any certificate, statement, representation, warranty, audit report or financial statement heretofore or hereafter furnished by or on behalf of the Grantor pursuant to 
or in connection with this Agreement, or as an inducement to the Bank to extend any credit to or to enter into this or any other agreement with the Grantor, is 
shown to have been false in any material respect or to have omitted any material fact; or if upon the date of execution of this Agreement, there shall have been any 
material adverse change in any of the facts disclosed by any such certificate, representation, statement, warranty, audit report or financial statement, which change 
shall not have been disclosed to the Bank at or prior to the time of such execution: 

(d) the Grantor ceases or threatens to cease to carry on business, commits an act of bankruptcy, becomes insolvent, proceedings or other actions are taken by or against 
the Grantor under the Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act (Canada) or similar legislation whether in Canada or 
elsewhere, or the Grantor transfers all or substantially all of its assets to another Person; 

(¢) areceiver, trustee, custodian or other similar official is appointed in respect of the Grantor or any of the Grantor's property; 

(f) the institution by or against the Grantor of any formal or informal proceeding for the dissolution or liquidation or settlement of claims against or winding up of 
affairs of the Grantor; 

(g) an encumbrancer takes possession of any of the Collateral or uny process of execution or distress is levied or enforced upon or against any of the Collateral: 

(h) any indebtedness or liability of the Grantor, other than to the Bank, becomes due and payable, or capable of being declared due and payable. before the stated 
maturity thereof or any such indebtedness or liability shall not be paid at the maturity thereof or upon the expiration of any stated applicable grace po vod (hecwofe 
or the Grantor fails to make payment when due under any guarantee given by the Grantor: 

(i) if the Grantor is an individual, the Grantor dies or is found by a court to be incapable of managing his or her affairs: 

(j) an execution or any other process of any court shall become enforceable against the Grantor: 

(k) if the Grantor is a partnership, the death of a partner; or 

(1) any other event which causes the Bank, in good faith, to deem itself insecure: and the Bank shall not be required to make any further advances or oir en sion of 
credit that constitutes an Obligation, 

Remedies 

(a) Upon the occurrence of an event of default that has not been cured or waived, the Bank, in addition to any right or remedy otherwise provided herein or by law, will 
have the rights and remedies set out below, which may be enforced successively or concurrently: 

(i) to take such steps as the Bank considers desirable to maintain, preserve or protect the Collateral or its value; 

(ii) to take possession of the Collateral and require the Grantor to assemble the Collateral and deliver or make the Collateral available to the Bank at such place as 
may be specified by the Bank and the Bank will not be or be deemed to be a mortgagee in possession by virtue of any such actions; 

(iil) to exercise and enforce all rights and remedies of the Grantor with respect to the Collateral: 

(iv) to carry on or concur in carrying on all or any part of the business of the Grantor; 

(v) for the maintenance, preservation or protection of the Collateral or for carrying on any of the business of the Grantor, to borrow money on the security of the 
Collateral, which security will rank in priority to the Security Interest, or on an unsecured basis: 

(vi) to the exclusion of all others, including the Grantor, to enter upon, occupy and use all or any of the premises, buildings and plants owned or occupied by the 
Grantor and use all or any of the Collateral of the Grantor for such time as the Bank requires to facilitate the preservation and realization of the Collateral, free 
of charge, and the Bank will not be liable to the Grantor for any neglect in so doing or in respect of any rent, charges, depreciation or damages in connection 
with such actions; 

(vii) to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of the Collateral upon such terms and conditions as 
the Bank may determine: 

(viii) to dispose of any of the Collateral in the condition in which it was at the date possession of it was taken, or after any commercially sooooi ble jepair, 
processing or preparation thereof for disposition; 

. (ix) ifany part of the Collateral is perishable or will decline speedily in value, to sell or otherwise dispose of same without giving any notice of sul) disposition: 

(x) to make any arrangement or compromise which the Bank shall think expedient in the interests of the Bank: 

(xi) to appoint a consultant or monitor, at the Grantor's expense, to evaluate the value of the Collateral, and to review the options available to the Banks and 

(xii), to appoint or reappoint by instrument in writing any person or persons, whether an officer or officers or employee or employees of te Baik oF vol ie be a 
receiver or receivers or a receiver and manager of the Collateral and remove or replace any person or persons so appointed or apply to any court for the 
appointment of a receiver or receiver and manager (cach hereinafter called a "Receiver"). 

(b) Any Receiver so appointed shall be deemed to be the agent of the Grantor and not the Bank, and the Grantor and not the Bank, shall be solely responsible for the 
Receiver's acts or defaults and for the Receiver's remuneration and expenses, The Bank shall not be in any way responsible for any misconduct. negligence or 
failure to act on the part of any such Receiver, its servants, agents or employees. 

(c) The Grantor agrees to pay all costs, charges and expenses incurred by the Bank or any Receiver appointed by the Bank, whether directly or for services rendered 
(including reasonable legal and auditors’ costs and expenses and Receiver remuneration), in operating the Grantor's accounts. in preparing or enforcing this 
Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing of the Collateral and in enforcing or 
collecting the Obligations, and all such costs, charges and expenses, together with any amounts owing as a result of any borrowing by the Bank or any Receiver 
appointed by the Bank, as permitted hereby, shall be a first charge on the Collateral and shall be secured hereby. 

(d) The Bank will give the Grantor such notice, if any, of the date, time and place of any public sale or of the date after which any private disposition of the Collateral 
is to be made as may be required by the PPSA, 

(ce) The Grantor appoints any officer or employee of the Bank to be its attorney in accordance with applicable legislation with full power of substitution, to do on the 

Grantor's behalf anything that is required to assign, license or transfer, and to record any assignment, license 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. 

(f) The Grantor authorizes the Bank to file such financing statements. financing change statements and other documents and do such acts, matters and things 
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(including completing and adding schedules hereto identifying any Collateral or identifying the locations at which the Collateral is located and correcting any 
clerical errors or deficiencies in this Agreement) as the Bank may deem appropriate to perfect on an ongoing basis and continue the Security Interest, to protect and 
preserve the Collateral and to realize upon the Security Interest. The Grantor hereby irrevocably constitutes and appoints the Bank and any of its officers o 
employees from time to time as the true and lawful attorney of the Grantor, with full power of substitution. to do any of the foregoing in the nani of tie Civantor 
whenever and wherever it may be deemed necessary or expedient, This power of attorney. which is coupled with an interest, is irrevoc ihe | cling Ot 
discharge of the Security Interest. 

If the disposition of the Collateral fails to satisfy the Obligations secured by this Agreement including the expenses ineurred by the Bank in connection will) ure 
preservation and realization of the Collateral as described above, the Grantor shall be liable to pay any deficiency to the Bank forthwith on demand. 

Miscellaneous 

(a) Interpretation, The division of this Agreement into Sections and the insertion of headings are for convenience of reference only und shall ao. aticct the 
construction or interpretation of this Agreement. The terms “this Agreement", "hereof", "hereunder" and similar expressions refer to this Agreement (including any 
schedule now or hereafter annexed hereto) and not to any particular Section or other portion hereof. Unless otherwise specified, any referenve herein tou Section or 

(d) 

(¢) 

() 

(m) 

(n) 

(0) 

(p) 

(q) 

Schedule refers to the specified Section of or Schedule to this Agreement. In this Agreement: (i) words importing the singular number only shall include the plural 
and vice versa and words importing the masculine gender shal! include the feminine and neuter genders and vice versa; (ii) the words “include”, "includes" and 
"including" mean "include", “includes” or "including", in each case, "without limitation": (iii) reference to any agreement or other instrument in writing means such 
agreement or other instrument in writing as amended, modified, replaced or supplemented from time to time; (iv) unless otherwise indicated, time periods within 
which a payment is to be made or any other action is to be taken hereunder shall be calculated excluding the day on which the period commences and including the 
day on which the period ends: and (v) whenever any payment to be made or action to be taken hereunder is required to be made or taken on a day other than a 
Business Day, such payment shall be made or action taken on the next following Business Day, 

Successors and Assigns, This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective heirs, executors, administrators, 
successors and permitted assigns, In any action brought by an assignee of this Agreement and the Security Interest or any part thereof to enforce any. rights 
hereunder, the Grantor shall not assert against the assignee any claim or defence which the Grantor now has or hereafter may have against the Bank. 

Amalgamation. The Grantor 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 "Grantor" when used herein shall apply to each of the amalgamating companies and to the amalgamated company, such that the Security 
Interest granted hereby shall (i) extend to any "Collateral" in which the amalgamated company thereafter has any rights, and (ii) shall secure the “Obligations” (as 
that term is herein defined) of each of the amalgamating companies and the amalgamated company to the Bank at the time of amalgamation and any "Obligations" 
of the amalgamated company to the Bank thereafter arising. 

Joint and Several. If there is more than one Grantor named herein, the term "Grantor" shall mean all and each of them, their obligations under this Agreement 
shall be joint and several, the Obligations shall include those of all or any one of them and no Grantor shall have the right of subrogation, exoneration. 
reimbursement or indemnity whatsoever and no right of recourse to the Collateral for the Obligations hereunder unless and until all of the Obligations have been 
paid or performed in full, notwithstanding any change for any cause or in any manner whatsoever in the composition of or membership of any firm or company 
which is 4 party hereto, 

Attachment of Security Interest. The Grantor acknowledges that value has been given und that the Security Interest granted hereby will auaeh sien lie Ciruntoy 
signs this Agreement and will attach to Collateral in which the Grantor subsequently acquires any rights, immediately upon the Grantoy acquiring sucl: figiits, The 
parties do not intend to postpone the attachment of any Security Interest created by this Agreement. 

No Obligation to Advance, Neither the execution of this Agreement nor any advance of funds shall oblige the Bank to advance any funds or any additional funds 
or enter into any transaction or renew any note or extend any time for payment of any of the Obligations of the Grantor to the Bank. 

Information, The Bank may provide any financial and other information it has about the Grantor, the Security Interest and the Collateral to any Oue acquiring ot 
who may acquire an interest in the Security Interest or the Collateral from the Bank or anyone acting on behalf of the Bank. 

Assignment. The Bank may assign or transfer any of its rights under this Agreement without the consent of the Grantor, The Grantor may not assign ity obligations 
under this Agreement without the prior written consent of the Bank, 

Amendment. Subject to Section 10(f) of this Agreement, no amendment to this Agreement will be valid or binding unless set forth in writing and duly executed by 
all of the parties hereto, No course of conduct by the Bank will be deemed to result in an amendment of this Agreement. 

Term. This Agreement shall be a continuing agreement in every respect for the payment of the Obligations and it shall remain in full force and effect until all of the 
Obligations shall be indefeasibly paid in full or discharged by the Bank and until the Bank shall no longer have any commitment to the Grantor or any other 
Person, the fulfillment of which, might result in the creation of Obligations of the Grantor. 

Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid or unenforceable in any respect, such invalidity or 
unenforceability will not affect the validity or enforceability of the remaining provisions of this Agreement. 

Governing Law. This Agreement will be governed by and construed in accordance with the laws of the jurisdiction where the Branch of the Bank is located. 

Waiver by the Bank. No delay or omission by the Bank in exercising any right or remedy hereunder or with respect to any Obligations 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 of any other right or remedy. 
Furthermore, the Bank may remedy any default by the Grantor hereunder or with respect to any Obligations in any reasonable manner without waiving the default 
remedied and without waiving any other prior or subsequent default by the Grantor. No course of conduct of the Bank will give rise to any reasonable expectation 
which is in any way inconsistent with the terms and conditions of this Agreement or the Bank's rights hereunder, All rights and remedies of the Bank granted or 
recognized herein are cumulative and may be exercised at any time and from time to time independently or in combination, 

Non-Substitution. The Security Interest is in addition to and not in substitution for any other security now or hereafter held by the Bank. 

Entire Agreement. This Agreement including any schedule now or hereafter annexed hereto, constitutes the entire agreement between the Linas: d the Bank 
with respect to the subject matter hereof. There are no representations, warranties, terms and conditions, undertakings or collateral agreemeitls. expres. \iniplicd oF 
statutory. between the parties except as expressly set forth in this Agreement, 

Acknowledgment. The Grantor acknowledges receipt of a fully executed copy of this Agreement and, to the extent permitted by applicable law, waives the riuht to 
receive a copy of any financing statement, financing change statement or verification statement in respect of any registered financing statement or finanving change 
statement prepared, registered or issued in connection with this Agreement. 

Execution. The Grantor agrees that this Agreement may be executed electronically and in counterparts.
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IN WITNESS WHEREOF the Grantor has executed this Agreement this 20" day of January, 2023. 

HERITAGE WAREHOUSING & DISTRIBUTION INC 

oe 
  

a. signature) 

eo Kolo Moto, 
  

(author ized ye e) 

Per: 
  

(authorized signature) 

Per; 
  

(authorized signature) 

Signature; 

    

Witness as to execution Name: 

Address of Grantor; 

Signature: 

  

Name; 

Address of Grantor:

301
A305

A305



THE COLLATERAL IS NOW AND WILL HEREAFTER BE LOCATED AT THE FOLLOWING ADDRESS(ES) (include StreetTown/City Province): {// / Coteeral ty 

SCHEDULE “A” 

customarily used in more than one location, list each location} 

LOCATION OF COLLATERAL 

1250 Franklin Blvd, Unit 2 and 3, Cambridge ON NIR 8B7 

DESCRIPTION OF COLLATERAL 

  

QUANTITY DESCRIPTION SERIAL NUMBER 
(LF APPLICABLE) 

  

    
2019 Crown Encore RM6025-45 Refurbished narrow aisle reach truck, comes with new 2022Enersys 
I8E-125-13 battery (SN:MVD00144821) and 2022 EnersysNIP3-IN-4C charger (SN: RWC00363421), 

including all otherattachments and accessories,   
1A550423 

  

180 Boychuk Drive, Cambridge ON N3H 4R6 

DESCRIPTION OF COLLATERAL 
  

  

QUANTITY DESCRIPTION SERIAL NUMBER 
(IF APPLICABLE) 

  

  

  

          

  

  

  

2013 Crown Encore SC5245-40 Refurbished forklift, comes with new 2022 Crown 18-lOOVTE-21 battery 9A198866 

(SN: 017031738) and Crown FS3-MP346-3 charger (SN:3M22040062), including all other attachments 
andaccessories, 

2013 Crown Encore SC5245-40 Refurbished forklift. comes with new 2022 Crown 18-]l00VTE-2 | battery YAL98860 

(SN: 017031735) and Crown FS3-MP346-3 chirger (SN;3M22040042), including all other attachments 
andaccessories, 

2013 Crown Encore $C5245-40 Refurbished forklift, comes with new 2022 Crown 18-100VTE-21 battery DA198864 
(SN: 017031736) and Crown FS3-MP346-3 charger (SN:3M22040057), including all other attachments 
andaccessories. 

2013 Crown Encore $C5245-40 Refurbished forklift, comes with new 2022 Crown 18-]00VTE-2 | battery YA198936 
(SN: 017031737) and Crown FS3-MP346-3 charger (SN:3M22040094), including all other attachments 
andaccessories. 

325 Stirling Ave S, Kitchener ON N2M 3H6 

DESCRIPTION OF COLLATERAL 

QUANTITY DESCRIPTION SERIAL NUMBER 
(IF APPLICABLE) 

2015 Crown Encore $C5245-40 Refurbished forklifi, comes with new 2022 Enersys 24-E90D- 1 Sbattery 9A21 9585 

    (SN: FWC1062951A) and 2022 Enersys NIP3-IN-4Ccharger (SN; FWB1062951), including all other 
attachmentsand accessories.     

501 Manitou Drive, Unit #2, Kitchener ON N2C 1L5 

DESCRIPTION OF COLLATERAL 

  

QUANTITY DESCRIPTION 

  

    

SERIAL NUMBER 

(IF APPLICABLE) 
  

2016 Toyota 8FBCU25 Refurbished forklift. comes with new 2022 Crown 24OC85-19battery (SN: 
G2FV26794) and 2022 Crown 48-765-320C-H chirger(SN; 22L4154). including all other attachments 
andaccessories,   

72874 
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60 Steckle Place, Kitchener ON N2E 2C3 

DESCRIPTION OF COLLATERAL 
  

  

QUANTITY DESCRIPTION SERIAL NUMBER 

(IF APPLICABLE) 
  

2014 Crown Encore $C5245-40 Refurbished forklift, comes with new 2022 Enersys 24-E90D-1 Sbattery 9A207 188 
(SN: FWC 1062951) and 2022 Enersys NIP3-IN-4C charger(SN: FWB1062951A), including all other 
attachments andaccessories. 
  

2015 Crown Encore FC4525-50 Refurbished lift ruck. comes with new 2022 Exide 24-E90D-2 | battery 9A22204] 
(SN:RVJ00301338) and 2022 Enersys NIP3-JN-4COcharger (SN: FWB1062952), including all other 
attachmentsand accessories,       
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EQUIPMENT DELIVERY ACKNOWLEDGEMENT 

  

TO: TD Equipment Finance Canada, a division of The Toronto-Dominion Bank 
5045 South Service Road, 4th Floor 
Burlington, ON L7L SY7 

RE: Loan and Security Agreement #23001470 between HERITAGE WAREHOUSING & DISTRIBUTION INC, as Borrower/Guarantor and TD 
Equipment Finance Canada, a division of The Toronto-Dominion Bank 

  

The undersigned hereby acknowledges and confirms that the equipment referred to in Invoice Various dated Various was delivered to the above noted .aelonier 

on the following date(s): 

  

This contract is not entered into on behalf of a Third Parry or intended to be used by a Third Party, 

HERITAGE WAREHOUSING & DISTRIBUTION INC. 

Per: C a 

° Name/Title: Al eS Me YE \ ie ), Presi lent 

Per: 

  

  

   
Name/Title:
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Payment Adjustment Addendum - COF Changes 

This Payment Adjustment Addendum is attached to and forms part of Agreement #23001470 datcd January 20, 2023 the “Agreement™) beiwoo) DE RIL AGE 
WAREHOUSING & DISTRIBUTION INC. (the “Customer”) and TD [Equipment Finance Canada. a division of The Toronto-Dominion Bank (7 TDI) °) 

For good and valuable consideration, the parties hereto agree as follows: 

The Customer acknowledges and agrees that the periodic rent or loan payments set out in the Agreementuare estimates only, based upon the anticipated interest rate of 6.45% Bes Ane ABTSES yok Sen Payne ae Ercan P aR 
(the "Contract Rate"), which is the rate of interest based upon TDEF's cost of funds ("COP Rate") as of the dite of the calculation and preparation of the Agreement, 

The Customer acknowledges that the actual COF Rate interest rate on the date on which TDEF pays for such equipment or makes an advance in the case of a loan, may differ 
from the above rate which will affect the Contract Rate. Accordingly, the required periodic rent or loan payments under the Agreement will be adjusted upwards or 
downwards, as the case may be and in the same proportion to any increase or decrease in the Contract Rate as at the date on which TDEF pays for such equipment or makes 
an advance in the case of a loan. TDEF is hereby expressly authorized to make all such adjustments to the Agreement (including adjusting the required periodic rent or loan 
payments) as may be necessary to reflect any such change in the COF Rate. 

TDEF will provide notice to the Customer of such change to the required periodic rent or loan payment under the Agreement. 

Agreed and acknowledged this 20" day of January, 2023. 

TD Equipment Finance Canada, a division of The HERITAGE WAREHOUSING & DISTRIBUTION INC. 

Toronto-Dominion Bank > / wang Bie 

    

  

Per Per 

Name/Title: NameTine DENIS Medeiros , Preside mt —_ 

Per 

    

Name/Title:

305
A309

A309



ACKNOWLEDGEMENT 
FROM: HERITAGE WAREHOUSING & DISTRIBUTION INC, (“Customer”) 

TO: TD Equipment Finance Canada, a division of The Toronto-Dominion Bank (° TD Equipment finance’) 

RE: Agreement dated the 20" day of January, 2023 between HERITAGE WAREHOUSING & DISTRIBUTION INC, as Customer and TD Equipment fiance 
(“Agreement”) 

Customer hereby acknowledges that it is entering into an Agreement with TD Equipment Finance for the following equipment: 

  

KQUIPMENT 
  

  

NEW/ YEAR MAKE/MODEL DESCRIPTION SERIAL NUMBER/ 
USED VIN 

USED 2016 Toyota 8FBCU25 Refurbished forklift, comes with new 2022 Crown 72874 
24OC85-1 9battery (SN; G2FV26794) and 2022 Crown 
48-765-320C-H charger(SN; 22L4154), including all other 
attachments andaccessories. 

  

USED 2015 Crown Encore $C5245-40 Refurbished forklift, comes with new 2022 Enersys 9A219585 

24-E90D-| Sbattery (SN: FWC1062951A) and 2022 Enersys 
NIP3-IN-4C charger (SN: FWB1062951), including all other 
attachmentsand accessories. 

  

USED 2014 Crown Encore SC5245-40 Refurbished forklift, comes with new 2022 Enersys 9A207188 
24-E90D- 1 Sbattery (SN; FWC1062951) and 2022 Enersys 
NIP3-IN-4C charger(SN: FWB1062951A), including all other 

. attachments andaccessories. 
  

USED 2019 Crown Encore RM6025-45 Refurbished narrow aisle reach truck, comes with new 1A550423 
2022Enersys IS8E-125-13 battery (SN:MVD00144821) and 
2022 EnersysNIP3-IN-4C charger (SN; RWC00363421), 
including all otherattachments and accessories. 

USED 2015 Crown Encore FC4525-50 Returbished forklift, comes with new 2022 Exide 24- 9A222041 

E90D-21 battery (SN: RVJ00301338) and 2022 Enersys - 
NIP3-JN-4CO charger (SN-FWB1062952), including all 
other atlachments and accessories 

USED 2013 Crown Encore $C5245-40 Refurbished forklift, comes with new 2022 Crown YA 198860 

18-]OOVTE-2 I battery (SN; 017031735) and Crown 
FS3-MP346-3 charger (SN'3M22040042), including all other 
attachments andaccessories. 

USED 2013 Crown Encore $C5245-40 Refurbished forklift, comes with new 2022 Crown 9A198864 
18-]00V'TE:-2 | battery (SN: 017031736) and Crown 
FS3-MP346-3 charger (SN;3M22040057), including all other 
attachments andaccessories. 

  

  

      

  

  

USED 2013 Crown Encore $C5245-40 Refurbished forklift, comes with new 2022 Crown 9A198866 

18-100VTE-2 | battery (SN: 017031738) and Crown 
FS3-MP346-3 charger (SN:3M22040062). including all other 
attachments andaccessories. 

  

USED 2013 Crown Encore $C5245-40 Refurbished forklift, comes with new 2022 Crown 9A198936 
18-100VTE-2 I battery (SN: 017031737) and Crown 
FS3-MP346-3 charger (SN:3M22040094), including all other 
attachments andaccessories,               

Customer acknowledges it is unable to provide confirmation of payment with respect to the Equipment and hereby confirms that all Equipment pertaining to the Agreement and 
between TD Equipment Finance and Customer is as per invoices and as per locations specified in the Agreement. 

Customer further confirms that the Equipment has been paid for in full and is free and clear of all encumbrances, liens, claims and charges arising by or through Customer 
(collectively, “Liens”) and Customer has all necessary right, title and interest in and to the Equipment to effectively convey title in and to the Equipment to TD Equipment Finance. 

Customer agrees to indemnify and save TD Equipment Finance harmless from any and all damages, costs, losses, claims or demands which TD Equipment Finance sustains. incurs 
or becomes liable us a result of any repossession, seizure or resale of such Equipment arising from the inability of Customer to convey title to the Equipment to TD | quipment 
Finance free and clear of all Liens.
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DATED this 20" day of January, 2023, 

Acknowledged by: 

HERITAGE WAREHOUSING & DISTRIBUTION INC. 

By:.¢ : L ——& 

Name/Title: Tens Mecle \voS, Presidem 

By: 

  

  

  

   
Name/Title:
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BILL OF SALE 

BETWEEN JBT TRANSPORTATION INC. (the “Seller) and HERITAGE WAREHOUSING & DISTRIBUTION INC, (the “Buyer ) 

WHEREAS the Seller wishes to sell and the Buyer wishes to buy ull those goods as deseribed on Schedule “A” hereto attached (the "Assets ). a.) the terms and 
conditions as described and in consideration of the following amourts: 

Purchase Price: $1.00 

Total: $1.00 

NOW THEREFORE this Bill of Sale witnesses that for good und valuable consideration now paid by the Buyer to the Seller at or before the execution and 
delivery of this Bill of Sale (the receipt and sufficiency of which is acknowledged), the Seller grants, bargains, sells, assigns, transfers, conveys and sets over to 
the Buyer, its successors and assigns, the Assets together with all right, title and interest of Seller therein and every part thereof. 

The Seller covenants, promises and agrees with the Buyer that the Seller is now rightfully entitled to the sold, assigned and transferred property and Assets and 
that the Seller now has good and valid right, title and authority to sell, assign and transfer to the Buyer, its successors and assigns, according to the true intent and 
meaning of these presents and that the Buyer shall immediately afier execution and delivery have possession of and may from time to time and at all times 
peacefully and quietly have, hold, possess and enjoy the same and every part thereof to and for its own use and benefit without any manner of hindrance, 
interruption, molestation, claim or demand whatsoever of. from or by the Seller or any person whomsoever and with good and marketable tide thereto, free and 
clear and absolutely released and discharged from and ugainst all former and other bargains, sales, gifts, grants, mortgages, pledges, security interests, adverse 
claims, liens, charges and encumbrances of any nature or kind whatsoever, and the Seller indemnifies and shall save the Buyer harmless with respect thereto. 

The Seller covenants and agrees with the Buyer, its successors and assigns, that it will from time to time and at all times hereatter, on every reasonable request of 
the Buyer, its successors and assigns, make do and execute or cause and procure to be made, done and executed all further acts, deeds or assurances as may be 
reasonably required by the Buyer, its successors and assigns, for more effectually and completely vesting in the Buyer, its successors and assigns. the property and 
assets sold, assigned and transferred in accordance with the terms of this Bill of Sale or for the purpose of registration or otherwise, 

It is agreed that this Bill of Sale and everything herein contained shall cnure to the benefit of and be binding upon the executors, AMIN ISULars ati) | aseuttin OF 

successors of the parties hereto respectively. 

It is agreed that this Bill of Sale shall be governed by and construed in accordance with the applicable laws of the Province of Ontario and of Canada. except 

where all the Assets are in a provinee other than Ontario, in which case this Bill of Sale shall be governed by the applicable laws of that Province, 

IN WITNESS WHEREOF, the Seller has executed this Bill of Sale this 20" day of January, 2023. 

Seller's GST/HST Number:   

JBT TRANSPORTATION INC. 

Per: _ fL ——,. 

ritte: DE nis > Me ( leita mR ce emt 

Per: Ky \huy Adho 

Title: t 
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SCHEDULE “A” 

This is Schedule “A” to Bill of Sale dated January 20, 2023 between JBT TRANSPORTATION INC. as Seller and HERITAGE WAREHOUSING & DISTRIBUTION 
INC. as Buyer. 

  

YEAR MAKE/MODEL DESCRIPTION SERIAL NUMBER/VIN 
  

2013 Crown Encore SC5245-40 Refurbished forklift, comes with new 2022 Crown 18-100VTE-2 I battery 9A198860 
(SN: 017031735) and Crown FS3-MP346-3 charger (SN:3M22040042), 
including all other atiachments and accessories, 
  

  

2013 Crown Encore SC5245-40 Refurbished forklift. comes with new 2022 Crown 18-l00VTE-21 battery DA198864 7 

(SN; 017031736) and Crown FS3-MP346-3 charger (SN:3M22040057), 
including all other attachments and accessories. ee 

2013 Crown Encore SC5245-40 Refurbished forklift, comes with new 2022 Crown 18-100VTE-21 battery YA198866 

(SN: 017031738) and Crown FS3-MP346-3 charger (SN:3M22040062), 

including all other attachments and accessories, 
  

2013 Crown Encore $C5245-40 Refurbished forklifi. comes with new 2022 Crown 18-00VTE-2I battery (SN: | 9A198036_ 
017031737) and Crown PS3-MP346-3 charger (SN:3M22040094), including 
all other attachments and accessories. 
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TD Equipment Finance Canada. a division of The Toronto-Dominion Bank 
5045 South Service Road, 4th Floor 
Burlington, ON L7L 5Y7 
Phone: 905-403-4770 Fax: 905-403-4771 

Date: January 20, 2023 

Bil To: HERITAGE WAREHOUSING & DISTRIBUTION INC. 

105 GUTHRIE ST 

AYR ON NOB 1E0 

  

  

    

DESCRIPTION AMOUNT 

Admin Fee $750.00 

Total Due $750.00     
  

- ee f — 
  
Authorized Signatory 

GST/HST# 105255145RT 

INVOICE # 25001470
310

A314

A314



AMORTIZATION SCHEDULE 

  

TD Equipment Finance Canada, a division of The Toronto-Dominion Bank 
5045 South Service Road. 4th Floor 
Burlington, ON L7L 5Y7 

Phone: 905-403-4770 Fax; 905-403-4771 

HERITAGE WAREHOUSING & DISTRIBUTION INC. - Contract 4 23001470 

FOR ACCOUNTING PURPOSES ONLY - NOT TO BE USED FOR PAYOL T PURPOSES 

Compound Period: Monthly 

Nominal Annual Rate: 6.45% 

  

Date Payment Interest Principal Balance 

Classical Loan 01/24/2023 422,831.00 

| 02/23/2023 12,949.73 2,272.72 10,677.01] 412,153.99 

2 03/23/2023 12,949.73 2,215.33 10,734.40 401,419.59 

3 (04/23/2023 12.949.73 2,157.63 10,792.10 390,627.49 

4 (5/23/2023 12,949.73 2,099.62 10,850.11 379.777,38 

5 06/23/2023 12,949.73 2,041.30 10,908.43 SO8.868,95 

6 07/23/2023 12,949.73 1,982.67 10,967.06 STUN NY 

: 7; 08/23/2023 12.949,73 1,923.72 11,026.01} MOANTS SS 

8 09/23/2023 12,949.73 1,864.46 11,085.27 335,790,0] 

9 10/23/2023 12,949.73 1.804,87 11,144.86 IMGT, 75 

10 11/23/2023 12.949,73 1.744.97 11,204.76 1 3.440,990 

inl 12/23/2023 12,949.73 1,684,75 11,264.98 12.) 7601 

2023 Totals 142.447.03 21.792,04 120,654.99 

J2 01/23/2024 12,949.73 1,624.20 11,325.53 290,850.48 

13 02/23/2024 12.949,73 1,563.32 11,386.41 279,464.07 

14 03/23/2024 12,949.73 1,502.12 11,447.61 268,016.46 

1S 04/23/2024 12,949,73 1,440.59 11,509.14 256,507.32 

16 05/23/2024 12,949,73 1,378.73 11,571.00 244,936.32 

17 06/23/2024 12,949.73 1,316.53 11,633.20 233,303.12 

18 07/23/2024 12,949.73 1,254.00 11,695.73 221.607.39 

19 08/23/2024 12.949.73 1191.14 11,758.59 209,848.80 

7 20 09/23/2024 12,949.73 1.127.94 11,821.79 198,027.01 

21 10/23/2024 12,949.73 1.064.40 11,885.33 NO. 14) 68 

22 11/23/2024 12,949.73 1,000.51 11,949.22 ELS 46 

23 12/23/2024 12.949.73 936,28 12,013.45 1O2179.01 

2024 Totals 155.396.76 15.399.76 139,997.00 

24 01/23/2025 12.949,73 871.71 12,078.02 50.1 00,99 

85" 02/23/2025 12,949.73 806,79 12,142.94 137,958.05 

26 03/23/2025 12,949.73 741,52 12,208.21 125,749.84
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THIS IS EXHIBIT “L” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO6O 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 1 

ID : 20241126162017 .90 ENQUIRY RESPONSE ( 8594) 

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: 

TYPE OF SEARCH : BUSINESS DEBTOR 

SEARCH CONDUCTED ON : JBYT TRANSPORT INC. 

FILE CURRENCY : 25NOV 2024 

ENQUIRY NUMBER 20241126162017.90 CONTAINS 73 PAGE(S), 21 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. 

  

CERTIFIED BY/CERTIFIFES PAR 

V Quoantowndha thy. 
PERSONAL PROPERTY SECURITY/ “aor : 
LE REGISTRATEUR 303-425 UNIVERSITY AVE 
DES SURETES MOBILIERES TORONTO ON M5G176 

(erfj6. 05/2022) 

Ontario Vy, 

CENTRO LEGAL WORKS INC.-WEB 26332 

  

CONTINUED... 2
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PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 2 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8595) 

CERTIPICATE   
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

      

   
   
       

   
    

     

01 001 4 x 20240614 0831 1532 9681 P PPSA 1 

02 

03 JBT TRANSPORT INC. 

04 105 GUTHRIE STREET AYR 

05 

06 

07 

08 R & 8S TRATLER LEASING LIMITED (0/A BREADNER TRATLU@RS) 

09 5185 FOUNTAIN STREET NORTH BRESLAU NOB 1M0 

10 

41 Big i GSS2K5RI460003 

12 HYCUBE 3H3V532K9RI460005 

3H3V532K5RJ460003 AND PROCEEDS3H3V532K9RJ460005 AND 

PROCEEDS3H3V532K0RJ460006 AND PROCEEDS3H3V532K2R3460007 AND 

PROCEEDS3H3V532K4RJ460008 AND PROCERDS3H3V532K6RJ460009 AND 

D+ H LIMITED PARTNERSHIP   

CERTIFIED BY/CERTIFIEES PAR 

— ; REGISTRAR OF 
CONTINUED... 3 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(cijify 05/2022) 

Ontario Vv, 

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA On L4Z 158 
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PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ID : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 

  

REPORT : PSSRO60 

PAGE : 3 

( 8596) 

  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

  
              

   
       O2A    

   

   

  

  11 iB AE UBE: HH AKORIJ460006 
12 2024 HYUNDAT HYCUBE 3H3V532K2R0460007 

PROCEEDS3H3V532K2RI460010 AND PROCEEDS3H3V532KXRU460014 AND 
PROCEEDS3H3V532K1RJ460015 AND PROCEEDS3H3V532K5RI460017 AND 

PROCEEDS3H3V532K7RI460018 AND PROCEEDS3H3V532K5RI460020 AND 

   

  

  

CONTINUED... 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
4 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjliv 05/2022) 

Ontario Vv, 
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PROVINCE OF ONTARIO 
RUN NUMBER : 3314 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 
   

REPORT : PSSRO60 

PAGE : 4 

( 8597) 

  BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024      

       
   

  

       
           4 UIEVUNDA 

2024 HYUNDA 
E 2K4RI460008 

T HYCUBE 3H3V532K6RI460009 

PROCERDS3H3V532K7R0460021 AND PROCEEDS3I3V532K9RI460022 AND 

PROCEEDS3H3V532K0RI460023 AND PROCEEDS3H3V532K2R3460024 AND 

PROCEEDS3H3V532K4RI460025 AND PROCEEDS 

   
CONTINUED... 

  

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
5 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjlfv 05/2022) 

Ontario @ 
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PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 5 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8598) 

CERTIFICATE 
  BUSINESS DEBTOR 

JBT PRANSPORT INC. 

25NOV 2024 

   

  

    

1 9681 

          41 S32K2RT460010 
42 2024 HYUNDAT HYCUBE 3H3V532KXRI460014 
43 2024 HYUNDAT HY¥CUBE 3H3V532K1R3460015 
44 2024 HYUNDAT HYCUBE 3H3V532K5RI460017 
45 2024 HYUNDAT HYCUBE 3H3V532K7RI460018 
46 2024  HYUNDAT HYCUBE 3H3V532K5RI460020 
Al 2024 HYUNDAT HYCUBE 3H3V532K7RI460021 
48 2024 HYUNDAT HYCUBE 3H3V532K9RI460022 
49 2024 HYUNDAI HYCUBE 3H3V532K0R3460023 
50 2024 HYUNDAT HYCUBE 3H3V532K2R0460024 
51 2024 HYUNDAT HYCUBE 3H3V532K4RI460025 
52 

53 

54 

55 

56 

  

CERTIFIED BY/CERTIFIEES PAR 

; an REGISTRAR OF 
CONTINUED... 6 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(ctj4fy 05/2022) 

Ontario Vv, 
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PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINTSTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 6 

EID : 20241126162017.90 ENQUIRY RESPONSE ( 8599) 

CERTIFICATE 

10 

   

  

    

   

  

   
   
   

  BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

001 14 x 20240229 1700 1532 8224 P PPSA 041 

  

JBT TRANSPORT INC. 

  

105 GUTHRIE STREET AYR 

  

R & S TRAILER LEASING LIMITED (O/A BREADNER TRATLERS) 

5185 FOUNTAIN STREET NORTH BRESLAU NOB 1M0 

      

  

      
     

ge 

2024 HYUNDAI 

  

HH COMBOS TOR V5S8KXRI071163 
COMPOSITE 3H3V532K1RI071164 

3H3V532KXRJ071163 AND PROCEEDS 3H3V532K1R0071164 AND PROCEEDS 

3H3V532K7RI071167 AND PROCEEDS 313V532K6RJ071502 AND PROCEEDS 

3H3V532K3RI071506 AND PROCEEDS 313V532K4Rd071546 AND PROCEEDS 

D + H LIMITED PARTNERSHIP 
  

CERTIFIED BY/CERTIFIRES PAR 

. : REGISTRAR OF 
CONTINUED... 7 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(cri 05/2022) 

Ontario Vy, 

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA on L4Z 108 
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PROVINCE OF ONTARIO 
RUN NUMBER : 3314 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

TD : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE   

REPORT : PSSRO60 

PAGE : 7 
( 8600) 

  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

     
   

      

          
11 OMPSS ITE 

12 HYUNDAT Cc 

13 

14 

15 

3H3V532KXRJ071552 AND PROCEEDS 3H3V532K1RJ071570 AND PROCHENS 

3H3V532K7RI071573 AND PROCEEDS 3H3V532K2R0071576 AND PROCEEDS 

3H3V532K8RJ071579 AND PROCEEDS 3H3V532K4RJ071580 AND PROCEEDS 

16 

17 

SPOS A2KTRIO71167 

OMPOSITE 3H3V532K6RI071502 

    
CONTINUED... 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
8 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orjlfv 05/2022) 

Ontario Vy, 

 

320
A324

A324



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE   

REPORT +: PSSRO60 

PAGE : 8 
( 8601) 

  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

  

     

    

    

   MPOBITE 2K3RI071506 
2024 HYUNDAT COMPOSITE 3H3V532K4RI071546 

3H3V532K6RI071581 AND PROCEEDS 3H3V532K8RJ071582 AND PROCEEDS 

3H3V532K1R3071584 AND PROCEEDS 303V532K3RJ071585 AND PROCEEDS 

3H3V532K5RI071586 AND PROCEEDS 3H3V532K7RJ071587 AND PROCEEDS 

  

CONTINUED... 

  

CERTIFIED BY/CERTIFIEES PAR. 

REGISTRAR OF 
9 PERSONAL PROPERTY SEGURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

{erjify 05/2022) 

Ontario Vv, 
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PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 9 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8602) 

CERTIFICATE   
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

A25NOV 2024 

    

    

  

10 

           
   

  

   

ay iD} COM POST DTG AKXRI071552 
2024 HYUNDAI COMPOSTTE 3H3V532K1RJ071570 

3H3V532K9RI071588 AND PROCEEDS 3H3V532K0RJ071589 AND PROCEEDS 

3H3V532K7RI071590 AND PROCEEDS 3H3V532K9RJ071591 AND PROCEEDS 

3H3V532K0RJ071592 AND PROCEEDS 3H3V532K2RJ071593 AND PROCEEDS 

  

CERTIFIED BY/CERTIFIERES PAR 

——, : REGISTRAR OF 
CONTINUED... 10 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

{erjifv. 05/2022) 

Ontario v7, 
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PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSTNESS SERVICE DELIVERY REPORT : PSSRO060 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURTTY REGISTRATION SYSTEM PAG : 10 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8603) 

CERTIFICATE 
  

   

    

BUSINESS DEBTOR 

JBI TRANSPORT INC. 

25NOV 2024 

  

   
    

               
    

    

11; MO SHYUNDA i d : 2K7TRIO71573 

12 | 2024 HYUNDAI COMPOSITE 3H3V532K2RI071576 

13 3H3V532K4RJ071594 AND PROCEEDS 3H3V532K6RJ071595 AND PROCEEDS 

14 3H3V532K8RJ071596 AND PROCEEDS 303V532KXRJ071597 AND PROCEEDS 

3H3V532K1RJ071598 AND PROCEEDS 3H3V532K3RJ071599 AND PROCEEDS 

    
CONTINUED... 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
11 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orjify 05/2022) 

Ontario &) 
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PROVINCE OF ONTARIO 
MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

CERTIFICATE 

RUN NUMBER : 331 

RUN DATE : 2024/11/26 

ID : 20241126162017.90 

  

REPORT : PSSRO60 

PAGE : 11 

( 8604) 

  BUSINESS DEBTOR 

JBYT TRANSPORT INC, 

25NOV 2024 

    

    

  
   

    
   

    

     

      

ee 5 ay SOMPOBITE 

2024 HYUNDAT COMPOSITE 

3H3V532K6RI071600 AND PROCEEDS 3H3V532K8RJ071601 AND PROCEEDS 

3H3V532KXRI071602 AND PROCEEDS 3H3V532K3R0071604 AND PROCEEDS 

3H3V532K5RI071605 AND PROCEEDS 3H3V532K7RJ071606 AND PROCEEDS 

AK8RI071579 

3H3V532K4RJ071580 

  

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(cijifv 08/2022) 

Ontario 7, 

   
CONTINUED... 12 
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PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 12 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8605) 

CERTIFICATE 

01 

02 

03 

04 

05 
06 

07 

08 

09 

10 

  

   

    

  

BUSTNESS DEBTOR 

JBT TRANSPORT INC, 

25NOV 2024    

  

    

  

              24 SYUNDA YT SOMPOS LTE HH. AK6RI071581 
2024 HYUNDAT COMPOSITE 3H3V532K8RI071582    

3H3V532K2R3071609 AND PROCEEDS 3H3V532K9RJ071610 AND PROCEEDS 

3H3V532K0R3071611 AND PROCEEDS 3H3V532K6RJ071614 AND PROCEEDS 

3H3V532K8RI071615 AND PROCEEDS 3H3V532KXRJ071616 AND PROCEEDS 

  

CERTIFIED BY/CERTIFIEES PAR 

; ~ i REGISTRAR OF 
CONTINUED... 43 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjifv 05/2022) 

Ontario y, 

    

MN    RMATION) = CONTACT THE: SECURED: PAP 

 

325
A329

A329



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSROG6O 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE oo: 13 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8606) 

CERTIFICATE 

  

  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

    01 20240229 1700 1532 8224 

  

10 

       

   

  

                  
         

       aN 
HYUND 

  

DA AE SOMES: Ti ag 2KIRJO71584 

2024 AT COMPOSITE 3H3V532K3RI0071585 

3H3V532K1R3071617 AND PROCEEDS 3H3V532K5RJ071619 AND PROCEEDS 

3H3V532K1RI071620 AND PROCEEDS 3H3V532K5RI071622 AND PROCEEDS 

313V532K7RJ071623 AND PROCEEDS 3H3V532K0RJ071625 AND PROCEEDS 

  

CERTIFIED BY/CERTIFIEES PAR 

: ~ : REGISTRAR OF 
CONTINUED... 14 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjtfy 08/2022) 

Ontario @ 

     
 

326
A330

A330



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 

  

REPORT : PSSRO60 

PAGE : 14 

( 8607) 

  BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

   

  

   

  

      OMPOS LTE    

  

   

11 FUNDA: SOMPOS: AK5RI071586 
12 YUNDAT COMPOSITE 3H3V532K7RI071587 

13 3H3V532K4RJ071627 AND PROCEEDS 313V532KXRJ071633 AND PROCEEDS 

    
CONTINUED... 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
15 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjtfv 05/2022) 

Ontario © 

 

327
A331

A331



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT +: PSSRO60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 15 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8608) 

CERTIFICATE 
  

  BUSINESS DEBTOR 

JBT TRANSPORT INC. 
25NOV 2024 

    

    

) 8224 

  

      ITE K9RJN71588 
A2 2024 HYUNDAT COMPOSITE 3H3V532K0RI071589 
43 2024 HYUNDAT COMPOSITE 3H3V532K7RI071590 
44 2024 HYUNDAT COMPOSITE 3H3V532K9RI071594 
45 2024 HYUNDAT COMPOSITE 3H3V532K0R0071592 
46 2024 HYUNDAI COMPOSITE 3H3V5 32K2RI071593 
47 2024 HYUNDAI COMPOSITE 3H3V532K4R0071594 
48 2024 HYUNDAI COMPOSITE 3H3V532K6RI071595 
49 2024 HYUNDAI COMPOSITE 3H3V5 32K8RI071596 
50 2024 HYUNDAI COMPOSTTE 3H3V532KXRJ071597 
51 2024 HYUNDAI COMPOSITE 3H3V532K1R0071598 
52 2024 HYUNDAI COMPOSITE 3H3V532K3R0071599 

53 2024 HYUNDAI COMPOSTTE 313V532K6RI071600 
54 2024 WYUNDAT COMPOSTTR 3H3V532K8RI071601 
55 2024 HYUNDAT COMPOSTTE 3HN3V532KXRJ071602 

56 2024 WYUNDAT COMPOSTTE 3H3V532K3RI071604 

  

CERTIFIED BY/CERTIFIEES PAR 

s 3 REGISTRAR OF 
CONTINUED... 16 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orj4fv 05/2022) 

Ontario &) 

      

 

328
A332

A332



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURTTY REGISTRATION SYSTEM PAGE : 16 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8609) 

CERTIFICATE   
  

BUSINESS DEBTOR 

JBT TRANSPORT TNC. 
25NOV 2024 

    

    

  

       

o1 

Al ; 1K5RI071605 
42 2024 HYUNDAT COMPOSITE 3H3V532K7R3071606 

43 2024 HYUNDAT COMPOSTTH 3H3V532K2R3071609 

44 2024 HYUNDAT COMPOSTTE 3H3V532K9RI071610 

45 2024 HYUNDAT COMPOSTTE 3H3V532KORI071611 

46 2024 HYUNDAT COMPOSTTE 3H3V532K6RI071614 

47 2024 WYUNDAT COMPOSTTE 3H3V532K8RI071615 

48 2024 HYUNDAT COMPOSTTE 3H3V532KXRI071616 

49 2024 HYUNDAT COMPOSTTE 3H3V532K1RI071617 

50 2024 HYUNDAT COMPOSTTE 303V532K5RI071619 

51 2024 HYUNDAT COMPOSITE 3H3V532K1RI071620 

52 2024 HYUNDAT COMPOSITE 3H3V532K5RI071622 
53 2024 HYUNDAT COMPOSTTE 3H3V532K7RJ071623 

54 2024 HYUNDAT COMPOSTTE 3H3V532K0RI071625 

55 2024 WYUNDAT COMPOSTTE 3H3V532K4RI071627 

56 2024 WYUNDAT COMPOSTTH 3H3V532KXRI071633 

  

CERTIFIED BY/CERTIFIEES PAR 

EE REGISTRAR OF 
CONTINUED... 17 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crj4fv 05/2022) 

Ontario 7, 

    

    

  

 

329
A333

A333



PROVINCE OF ONTARIO 
RUN NUMBER : 3314 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION sysTEM PAGE : 17 
TD + 20241126162017.90 ENQUIRY RESPONSE ( 8610) 

CERTIFICATE 
  BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

   
    
  

   

  

      
     

  

     02 # 
03 | JBY TRANSPORT INC. 

04 105 GUTHRIE STREET AYR 

  

         

    

    

05 

06 

07 

08 R & S TRAILER LEASING LIMITED (O/A BREADNER TRAILERS) 

09 5185 FOUNTAIN STREET NORTH BRESLAU ON NOB 1mM0 

10 

11 OA CHYUND AE 3! 2K2RT463201 
12 2024 HYUNDAT HYCUBE 3H3V532K4RI463202 

13 3H3V532K2RI463201 AND PROCEEDS 3H3V532K4RJ463202 AND PROCEEDS 
14 3H3V532K6RI463203 AND PROCEEDS 3H3V532K8RJ463204 AND PROCEEDS 
15 3H3V532KXRJ463205 AND PROCEEDS 

D + H LIMITED PARTNERSHIP 
  

CERTIFIED BY/CERTIFIEES PAR 

_ “ REGISTRAR OF 
CONTINUED... 18 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 05/2022) 

Ontario Vv, 

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSTSSAUGA on L4% 108 

   

    PART 

 

330
A334

A334



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICH DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 18 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8611) 

CERTIFICATE   
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

      

   01 

  

: KERIA63203 
42 2024 HYUNDAT HYCUBE 3H3V532K8RI463204 
43 2024 HYUNDAI HY¥CUBE 303V532KXRI46 3205 

  

CERTIFIED BY/CERTIFIEES PAR 

: mee : REGISTRAR OF 
CONTINUED... 19 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crj4fv 05/2022) 

Ontario y, 

MN CONTA    

    

         
FORMATION y: HE, SECURED..PART 

 

331
A335

A335



RUN NUMBER : 331 
RUN DATE : 2024/11/26 

TD : 

  

   

  

    
       

      
        

01 

20241126162017.90 

PROVINCE OF ONTARTO 
MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

CERTIFICATE 

REPORT : 

PAGE 

( 

PSSR060 

19 
8612) 

  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024- 

JBT TRANSPORT INC. 

105 GUTHRIE STREET AYR 

  

ROYAL BANK OF CANADA 

10 YORK MILLS ROAD 3RD FLOOR TORONTO 

     TUUGELXRZ155035 

D+ H LIMITED PARTNERSHIP 

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSTSSAUGA 

   
R: SRCUR! 

ON 

On 

CONTINUED... 

    

M2P 0A2 

L4% 108 

  

    

20 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

{erjify 06/2022) 

Ontario v7, 

 

332
A336

A336



   

    

PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 20 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8613) 

CERTIFICATE 
  BUSINESS DEBTOR 

JBT TRANSPORT TNC, 
25NOV 2024 

    

  

    

   
   
     

    

   

    

AIDEN-ELLA HOLDINGS INc. 

105 GUTHRIE STREET AYR 

  

JBT TRANSPORT INC. 

105 GUTHRIE STREET AYR 

  

THE TORONTO-DOMINION BANK - 24522 

130 CEDAR STREET, UNIT 1 CAMBRIDGE on Nis i1w4 

    

DItH LIMITED PARTNERSHIP 
  

CERTIFIED BY/CERTIFIEES PAR 

~ REGISTRAR OF 
CONTINUED... 21 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjlfv 06/2022) 

Ontario &) 

SUITE 200, 4126 NORLAND AVENUE BURNABY BC V5G 388 

 

333
A337

A337



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 21 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8614) 

CERTIFICATE   
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

  

   
01 01 001 20230608 1040 1529 3456 P PPSA 5 

02 

03 WINDRUSH HOLDINGS INC. 

04 105 GUTHRIE STREET AYR 

05 

06 JBT TRANSPORT INC. 

07 105 GUTHRIE STREET AYR 

08 THE TORONTO-DOMINION BANK - 24522 

09 130 CEDAR STREET, UNIT 1 CAMBRIDGE On Nis 1w4 

  

DtH LIMITED PARTNERSHIP   

CERTIFIED BY/CERTIFIEES PAR 

; ; REGISTRAR OF 
CONTINUED... 22 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjtfv 05/2022) 

Ontario Vv, 

  

SUITE 200, 4126 NORLAND AVENUE BURNABY 3988    
       

  

POR: 

  

 

334
A338

A338



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATH : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 22 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8615) 

CERTIFICATE 
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

Z25NOV 2024 

      

    

    

    

    

   

          

  

    
  

03 JBT TRANSPORT INC 

04 105 GUTHRIE stv AYR 

05 
06 

07 

08 LBEL INC. 

09 5035 SOUTH SERVICE ROAD BURLINGTON 7% 6M9 

10 

d1 , : COMPOSITE AIR R I AKXRS087079 
12 : 202 53' COMPOSITE AIR R 3113V532K6RS087080 

13 , (5) DRY VAN TRAILERS / 2024 / HYUNDAT / 53' COMPOSITE AIR RIDE / SN 
14 | 3H3V532KXRS8087079 3H3V532K6RS087080 3H3V532K2RS087111 
15 : 3H3V532K4R8087112 3H3V532K6RS087113 

16 , ESC CORPORATE SERVICES LTD. ; 
CERTIFIED BY/CERTIFIEES PAR 

17 | 445 KING STREET WEST, SUITE 400 TORONTO on M5v 1K4 

      

wees “ REGISTRAR OF 
CONTINUED... 23 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjlfv 05/2022) 

Ontario Vv, 

 

335
A339

A339



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINTSTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 3 23 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8616) 

CERTIFICATE   
  BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

   

    

4 T OSITH AIR R 

42 2024 HYUNDAT 53' COMPOSITE AIR R 3H3V532K4RS087112 

43 2024 WYUNDATI 53' COMPOSITE AIR R 3H3V532K6RS087113 

  

  

CERTIFIED BY/CERTIFIEES PAR 

Se Sand REGISTRAR OF 
CONTINUED... 24 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crj4fv 06/2022) 

Ontario &) 

  

 

336
A340

A340



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 
ID : 20241126162017.90 ENQUIRY RESPONSI 

CERTIIPICATE 

PSSR060 

24 
( 8617) 

  BUSINESS DEBTOR 

JBT TRANSPORT TNC. 
25NOV 2024 

  

     

    

    

   

UME 

JBT TRANSPORT INC 

  

   
    

      

AMEND GENERAL COLLATERAL 

    

(5) DRY VAN TRATLERS / 2024 / HYUNDAI / 53' COMPOSITE AIR RIDE / su 
3H3V532KXR8087079 3H3V532K6RS087080 3H3V532K2RS087111 

3H3V532R4R8087112 3H3V532K6RS087113 IN ADDITION TO THE COLLATERAL AND 

ESC CORPORATE SERVICES LTD. 

445 KING STREET WEST, SUITE 400 TORONTO on M5V 1K4 

    
  

  
CONTACT. ..THE, SECURED. PARTY 

  

_***, FOR. FURTHER, INFORMATION, 
  

CONTINUED... 25 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crj2fy 05/2022) 

Ontario Vy, 

 

337
A341

A341



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSTNESS SERVICE DELIVERY 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ID : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 

REPORT : PSSRO60 

PAGE : 25 
( 8618) 

  

    

    

   

    

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

13 OTHER GOODS SPECTFICALLY DESCRIBED IN THIS FINANCING STATEMENT, THE 

14 COLLATERAL INCLUDES ALL PRESENT AND FUTURE PARTS, ATTACHMENTS, 

15 ACCESSORIES, REPLACEMENTS, ADDITIONS, AND ACCESSIONS RELATED THERETO 
16 

17 

    

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
26 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crj2fv 06/2022) 

Ontario @ 

 

338
A342

A342



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINTSTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ID : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 

REPORT : PSSR060 

PAGE : 26 
( 8619) 

  
BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

    

  

     

   
    

ae 

791411337 

13 OR INSTALLED THEREON, AND ALL PROCEEDS (AS DEFINED BELOW) OF OR 

14 RELATING TO ANY OF THE FOREGOING. PROCEEDS ALL PROCEEDS OF ANY OF THE 

415 ABOVE COLLATERAL IN ANY FORM (INCLUDING, WITHOUT LIMITATION, GOODS, 

16 

17 

     *** TOR FURTHER, INFORMATION... CONTACT. .THE.. SECURED, PARTY 

  

CERTIFIED BY/CERTIFIFES PAR 

J. Quoatonabla dn. 
REGISTRAR OF 

  

CONTINUED... 27 PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erj2fv 05/2022) 

Ontario & 

 

339
A343

A343



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
RUN DATH : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

TD : 20241126162017.90 ENQUIRY RESPONSE 
CERTIFICATE   

REPORT : PSSRO60 

PAGE : 27 
( 8620) 

  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

     

    
   

   

  

791411337 

13 DOCUMENTS OF TITLE, CHATTEL PAPER, INVESTMENT PROPERTY, INSTRUMENTS, 

14 MONEY, INSURANCE PROCEEDS AND INTANGIBLES (AS EACH SUCH TERM Is 

15 DEFINED IN THE PERSONAL PROPERTY SECURITY ACT)) DERIVED DIRECTLY OR 

16 

17 DRESS 

  

CONTACT. THE. SECURED. PARTY ERK 

  

  

CONTINUED... 

  

CERTIFIED BY/CERTIFIRES PAR 

REGISTRAR OF 
28 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erj2fv 05/2022) 

Ontario 7, 

 

340
A344

A344



PROVINCE OF ONTARTO 
RUN NUMBER : 3314 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 3 28 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8621) 

CERTIFICATE 
  
BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024        

    

791411337 

  

13 INDIRECTLY FROM ANY DEALING WITH ANY OF THE ABOVE COLLATERAL OR ANY 

14 PROCEEDS THEREOF. 

15 
16 . 7 CERTIFIED BY/CERTIFIEES PAR 

Se : REGISTRAR OF 
CONTINUED... 29 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crj2fy 05/2022) 

Ontario y, 

a t#*,FOR, FURTHER INFORMATION... CONTACT THE. SECURED .PARTY 
    

 

341
A345

A345



PROVINCE OF ONTARIO 
RUN NUMBER : 334 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SHCURITY REGISTRATION SYSTEM PAGE 3 29 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8622) 

CERTTIPICATH   
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

      

    
    

JBT TRANSPORT INC. 

  

105 GUTHRIE STREET AYR 

THE TORONTO-DOMTINION BANK 

  
5045 SOUTH SERVICE ROAD, ATH FLOOR BURLINGTON on LYL5y7 

    

    
             

10 

11 23 VONDAT UES Usb ta : SAK8PIA10077 

12 2023 HYUNDAI THERMO TECH 3H3V532K6PI410076 

(1) ONE 53! PRATLER, COMES WITH CARRIER APX 7500 REEYFER UNIT (SN 

VAJ91730622), INCLUDING ALL ATTACHMENTS AND ACCESSORIES. 

  

PPSA CANADA INC.   

CERTIFIED BY/CERTIFIEES PAR 

eee REGISTRAR OF 
CONTINUED... 30 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orjtfv 05/2022) 

Ontario &) 

  

110 SHEPPARD AVE EAST, SUITE 303 TORONTO on M2N6Y8 
   

      
GUI ISP ALUE: 

 

342
A346

A346



   

    

PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO6O0 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 30 
ED : 20241126162017.90 ENQUIRY RESPONSE ( 8623) 

CERTIFICATE 
  BUSINESS DEBTOR 

JBYT TRANSPORT INC. 
25NOV 2024 

    

     

    

    

08 TD EQUIPMENT FINANCE CANADA, A DIVISION OF THE TORONTO-DOMINION BANK 

09 5045 SOUTH SERVICE ROAD, 4TH FLOOR BURLINGTON ON L7L5v7 

10 

       HT : SN5S2R8PI410080 
THERMO TECH 3H3V532KXPI410078 

    AE 
2023 HYUNDAT 

(1) ON 53! TRATLER, COMES WITH CARRIER APX 7500 REETER UNIT (sN 

VAJ91730396), INCLUDING ALL ATTACHMENTS AND ACCESSORIES. 

  

CERTIFIED BY/CERTIFIEES PAR 

_ V Quantonithe ty. 
. REGISTRAR OF 

CONTINUED... 31 PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(eriifv 05/2022) 

Ontario Vv, 

   
 

343
A347

A347



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 

  

REPORT : PSSRO60 

PAGE : 31 

( 8624) 

  

BUSTNESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

   

    

     RM TECH AKAPI410075 O23 'H i 
THERMO TRCH 3H3V532K9P7410072 2023 HYUNDA     

  

    

of 

  

(1) ONE 53' TRATLER, COMES WITH CARRIER APX 7500 REEFER UNIT (SN 

VAJ91730355), INCLUDING ALL ATTACHMENTS AND ACCESSORIES. 

   
CONTINUED... 

  

CERTIFIED BY/CERTIFIRES PAR 

REGISTRAR OF 
32 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjtfv 05/2022) 

Ontario 7, 

 

344
A348

A348



RUN NUMBER : 331 

RUN DATH : 2024/11/26 

TD : 20241126162017.90 

PROVINCE OF ONTARIO 
MINISTRY OF PUBLIC AND BUSINESS SERVICHK DELIVERY 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

CERTIFICATE 

REPORT : 

PAGE 

PSSR060 

32 
8625) 

  

BUSINESS DEBTOR 

JBT TRANGPORT INC. 

25NOV 2024 

      

    
    

    
      i i ae 

2023 H YUNDAT 

(1) ONE 53! TRATLER, 

    

  

ERMO: TECH 

THERMO TECH 

COMES WITH CARRIER 

   AKTPIA10071 
3H3V532K2PI410074 

APX 7500 REEFER UNIT (SN 

VAJ91730368), INCLUDING ALL ATTACHMENTS AND ACCESSORIES. 

  
     

CONTINUED. . 

  

33 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 06/2022) 

Ontario Vy, 

 

345
A349

A349



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SyYsSTmM PAGE : 33 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8626) 

CERTIFICATE 
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 
25NOV 2024 

        

   

   

   

   

    

     11 

12 
BM HBRMO: TECH } 2KOPJ410073 

2023 HYUNDAI THERMO TECH 3H3V532K1P3410079 

13 

14 

15 

(1) ONE 53' TRAILER, COMES WITH CARRIER APX 7500 REEFER UNIT (sN 
VAJ91731051), INCLUDING ALL ATTACHMENTS AND ACCESSORIES. 

16 
  

CERTIFIED BY/CERTIFIEES PAR 

; : REGISTRAR OF 
CONT TNUED...» 34 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjify 05/2022) 

Ontario @ 

17 

       

 

346
A350

A350



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 34 

ID : 20241126162017.90 ENQUIRY RESPONSE { 8627) 

CERTIFICATE 
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

  
(1) ONE 53' TRAILER, COMES WITH CARRIER APX 7500 RERFER UNTT (SN 

VAJ91730356), INCLUDING ALL ATTACHMENTS AND ACCESSORINS.     
  

CERTIFIED BY/CERTIFIEES PAR 

~ “ REGISTRAR OF 
CONTINUED... 35 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 08/2022) 

Ontario iy 

   

 

347
A351

A351



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
TD : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE   

REPORT : PSSRO60 

PAGE : 35 

( 8628) 

  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

  

   

(1) ONE 53' TRAILER, COMES WITH CARRIER APX 7500 REEFER UNTT (SN 

VAJ91730361), INCLUDING ALL ATTACHMENTS AND ACCESSORIES. 

      
CONTINUED. 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
36 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjliv 05/2022) 

Ontario © 

 

348
A352

A352



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
TD : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 

  

REPORT : PSSR060 

PAGE : 36 

( 8629) 

  BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

20230206 13. 

  
(1) ONE 53! TRAILER, COMMS WITH CARRIER APXK 7500 REEFER UNIT (SN 
VAI91731032), INCLUDING ALL ATTACHMENTS AND ACCESSORIES.      

  

CERTIFIED BY/CERTIFIBES PAR 

REGISTRAR OF 
37 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orjlfv. 05/2022) 

Ontario iy, 

 

349
A353

A353



PROVINCE OF ONTARIO 
RUN NUMBER : 3314 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 37 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8630) 

CERTIFICATE 
  

BUSINESS DEBTOR 

JBT TRANSPORT INC, 

25NOV 2024 

  

  

    
(1) ONE 53! TRATLER, COMES WITH CARRIER APX 7500 REEFER UNIT (SN 

VAJ91730704), INCLUDING ALL ATTACHMENTS AND ACCESSORIES. 
    

  

CERTIFIED BY/CERTIFIEES PAR 

eee REGISTRAR OF 
CONTINUED... 38 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crfify 05/2022) 

Ontario Vv, 

  

   

 

350
A354

A354



    

PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 38 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8631) 

CERTIFICATE 
  BUSINESS DEBTOR 

JBT TRANSPORT INC. 
25NOV 2024 

(1) ONE 53' TRAILER, COMES WITH CARRIER APX 7500 REEFER UNTT (SN 

VAJ91730358), INCLUDING ALL ATTACHMENTS AND ACCESSORIES. 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 39 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(eijifv. 05/2022) 

Ontario v7, 

 

351
A355

A355



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 3 39 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8632) 

CERTIFICATE 
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

  

   

  

      

  

TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, REPLACEMENTS, 

SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO AND AL PROCEEDS 

IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE AND OR 

  

CERTIFIED BY/CERTIFIEES PAR 

_ REGISTRAR OF 
CONTINUED... 40 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(critfv 05/2020) 

Ontario iy, 

 

352
A356

A356



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICH DELIVERY 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
TD : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 

  

REPORT : PSSR060 

PAGE : 40 

( 8633) 

  BUSINESS DEBTOR 

JBT TRANSPORT TNC. 
25NOV 2024 

    

    

  

DEALINGS WITH THE COLLATERAL AND A RIGHT TO ANY INSURANCE PAYMENT OR 

OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO 

THE COLLATERAL OR PROCEEDS OF THE COLLATERAL. 

  

    

   
CONTINUED... 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
At PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjlfv 05/2022) 

Ontario Vv, 

 

353
A357

A357



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 41 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8634) 

CERTIFICATE 

      

10 

  

13 

14 

15 

16 

17 

  
  

BUSINESS DEBTOR 

JBT TRANSPORT TNC. 

25NOV 2024 

    

JBT TRANSPORT INC. 

235 WAYDON DRIVE R.R. #1 AYR 

  

JBT TRANSPORT INC 

  

105 GUTHRIE STREET AYR 

VFS CANADA INC. 

238 WELLINGTON ST. E. 3RD FLR. AURORA on L4G 105 

  

           NGG: F VANGORT 3PN3 42093 

VIN 647-860 A4VANCIET5 PN342094 

2023 VOLVO VNL64T-860 S/N 4V4NC9EJ3PN342093 C/W XG-125 DEER 

BUMPER. 2023 VOLVO VNL64T-860 S/N AVANCSTI5PN342094 C/W XG-125 DEER 

BUMPER. THE SERTAL NUMBER GOODS DESCRIBED ABOVE TOGETHER WITH ALL 

REGISTRY = RECOVERY INC.   

CERTIFIED BY/CERTIFIRES PAR 

: — REGISTRAR OF 
CONTINUED... 42 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orjlfy 05/2022) 

Ontario iy, 

1551 THER QUEENSWAY TORONTO ON M8Z 175 

  

   
    

  

 

354
A358

A358



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE: 42 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8635) 

CERTIFICATE 

    

  BUSINESS DEBTOR 

JBT TRANSPORT INC. 
25NOV 2024 

    

PRESENT AND AFTER-ACQUIRED PARTS, ACCESSIONS, COMPONENTS, APPLIANCES, 

ATTACHMENTS AND REPLACEMENTS THAT MAY BE INCORPORATED, INSTALLED OR 

ATTACHED, FROM TIME TO TIME, THERETO. PROCEEDS ALL GOODS, CHATTER 

  

CERTIFIED BY/CERTIFIEES PAR 

; REGISTRAR OF 
CONTINUED... 43 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(cijifv 05/2022) 

Ontario v7, 

   

 

355
A359

A359



   

    

PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 43 
ID : 20241126162017 .90 ENQUIRY RESPONSE ( 8636) 

CERTIFICATE 
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    01 20221215 16 

    

   

  

13 PAPER, INVESTMENT PROPERTY, DOCUMENTS OF TITLE, INSTRUMENTS, MONEY, 
14 INTANGIBLES (AS DEFINED IN THE PERSONAL PROPERTY SECURITY ACT) AND 
15 INSURANCE PROCEEDS 

16 
CERTIFIED BY/CERTIFIEES PAR 

17 

ees : REGISTRAR OF 
CONTINUED... AA PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 05/2022) 

Ontario ry, 

   
 

356
A360

A360



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ID : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 

   
   

   

    

  

01 

02 

03 

04 

05 

06 

07 

08 

09 

10 

14 

12 

13 

14 

15 

16 

17 

  

REPORT : PSSRO060 

PAGK : 44 
( 8637) 

  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

CONTINUED... 

    

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
45 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjlfy 05/2022) 

Ontario vy, 

 

357
A361

A361



RUN NUMBER : 331 

RUN DATE : 2024/11/26 
ID : 

   

      

PROVINCE OF ONTARIO 

REPORT : PSSRO60 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

CERTIFICATE 

PAGE 

20241126162017 .90 
: 45 

( 8638) 

  
BUSINESS DEBTOR 

JBT TRANSPORT INC. 
25NOV 2024    

    

JBT TRANSPORT INC. 

235 WAYDON DRIVE R.R. #1 AYR 

  

JBT TRANSPORT INC 

  

105 GUTHRIE STREET AYR 

  

VIS CANADA INC. 

      

L4G 105     3RD FLR. 

  

WELLINGTON 8ST. E. 

   
: ANCORIXPN3 42091 

VNL64T- 860 AVANCORI1PN3 42092 2023 VOLV 

       
   

    

2023 VOLVO VNL64T-860 S/N AVANC9OBI1PN342092 C/W XG-125 DEER 

BUMPER. 2023 VOLVO VNL64T-860 S/N AVANCORIXPN342091 C/W XG-125 DEER 

BUMPER. THM SERTAL NUMBER GOODS DESCRIBED ABOVE TOGETHER WITH ALL 

REGISTRY = RECOVERY INC. 

1551 THE QUEENSWAY TORONTO ON M8Z 175 

  

   
seit:    

  

    OR: FURTHE SECURED: PAR’ 

   

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjify 05/2022) 

Ontario &) 

 

358
A362

A362



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
TD : 20241126162017.90 ENQUIRY RESPONST 

CERTIFICATE 

  

REPORT : PSSRO60 

PAGH : 46 
( 9639) 

  

BUSINESS DEBTOR 

JB? TRANSPORT INC. 

25NOV 2024 

    

    

    

   

PRESENT AND AFTER-ACQUIRED PARTS, ACCESSIONS, COMPONENTS, APPLIANCES, 

ATTACHMENTS AND REPLACEMENTS THAT MAY BR INCORPORATED, INSTALLED OR 

ATTACHED, FROM TIME TO TIME, THERETO. PROCEEDS ALL GOODS, CHATTEL 

    

FORMATION: CONTACT 

    

CONTINUED... 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
47 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crfify 05/2022) 

Ontario v7, 

 

359
A363

A363



PROVINCE OF ONTARTO 
RUN NUMBER : 3314 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ID : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE   

REPORT : PSSRO60 

PAGE 3 47 
( 8640) 

  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

   

   
PAPER, INVESTMENT PROPERTY, DOCUMENTS OF TITLE, INSTRUMENTS, MONEY, 

INTANGIBLES (AS DEFINED IN THE PERSONAL PROPERTY SECURITY ACT) AND 
INSURANCE PROCKEDS 

  

   
ECURED PAR 

CONTINUED. . 

  

       

ry 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
48 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 05/2022) 

Ontario v, 

 

360
A364

A364



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 48 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8641) 

CERTIFICATE   
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

  

04 04 004 20221214 1415 8077 6652— 

02 
03 

04 

05 
06 

07 

08 

09 

10 

  

  

CERTIFIED BY/CERTIFIEES PAR 

an ; REGISTRAR OF 
CONTINUED... 49 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjlfv. 05/2022) 

Ontario © 

   
 

361
A365

A365



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 49 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8642) 

CERTIFICATE 
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

   
      
     

  

        

     

    

JBT TRANSPORT INC 

    105 GUTHRIE sv AYR 

LBEL INC. 

5035 SOUTH SERVICE ROAD BURLINGTON on L7L 6M9 

MOTa: 

10 

  

               zt 
2023 HYUNDAT 

SOMPORITE 2K9PS058363 

COMPOSITE 3H3V532K0PS8058364 

  

(10) TRATLERS / 2023 / HYUNDAI / COMPOSITE / SN 3H3V532K9PS058363 
3H3V532K0P8059364 3H3V532K2P8058365 3H3V532K4P8059366 
3H3V532K6P8058367 3H3V532K8PS058368 3H3V532KXPS8059369 

ESC CORPORATE SERVICES LTD.   

CERTIFIED BY/CERTIFIBES PAR 

REGISTRAR OF 
50 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erlfy 05/2022) 

Ontario Vv, 

445 KING STREET WEST, SUITE 400 TORONTO ON M5V 1K4    

 

362
A366

A366



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUM DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 50 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8643) 

CERTIFICATE   
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

Z25NOV 2024 

    

    

00 

01 2 : aS : Me : : BS 5991196 1608 SOE4 BOCA 

02 

03 

04 

05 

06 

07 

08 

a9 

  

10 

      
   

  

    

     11 

12 
iB E i HSE 39 K2PS058365 

2023 HYUNDAT COMPOSITE 3H3V532K4P8058366 

13 

14 

15 

3H3V532K6P8058370 3H3V532K8PS058371 3H3V532KxXP8058372 IN 

ADDITION TO THE COLLATERAL AND OTHER GOODS SPECIFICALLY DESCRIBED IN 

THIS FINANCING STATEMENT, THE COLLATERAL INCLUDES AL PRESENT AND 

16   

CERTIFIED BY/CERTIFIRES PAR 

REGISTRAR OF 
51 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjtfy. 05/2022) 

Ontario @ 

17 

  

      NFQRMATION ; CON! 
CONTINUED... 

 

363
A367

A367



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 51 
ID : 20241126162017 .90 ENQUIRY RESPONSE ( 8644) 

CERTIFICATE   
  

BUSINESS DEBTOR 
JBT TRANSPORT INC. 

25NOV 2024 

    

    

01 

  

   

  

          

  

ae Be HE COMBOS T TE : V532K6PS8058367 

HYUNDAT COMPOSTTE 3H3V532K8PS8058368     

  

   
FUTURE PARTS, ATTACHMENTS, ACCESSORIES, RMPLACEMENTS, ADDITIONS, AND 

ACCESSIONS RELATED THERETO OR INSTALLED THEREON, AND ALL PROCEEDS (AS 

DEFINED BELOW) OF OR RELATING TO ANY OF THE FOREGOING. PROCEEDS 

  

CERTIFIED BY/CERTIFIEES PAR 

~~ — REGISTRAR OF 
CONTINUED... 52 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

{erjifv 05/2022) 

Ontario V7, 

    
 

364
A368

A368



PROVINCE OF ONTARIO 
RUN NUMBER : 334 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID + 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 

  

REPORT : PSSRO60 

PAGE ‘ 52 

( 8645) 

  BUSINESS DEBTOR 

JBT TRANSPORT INC. 
25NOV 2024 

  

     

   

  

    
             

  

   

   

Somat aE BO! + q 2KXPS8058369 

2023 HYUNDAT COMPOSITE 3H3V532K6P8058370 

ALL PROCEEDS OF ANY OF THE ABOVE COLLATERAL IN ANY FORM (INCLUDING, 

WITHOUT LIMITATION, GOODS, DOCUMENTS OF TITLE, CHATTERL PAPER, 

INVESTMENT PROPERTY, INSTRUMENTS, MONEY, INSURANCE PROCEEDS AND 

  

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
53 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjtfv 05/2022) 

Ontario &) 

 

365
A369

A369



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
TD : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 

  

REPORT : PSSRO60 

PAGE : 53 

( 8646) 

  BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

   
   

   

   

   

   
      He af COMPOST TE WAV532K8PS058371 

2023 HYUNDAI COMPOSTTE 3H3V532KXPS8058372 

INTANGIBLES (AS EACH SUCH TERM IS DEFINED IN THR PERSONAL PROPERTY 
SECURITY ACT)) DERIVED DIRECTLY OR INDIRECTLY FROM ANY DRALING WITH 
ANY OF THE ABOVE COLLATERAL OR ANY PROCEEDS THEREOF. 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
54 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(cijtfy 05/2022) 

Ontario @ 

 

366
A370

A370



   

    

PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 54 
ID : 20241126162017.90 ENQUIRY RESPONSE: ( 8647) 

CERTIFICATE 
  BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024     

      
   

    

     
   

          

03 JB? TRANSPORT INC. 

04 235 WAYDON DRIVE R.R. #1 AYR 

05 

06 JBT TRANSPORT INC 

07 105 GUTHRIE STREET AYR 

08 ' VFS CANADA INC. 
i 

oo WELLINGTON ST. E. 3RD FLR. L46 105 

10 

11 ; 3 OT i ANANOGS3277 PN3 42095 
12 | 2023 VOLVO AVANC9ET9 PN3 42096 

13 2023 VOLVO VNL64T-860 S/N 4V4NC9RI9PN342096 C/W XG-125 DEER 

BUMPER. 2023 VOLVO VNLG64T-860 S/N 4V4NC9RI7PN342095 C/W XG-125 DEER 

BUMPER. THE SERIAL NUMBER GOODS DESCRIBED ABOVE TOGETHER WITH ALL 

  REGISTRY = RECOVERY INC. 

CERTIFIED BY/CERTIFIEES PAR. 
1551 THE QUEENSWAY TORONTO ON M84 175 Yi Ouaant amidhs th) 

; : REGISTRAR OF 
CONTINUED... 55 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 05/2022) 

Ontario Vv, 

   
      

 

367
A371

A371



PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 55 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8648) 

CERTIFICATE 
    

         

    

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

PRESENT AND AFTER-ACQUTRED PARTS, ACCESSIONS, COMPONENTS, APPLIANCES, 

ATTACHMENTS AND REPLACEMENTS THAT MAY BE INCORPORATED, INSTALLED OR 

ATTACHED, FROM TIME TO TIME, THERETO. PROCEEDS ALL GOODS, CHATTEL 

  

CERTIFIED BY/CERTIFIEES PAR 

Sane REGISTRAR OF 
CONTINUED... 56 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjify 06/2022) 

Ontario Vy, 

     

 

368
A372

A372



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 56 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8649) 

CERTIFICATE 
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

  
PAPER, INVESTMENT PROPERTY, DOCUMENTS OF TITLE, INSTRUMENTS, MONEY, 

INTANGIBLES (AS DEFINED IN THE PERSONAL PROPERTY SECURITY ACT) AND 

INSURANCE PROCEEDS 

    
    

  

CERTIFIED BY/CERTIFIRES PAR 

oe - REGISTRAR OF 
CONTINUED... 57 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orjifv 05/2022) 

Ontario @ 

  

 

369
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A373



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 57 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8650) 

CERTIFICATE 
  

      

   

BUSINESS DEBTOR 

JBT TRANSPORT INC. 
25NOV 2024 

  

CERTIFIED BY/CERTIFIEES PAR 

wees vere REGISTRAR OF 
CONTINUED... 58 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjify 05/2022) 

Ontario iy, 

    

FORMATION CONTACE THE: ORC 

 

370
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PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 58 

TD : 20241126162017.90 ENQUIRY RESPONSE: ( 8651) 

CERTIFICATE   
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

    

          

03 JBT TRANSPORT INC. 

04 105 GUTHRIE STREET AYR 

05 

06 

07 

08 PNC VENDOR FINANCE CORPORATION CANADA 

2-4145 NORTH SERVICE ROAD      

  

   

BURLINGTON L7L 6A3 

     
   

    

   

NDA: " KOPS058252 
2023 HYUNDAT 3H3V532K2PS8058253 

  

9 2023 HYUNDAT COMPOSITE 53" AIR RIDE DRY VAN TRAILERS S/N 

3H3V532K0P8058252, 3H3V532K2P8058253, 3H3V532K4P8058254, 

3H3V532K6PS058255, 3H3V532K7P8058281, 3H3V532K9P8058282, 

HSC CORPORATE SERVICES LTD.   

CERTIFIED BY/CERTIFIEES PAR 

eee REGISTRAR OF 
CONTINUED... 59 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(arjlfv 05/2022) 

Ontario Vv, 

445 KING STREET WEST, SUITE 400 TORONTO ON M5vV 1Kk4    

      
RePURTH    NFORMATIONy< CONTACT: "THE SECURED PARTY: 

  

 

371
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PROVINCE OF ONTARIO 
RUN NUMBER : 3314 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 59 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8652) 

CERTIFICATE 
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 
25NOV 2024 

  
        11 

12 
AKAPSO58254 

2023 HYUNDAT 53" COMPOSITE 3H3V532K6P8058255 

  

    

    

13 

14 

15 

3H3V532K0PS058283, 3H3V532K2PS058284 3H3V532K4PS058285 TOGETHER WITH 

ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, PARTS, REPLACEMENTS, 

SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS TO ANY OF THE FORHGOING. 

16 
  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
60 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjify 05/2022) 

Ontario @ 

17 
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PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY . REPORT : PSSRO060 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 60 

ID + 20241126162017.90 ENQUIRY RESPONSE ( 8653) 

CERTIFICATE   
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

      

     20221103 0941 5064 5644 

  

10 

     
     

   

   

  

Ho 2AK7PS058281 
2023 HYUNDATL 53" COMPOSITE 3H3V532K9PS8058282 

ANY AND ALL PROCKEDS ARTSING FROM THE COLLATERAL, INCLUDING, WITHOUT 

LIMITATION, ACCOUNTS, MONEY, CHATTEL PAPER, INTANGIBLES, GOODS, 

DOCUMENTS OF TITLE, LICENSES, INSTRUMENTS, SECURITIES, SUBSTITUTIONS, 

  

CERTIFIED BY/CERTIFIEES PAR 

oe eee REGISTRAR OF 
CONTINUED... 61 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv. 08/2022) 

Ontario v7, 
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PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 61 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8654) 

CERTTFICATE   
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

01 

  

10 

       

  

   

        

  

NE. San Bi 2KOPS058283 

2023 HYUNDAI 53" COMPOSTTE 3H3V532K2P8058284 

  

TRADE-INS, INSURANCE PROCEEDS AND ANY OTHER FORM OF PROCEED. 

  

CERTIFIED BY/CERTIFIEES PAR 

Pe ™ REGISTRAR OF 
CONTINUED... 62 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjtiv 05/2022) 

Ontario v7, 
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PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 62 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8655) 

CERTIFICATE 

  

  BUSINESS DEBTOR 

JBT TRANSPORT INC. 
25NOV 2024 

    

    

   K4PS058285 

  

CERTIFIED BY/CERTIFIEES PAR 

_ REGISTRAR OF 
CONTINUED... 63 PERSONAL PROPERTY SECURITY! 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crj4fv 05/2022) 

Ontario y, 
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PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 63 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8656) 

CERTIFICATE 
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

  

     
   

   

          

03 JBY TRANSPORT TNC. 

04 105 GUTHRIE STREET AYR 

05 
06 

07 

08 MERCEDES-BENZ FINANCIAL 

09 2680 MATHESON BLVD. E. STR 500 MISSTSSAUGA L4wW0A5 

   

       

10 

  

11 

12 

D + H LIMITED PARTNERSHIP   

CERTIFIED BY/CERTIFIEES PAR 

; ; REGISTRAR OF 
CONTINUED... 64 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjlfy 05/2022) 

Ontario Vv, 

  

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA on L4zZ 1H8 
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PROVINCE OF ONTARIO 
MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

CERTIFICATE 

RUN NUMBER : 331 

RUN DATE : 2024/11/26 

TD : 20241126162017.90 

  

REPORT : PSSRO60 

PAGE : 64 

( 8657) 

  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

  

   

  

       

08 MERCEDES-BENZ FINANCIAL SERVICES CANADA CORPORATION 

09 2680 MATHESON BLVD. E. STE 500 MISSTSSAUGA 

10 

  

L4WO0A5S 

CONTINUED... 65 

  

CERTIFIED BY/CERTIFIRES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

{eijtfv 05/2022) 

Ontario 4 
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PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 65 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8658) 

CERTIFICATE 

  

  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

    

   

  

   

    

    

     

  

03 JBT TRANSPORT INC. 

04 235 WAYDOM DR AYR 

05 

06 

07 

08 THE BANK OF NOVA SCOTIA 

09 10 WRIGHT BOULEVARD STRATFORD on NSATX9 

10 

    
OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE 

AND THE PROCEEDS OF THOSE VEHICLES 

D+ H LIMITED PARTNERSHIP 
  

CERTIFIED BY/CERTIFIEES PAR 

~ — REGISTRAR OF 
CONTTNUED... 66 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crlify 05/2022) 

Ontario 7, 

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSTSSAUGA On L44 1H8    
      

FURTH 

  

       ReENFORMATION, CONTACT THR 

 

378
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A382



   

    

PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE: 66 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8659) 

CERTIFICATE 
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    
     

    

03 JBT TRANSPORT INC. 

04 235 WAYDOM DRIVE AYR 

05 

06 

07 

08 THE TORONTO-DOMTINION BANK 

09 5045 SOUTH SERVICE ROAD, 4TH FLOOR BURLINGTON On LYL5Y7 

10 

  

PALLET RACKING TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, 

REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO AND 

ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY 

PPSA CANADA INC. 
  

CERTIFIED BY/CERTIFIEES PAR 

: REGISTRAR OF 
CONTINUED... 67 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjify 05/2022) 

Ontario Vv, 

110 SHEPPARD AVE EAST, SUITE 303 TORONTO on M2N6Y8 

    

   

  

       POR PURT FORMAT LOM: CONTACT THE: SECURED: PART Yo 

  

 

379
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A383



PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR0O60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 67 
TD : 20241126162017.90 ENQUIRY RESPONSE ( 8660) 

CERTIFICATE 
  BUSINESS DEBTOR 

JBT TRANSPORT INC. 
25NOV 2024 

    

   
    

  

   

  

TD EQUIPMENT FINANCE CANADA, A DIVISION OF THE TORONTO-DOMINION BANK 

5045 SOUTH SERVICE ROAD, 4TH FLOOR BURLINGTON on L7L5SY7 

SALE AND OR DEALINGS WITH THE COLLATERAL AND A RIGHT TO ANY 

INSURANCE PAYMENT OR OTHER PAYMENT THAT TNDEMNIFIES OR COMPENSATES 

FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE COLLATHRAL. 

  

PPSA CANADA INC, ; 
CERTIFIED BY/CERTIFIEES PAR 

110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8 \ Onoantomridbs th) 

; REGISTRAR OF 
CONTINUED... 68 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

{erj1fv. 05/2022) 

Ontario @ 
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PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 

RUN DATR : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 68 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8661) 

CERTIFICATE   
  

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

    

    

    

   

    

       

  

   

          

    

03 JBT TRANSPORT INC 

  

04 235 WYNDAM DRIVE AYR 

05 
06 

07 

08 (SIGUE REN fee NISSAN CANADA INC. 

09 5290 ORBITOR DRIVE MISSTSSAUGA L4w 425 

10 

     11 

12 
AECL 2MM5 60517 

13 

14 

15 

16 ESC CORPORATE SERVICES LTD.   

CERTIFIED BY/CERTIFIFES PAR 

: ~ : REGISTRAR OF 
CONTINUED... 69 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv. 05/2022) 

Ontario &) 

17 201-1325 POLSON DRIVE VERNON BC Vit 8H2 
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PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 
RUN DATH : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 69 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8662) 

CERTIFICATE 
     

    

   

  

   

    

   

BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024 

JBT TRANSPORT INC. 

001993683 

m0 

  

235 WAYDOM DRIVE AYR 

THE TORONTO-DOMINION BANK 

BRANCH #2452, 130 CEDAR STREET, UNIT 1 CAMBRIDGE on Nis 1w4       

  

    

    

  

LOWES, SALMON, GADBOTS & CLARKE 7 

CERTIFIED BY/CERTIFIEES PAR 
500 DUTTON DRIVE WATERLOO ON N2L 4Cc6 . . 

s+4_ OR: PORTER THFORWAETON, .coMEAC= ni eucURAD. PARE. a V Quoatomnblatt. 
: ° REGISTRAR OF 
CONTINUED... 70 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjifv. 05/2022) 

Ontario y, 
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PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 
TD : 20241126162017.90 ENQUIRY RESPONSE 

CERTIFICATE 

  

( 8663) 

PSSRO060 

70 

  BUSINESS DEBTOR 

JBT TRANSPORT INC. 

25NOV 2024       

  

    

  

      

   

   

JBT TRANSPORT INC 

235 WAYDOM DR SS 2. AYR 

  

SHTAY MOTORS INC. 

78 QUEENSTON ROAD HAMILTON On L&KkK 6R6 

    

   
   

AS OMM5 1.C533420 

    

CONTINUED... 741 

  

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjify 05/2022) 

Ontario 7, 
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PROVINCE OF ONTARTO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 71 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8664) 

CERTTIVICATE   
  

BUSINESS DEBTOR 
JBY TRANSPORT INC, 

25NOV 2024 

    

    

   

  

   

      

01 Sen 199 4991 1901 6AT6 

  

JBT TRANSPORT INC. 

  

235 WYNDAM DRIVE AYR 

  

NISSAN CANADA INC. 

5290 ORBITOR DRIVE L4W 425     

    

      

      

MISSTSSAUGA 

10 

     5M3 8KP135881 

ESC CORPORATE SERVICES LTD.   

CERTIFIED BY/CERTIFIFES PAR 

= oes REGISTRAR OF 
CONTINUED... 72 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjify 05/2022) 

Ontario Vv, 

201-1325 POLSON DRIVE VERNON BC V1iT 8H2 

dete: 

    

          Re FURTHER= INFORMATION ;- CONTACT 
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PROVINCE OF ONTARIO 
RUN NUMBER : 331 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 72 
ID : 20241126162017.90 ENQUIRY RESPONSE ( 8665) 

CERTIFICATE 

  

  BUSINESS DEBTOR 

JBT TRANSPORT INC. 
25NOV 2024 

    

    

   

  

   

    

   

    

   

   

    

   

  

03 JBT TRANSPORT INC 

04 235 WYNDAM DRIVE AYR 

05 

06 

07 

08 NISSAN CANADA INC. 

09 5290 ORBITOR DRIVE MISSTSSAUGA L4w 425 

10 

    41.M251696 

ESC CORPORATE SERVICES LTD. 
  

CERTIFIED BY/CERTIFIEES PAR 

: ves REGISTRAR OF 
CONTINUED... 73 PERSONAL PHOPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

{crjlfy 06/2022) 

Ontario y, 

201-1325 POLSON DRIVE VERNON BC v1iT 8H2 

    

OR: FURTHER:     FORMATION; CONTAGE <THE:    
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PROVINCE OF ONTARTO 

  

  

RUN NUMBER : 334 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSROG6O 
RUN DATE : 2024/11/26 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 73 

ID : 20241126162017.90 ENQUIRY RESPONSE ( 8666) 

CERTIFICATE 

TYPE OF SEARCH : BUSINESS DEBTOR 
SEARCH CONDUCTED ON : JBT TRANSPORT INC. 
FILE CURRENCY : 25NOV 2024 

INFORMATION RELATING TO PHE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO. 

  

FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER 

506379594 20240614 0831 1532 9681 

503110449 20240229 1700 1532 8224 

501122124 20231211 1642 1532 2613 

798458463 20231026 1812 4085 1346 

794131866 20230608 1040 1529 3455 

794131875 20230608 1040 1529 3456 

791411337 20230313 0955 1901 7238 20230313 1051 5064 1959 
790548885 20230206 1349 1793 9386 

789347034 20221215 1626 8077 6722 

789303978 20221214 1415 8077 6652 

788875353 20221129 1508 5064 8964 

788778576 20221125 1030 8077 6156 

788158602 20221103 0941 5064 5644 

787484034 20221012 0836 1532 4204 

785981106 20220822 0814 1532 0406 

785752668 20220812 1004 1462 1415 

774541935 20210719 1330 1902 4266 

769565583 20210201 1029 1590 2849 
764464473 20200806 10142 1830 3815 

763963803 20200722 1331 1901 6876 

763186077 20200630 0934 1902 8538 

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
22 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 
  

(erfjé 05/2022) 

Ontario Vv,
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THIS IS EXHIBIT “M” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  

387
A391

A391



File Currency: 19JAN 2025

  LAST PAGE  
      Page 1    

 

Type of Search Business Debtor
Search Conducted
On

WAYDOM MANAGEMENT INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  769565628 1 1 1 1 01FEB 2026    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

769565628 001 1 20210201 1029 1590
2850

P    PPSA 5

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

WAYDOM MANAGEMENT INC. 002039484 
  Address City Province Postal Code
  235 WAYDOM DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
  THE TORONTO-DOMINION BANK 
  Address City Province Postal Code
  BRANCH #2452, 130 CEDAR STREET, UNIT 1 CAMBRIDGE ON N1S 1W4
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X  X X X X
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
  LOWES, SALMON, GADBOIS & CLARKE
  Address City Province Postal Code
  500 DUTTON DRIVE WATERLOO ON N2L 4C6

   

Enquiry Result
Login New Enquiry Rate Our Service

1/20/25, 12:41 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimRegServlet 1/2

388
A392

A392

http://www.ontario.ca/welcome-serviceontario
http://www.ontario.ca/welcome-serviceontario
https://www.personalproperty.gov.on.ca/ppsrweb/en/user/webmenu.jsp
https://www.personalproperty.gov.on.ca/ppsrweb/en/enquiry/cc_enquiry.jsp
https://survey.alchemer.com/s3/7850870/ROS-AccessNow-e


1/20/25, 12:41 PM Personal Property Lien: Enquiry Result 

https://www.personalproperty.gov.on.ca/ppsrweb/InterimRegServlet 2/2

1/20/25, 12:41 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimRegServlet 2/2

389
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THIS IS EXHIBIT “N” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  

390
A394

A394



File Currency: 19JAN 2025

LAST PAGE
Page 1

Type of Search Business Debtor
Search Conducted
On

MELAIR MANAGEMENT INC.

File Currency 19JAN 2025
File Number Family of Families Page of

Pages
Expiry Date Status

780080778 1 1 1 1 01FEB 2027
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

780080778 001 1 20220201 1041 1902
2432

P    PPSA 05

Individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number
MELAIR MANAGEMENT INC.
Address City Province Postal Code
235 WAYDOM DRIVE AYR ON  N0B 1E0

Individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

Address City Province Postal Code

Secured Party Secured Party / Lien Claimant
THE TORONTO-DOMINION BANK 
Address City Province Postal Code
1-130 CEDAR STREET CAMBRIDGE ON N1S 1W4

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X  X X X X

Motor Vehicle
Description

Year Make Model V.I.N.

General Collateral
Description

General Collateral Description

Registering Agent Registering Agent
GIFFEN LLP (JPM)
Address City Province Postal Code
A-101 RANDALL DRIVE WATERLOO ON N2V 1C5

   

Enquiry Result
Login New Enquiry Rate Our Service

1/20/25, 12:42 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimRegServlet 1/2

391
A395

A395

http://www.ontario.ca/welcome-serviceontario
http://www.ontario.ca/welcome-serviceontario
https://www.personalproperty.gov.on.ca/ppsrweb/en/user/webmenu.jsp
https://www.personalproperty.gov.on.ca/ppsrweb/en/enquiry/cc_enquiry.jsp
https://survey.alchemer.com/s3/7850870/ROS-AccessNow-e


1/20/25, 12:42 PM Personal Property Lien: Enquiry Result 

LAST PAGE 

https://www.personalproperty.gov.on.ca/ppsrweb/InterimRegServlet 2/2

LAST PAGE

1/20/25, 12:42 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimRegServlet 2/2

392
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THIS IS EXHIBIT “O” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  

393
A397

A397



PROVINCE OF ONTARTO 
: 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 1 

20250120130248 .04 ENQUIRY RESPONSE ( 5039) 

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: 

TYPE OF SEARCH : BUSINESS DEBTOR 

SEARCH CONDUCTED ON : HERITAGE TRUCK LINES INC. 

FILE CURRENCY : 19TAN 2025 

ENQUIRY NUMBER 20250120130248.04 CONTAINS Al PAGE(S), 15 FAMILY (TES). 

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 BH MADE AGAINST THOSE NAMES, 

  

CERTIFIED BY/CERTIFIEES PAR 

VJ. Quaartomidhe tp. 
CENTRO LEGAL WORKS INC.-WEB ORDER 27700 ; REGISTRAR OF 

Hea gry seoun - 5 7 5 
¥ 

303-425 UNIVERSITY AVE 
DES SURETES MOBILIERES 

TORONTO ON M5G11T6 
  

(crfj6 05/2022) 

Ontario y) 
CONTINUED... 2

394
A398

A398



   

    

PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE: 2 
ID : 20250120130248.04 ENQUIRY RESPONSE ( 5040) 

CERTIFICATE 
  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025    
   
     

JBT TRANSPORT INC. 

1993683 

1E0 

  

425 MELAIR DRIVE AYR 

   
JBT TRANSPORT INC 

1993683 
425 MELAIR DRIVE AYR 1H0 

  

    

    

  

08 ECAPITAL COMMERCIAL FINANCE (CANADA) CORP. 

09 360 INTERSTATE N PKWY SE SUITE 630 ATLANTA 30339 

10 

      
13 

14 

15 

ALL SELLER'S NOW OWNED AND HEREAFTER ACQUIRED ACCOUNTS, CHATTER 

PAPER, INVENTORY, EQUIPMENT, INSTRUMENTS, INVESTMENT PROPERTY, 

DOCUMENTS, LETTER OF CREDIT RIGHTS AND GENERAL INTANGIBLES. 

16 ECAPITAL CORP 
  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 3 PERSONAL PROPERTY SECURITY! 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 08/2022) 

Ontario ry, 

17 174 WEST STREET SOUTH, 2ND FLOOR ORTLLTA on L3V 614 

  

 

395
A399

A399



  

   

  

   

  

   

              

PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 

CERTIFICATE 

PSSRO60 

3 
5041) 

  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 
19JAN 2025 

JBT TRANSPORT 

1993683 

10 

  

425 MELAIR DRIVE AYR 

  

HERITAGE WAREHOUSING & DISTRIBUTION INC. 

2003057 

10 

  

425 MELAIR DRIVE AYR 

BCAPITAL COMMERCIAL FINANCE CORP. 

360 INTERSTATE N PKWY SE SUITE 630 ATLANTA 30339      
    

  

CONTINUED... 4 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orjlfv 05/2022) 

Ontario 7, 

 

396
A400

A400



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE iy 4 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5042) 

CERTIFICATE   
  

      

BUSINESS DEBTOR 

HERITAGE TRUCK LINES TNC. 

19JAN 2025 

     
     

HERITAGE WAREHOUSING & DISTRIBUTION INC 

2003057 
425 MELAIR DRIVE AYR HO 

    

HERITAGE WAREHOUSING & DISTRIBUTION 

2003057 

HO 

  

425 MELAIR DRIVE AYR 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 5 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 05/2022) 

Ontario y, 

 

397
A401

A401



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE: 5 
ID : 20250120130248.04 ENQUIRY RESPONSE ( 5043) 

CERTIFICATR 
  
         

         

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 
19JAN 2025 

00 

HERITAGE TRUCK LINES 

1077948 

425 MELAIR DRIVE AYR 

    

HERITAGE TRUCK LINES INC 

1077948 
425 MELAIR DRIVE AYR 110 

  

    

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 6 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjify 05/2022) 

Ontario , 

   
 

398
A402

A402



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ID : 20250120130248.04 ENQUIRY RESPONSE 

CERTIFICATE 
  

REPORT : PSSRO60 

PAGE H 6 

( 5044) 

  af 

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

      
   

   

00 

04 

HERITAGE TRUCK LINES 

425 MELAIR DRIVE AYR 

  

425 MELAIR DRIVE AYR 

    

CONTINUED. 

  

1077948 

Butt) 

2695420 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
7 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjlfy 05/2022) 

Ontario ry, 

 

399
A403

A403



     

  

PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 
CERTIFICATE   

PSSR060 

7 
5045) 

  

BUSINESS DEBTOR 
HERITAGE TRUCK LINES 

19JAN 2025 
INC. 

    

03 HERITAGE NORTHERN LOGISTIcs INC 

2695420 

04 425 MELATIR DRIVE AYR 1E0 

05 q 

06 HERITAGE NORTHERN LOGISTICS 

2695420 

07 425 MELAIR DRIVE AYR 10 

  

   
CONTINUED... 8 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjify 05/2022) 

Ontario v7, 

 

400
A404

A404



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 

TD : 20250120130248.04 ENQUIRY RESPONSE ( 
CERTIFICATE   

PSSRO60 

8 

5046) 

  

     

BUSINESS DEBTOR 
HERITAGE TRUCK LINES TNC. 

19JAN 2025 

DRUMBO TRANSPORT LIMITED 

  

   

  

1969284 
425 MELATR DRIVE AYR 1m0 

DRUMBO TRANSPORT 

1969284 
425 MELATR DRIVE AYR 140 

CONTINUED... 9 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjifv 05/2022) 

Ontario ry, 

 

401
A405

A405



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSROG6O 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 9 
ID : 20250120130248.04 ENQUIRY RESPONSE ( 5047) 

CERTIPICATH   
  

BUSINESS DEBTOR 
HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

    

   

            

   

  

PYRAMID EXPRESS TRANSPORT INC. 

    

    

04 14 LIMEVALE CRESCENT TORONTO 2K6 

05 4 

06 i HERITAGE TRUCK LINES INC. 

07 105 GUTHRIE stv AYR 1E0 

08 EAGLE TRUCK CENTRE LTD. 

25 HALE ROAD BRAMPTON L6wW 309       

        

    ¥3CM020948 

COMPLETE WITH ALI PRESENT AND FUTURE ATTACHMENTS, ACCESSORIES, 

EXCHANGES, REPLACEMENT PARTS, REPATRS, ADDITIONS AND ALL PROCEEDS 
THEREOF TNCLUDING INSURANCE DISBURSEMENTS. 23-11404 

BDSL - 23-11404   

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 10 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjify 05/2022) 

Ontario y, 

106-162 GUELPH sT GEORGETOWN on L7G 5x7 

  

 

402
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A406



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

TD : 20250120130248.04 ENQUIRY RESPONSE 

CERTIPICATE 

      

     

   
        

REPORT : PSSRO60 

PAGE : 10 

( 5048) 

  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

501187716 

PYRAMID EXPRESS TRANSPORT INC. 

  

BDSL -23-11404 

162 GUELPH ST UNIT 106 GEORGETOWN on 

+4*, FOR. FURTHER INFORMATION... CONTACT...THE., SECURED, ,,.PARTY. »....%%% 

CONTINUED. 

  

L7G 5X7 CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
11 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crj2fv 05/2022) 

Ontario Vv, 

 

403
A407

A407



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 

RUN DATE + 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 41 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5049) 

CERTIFICATE 
  

  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

      

   PYRAMID EXPRESS TRANSPORT INC, 

      

   

  

14 LIMEVALE CRESCENT TORONTO 

  

HERITAGE TRUCK LINES INC. 

  

10 105 GUTHRIE st AYR 

    

   

08 BAGLE TRUCK CENTRE LTD. 

09 25 HALE ROAD BRAMPTON L6wW 309 

10 

  

¥3CM020948 

  

COMPLETE WITH ALL PRESENT AND FUTURE ATTACHMENTS, ACCESSORIES, 

EXCHANGES, REPLACEMENT PARTS, REPAIRS, ADDITIONS AND ALI PROCEEDS 

THEREOF TNCLUDING INSURANCE DISBURSEMENTS. 23-11404 

  

    
BDSL - 23-11404 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 12 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 05/2022) 

Ontario @ 

106-162 GUELPH sT GEORGETOWN ON L7G 5x7     
    

  

Kea 

 

404
A408

A408



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 
TD : 20250120130248.04 ENQUIRY RESPONSE 

CERTIFICATE 

PSSRO060 

12 

( 5050) 

  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

    

     

   
   
        

501187815 

PYRAMID EXPRESS TRANSPORT INC. 

BDSL -23-11404 

FOR. FURTHER... [INEORMATTON ,... CONTACT. .THE SECURED..PARTY. AAS. 

CONTTNUED. 

162 GUELPH ST UNIT 106 GEORGETOWN ON L7G 5x7 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

{erj2fv. 05/2022) 

Ontario Vy, 

 

405
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A409



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 13 
ID : 20250120130248.04 ENQUIRY RESPONSE ( 5051) 

CERTIFICATE 
  

      
BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025    

  

01 20231213 1211 2758 2480 R RSLA OT 

  

PYRAMID EXPRESS TRANSPORT INC, 

  

14 LIMEVALE CRESCENT TORONTO 

  

HERITAGE TRUCK LINES INC. 

  

180 105 GUTHRIE st AYR 

      

         

    

08 EAGLE TRUCK CENTRE UTD. 

09 25 HALE ROAD BRAMPTON L6W 309 

10 

    ¥3CM020948 

  

COMPLETE WITH ALL PRESENT AND FUTURE ATTACHMENTS , ACCESSORIES, 

EXCHANGES, REPLACEMENT PARTS, REPAIRS, ADDITIONS AND ALI PROCHEDS 

~ THEREOF INCLUDING INSURANCE DISBURSEMENTS. 23-11404 

BDSL - 23-11404   

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 14 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erfifv 05/2022) 

Ontario 7, 

106-162 GUELPH sv GEORGETOWN on L7G 5X7 

  

 

406
A410

A410



PROVINCE OF ONTARIO 
RUM NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE +: 14 
Tm : 20250120130248.04 ENQUIRY RESPONSE ( 5052) 

CERTIFICATE   
  

    

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19daN 2025 

PYRAMID EXPRESS TRANSPORT INC. 

  16 BDSL -23-11404 ; 
17 162 GUELPH ST UNIT 106 GEORGETOWN on LIG 5X7 CERTIFIED BY/CERTIFIEES PAR 

*** FOR. FURTHER. INFORMATION, CONTACT |THE SECURED. PARTY... ** V Quote tly. 
    

  

REGISTRAR OF 
CONTINUED... 15 PERSONAL PROPERTY SECURITY! 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

{crj2fv 06/2022) 

Ontario v7, 

 

407
A411

A411



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 15 
ID : 20250120130248.04 ENQUIRY RESPONSE ( 5053) 

CERTIFICATE   
  

      

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025    
   
       

01 

PYRAMID EXPRESS TRANSPORT INC. 

  

14 LIMEVALE CRESCENT TORONTO 

  

HERITAGE TRUCK LINES INC. 

  

105 GUTHRIE st AYR 

EAGLE TRUCK CENTRE LTD. 

25 HALE ROAD BRAMPTON L6W 379    

    

10 

      
13 

14 

15 

COMPLETE WITH ALI PRESENT AND FUTURE ATTACHMENTS, ACCESSORTES, 

EXCHANGES, REPLACEMENT PARTS, REPAIRS, ADDITIONS AND ALL PROCEEDS 

THEREOF INCLUDING INSURANCE DISBURSEMENTS. 23-11404 

16   BDSL - 23-11404 ; 
CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 16 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erltfv 05/2022) 

Ontario @ 

17 106-162 GUELPH sv GEORGETOWN on L7G 5x7 

  

 

408
A412

A412



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ID : 20250120130248.04 ENQUIRY RESPONSE 

CERTIFICATE 

REPORT : PSSRO60 

PAGE : 16 
( 5054) 

  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

    

     

   
   
        

  

501188067 

PYRAMID EXPRESS TRANSPORT INC. 

BD8SL -23-11404 

162 GUELPH ST UNIT 106 GEORGETOWN 

*** FOR, PURTHER.... INFO TT ON... CONTACT. ..THE.. S@CURED...PARTY. 

  

L7G 5X7 CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
17 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crj2tv 05/2022) 

Ontario &) 

 

409
A413

A413



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : 

RUN DATE 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 

ID : 20250120130248.04 ENQUIRY RESPONSE 

   

  

    

    

01 

10 

  

13 

14 

15 

16 

17 

  

CERTIFICATE 

( 
PSSRO60 

  
BUSINESS DEBTOR 

HERITAGE TRUCK LINES 

19JAN 2025 
INC. 

HERITAGE TRUCK LINES INC. 

  

105 GUTHRIE STREET AYR 1z0 

  

RCAP LEASING INC. 

    

    

    

5575 NORTH SERVICE RD,STE 300 BURLINGTON ON LVL 6M1 

  

POST TE OB K7PS058426 

COMPOSITE 3H3V532K9P8058427 

THREE 2023 HYUNDAI COMPOSITE TRAILERS VIN 3H3V532K7P8058426, 

SH3V532K9P8058427, 3H3V532K0PS058428 ALL EQUIPMENT FROM TIME TO TIME 

LEASED BY THE SECURED PARTY TO THE DEBTOR AS DESCRIBED ON LEASES, 

  

    
D + H LIMITED PARTNERSHIP 

15TH FLOOR MISSISSAUGA on L44 108 i 2 ROBERT SPECK PARKWAY, 

  

CONTINUED... 18 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orflfv 05/2022) 

Ontario y) 

 

410
A414

A414



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 18 
ID : 20250120130248.04 ENQUIRY RESPONSE ( 5056) 

CERTIFICATE   
  

    

    

      

   

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19daN 2025 

  

13 

14 

15 

CONDITIONAL SALES AGREEMENTS AND ANY OTHER FINANCING AGREEMENTS 

ENTERED INTO BETWEEN THE SECURED PARTY AND THE DEBTOR FROM TIME TO 

TIME AND ANY PROCEEDS THEREOF, TOGETHER WITH ALL REPLACEMENT PARTS, 

16   

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 19 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erj{fv 05/2022) 

Ontario @ 

17 

  

 

411
A415

A415



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 19 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5057) 

CERTIFICATE ; 
        

   

   

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

00 

ACCESSORIES AND ATTACHMENTS. 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 20 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orliv 05/2022) 

Ontario © 

  

 

412
A416

A416



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 20 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5058) 

CERTIPICATE 
  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

      

01 

02 

03 RUE BSE ME HERITAGE TRUCK LINES INC.    04 105 GUTHRIE sv AYR 

o
o
 

n
w
 

07    
08 BANK OF MONTREAL 

  

      

   

09 5750 EWXPLORER DRIVE, 3RD FLOOR MISSISSAUGA on L4w 0A9 

10 

  

K8P8058435 

  

THE GOODS DESCRIBED HEREIN, WHEREVER STTUATED, AND ALL PRESENT AND 

AFTER-ACQUIRED INTELLECTUAL PROPERTY, INTANGIBLES, ATTACHMENTS, 

ACCESSORIES AND ACCESSIONS THERETO AND SPARE PARTS, REPLACEMENTS, 

  

    
  ESC CORPORATE SERVICHS LTD. 7 

CERTIFIED BY/CERTIFIEES PAR. 

REGISTRAR OF 
CONTINUED... 21 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

{erjifv. 05/2022) 

Ontario ry, 

445 KING STREET WEST, SUITE 400 TORONTO ON M5V 1K4 

  

 

413
A417

A417



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 
RUN DATH : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 21 
ID : 20250120130248.04 ENQUIRY RESPONSE ( 5059) 

CERTIFICATE 
  

BUSINESS DEBTOR 

HERITAGE TRUCK LINHS INC. 

19JAN 2025 

    

      

  
   

     

13 SUBSTITUTIONS, EXCHANGES AND TRADE-INS THEREFOR, AND ALL RIGHTS, 

14 RECEIVABLES AND CHATTEL PAPER DERIVED FROM OR EVIDENCING THE LEASE OR 

15 RENTAL THEREOF BY THE DEBTOR TO THIRD PARTIES, AND ALL PROCEEDS 

16 - 
CERTIFIED BY/CERTIFIEES PAR 

17 

REGISTRAR OF 
CONTINUED... 22 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 05/2022) 

Ontario Vv, 

  

 

414
A418

A418



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ID : 20250120130248.04 ENQUIRY RESPONSE 

CERTIFICATE   

REPORT : 

PAGE 

PSSR060 

: 22 

( 5060) 

  BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

      

  
13 

14 

15 

    

   
RELATING THERETO. PROCEEDS ALL OF THE DEBTOR'S PRESENT AND 

AFTER~-ACQUIRED PERSONAL PROPERTY WHICH IS DERIVED DIRECTLY OR 

INDIRECTLY FROM ANY DEALING WITH OR DISPOSITION OF THE 

16 

17 

  

CONTINUED... 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjliv 05/2022) 

Ontario @ 

 

415
A419

A419



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURTTY REGISTRATION SYSTEM PAGE : 23 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5061) 

CERTIFICATE 
  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

193AN 2025 

    

    

  
ABOVE-DESCRIBED COLLATERAL, INCLUDING, WITHOUT LIMITING THE 

GENERALITY OF THE FOREGOING, ALL INSURANCE AND OTHER PAYMENTS PAYABLE 

AS INDEMNITY OR COMPENSATION FOR LOSS OR DAMAGE THERETO AND ALL    
  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 24 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 05/2022) 

Ontario @ 

  

 

416
A420

A420



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINTSTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 24 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5062) 

CERTIFICATE 

BUSINESS DEBTOR      

  

    
HERITAGE TRUCK LINES INC. 

19JAN 2025 

  
    

CHATTEL PAPER, DOCUMENTS OF TITLE, GOODS, INSTRUMENTS, INTANGIBLES, 

MONEY AND INVESTMENT PROPERTIES. 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
25 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

{erjify 05/2022) 

Ontario 7, 

    

CONT TNUED « 

 

417
A421

A421



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 25 
ID : 20250120130248.04 ENQUIRY REGPONSE ( 5063) 

CERTIFICATE 
     

    

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025    

01 

  

02 

03 HERITAGE TRUCK LINES INC 

    

105 GUTHRIE sv AYR 1H0 

   

  

       

     
   

  

        

08 MERIDIAN ONECAP CREDIT CORP. 

09 204 - 3185 WILLINGDON GREEN BURNABY BC V5G 4P3 

10 

11 BA OMPOSITE i K2P8058429 

12 2023 HYUNDAI COMPOSITE 3H3V532K9PS8058430 

TRAILER(S) TOGETHER WITH ALL ATTACHMENTS ACCESSORIES ACCESSIONs 

REPLACEMENTS SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS THERETO AND ALL 

PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE 

ESC CORPORATE SERVICES LTD. 
  

CERTIFIED BY/CERTIFIEES PAR 
445 KING STREET WEST, SUITE 400 TORONTO on M5V 1K4 vi Ousartonidbe th) 

REGISTRAR OF 
26 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjifv 05/2022) 

Ontario 7, 

    

CONTINUED... 

 

418
A422

A422



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 26 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5064) 

CERTIFICATE 
  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

    

01 

  

    KOPS058434 

  

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 PROCHEDS OF THE COLLATERAL     

  

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 27 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orjify 05/2022) 

Ontario y, 

  

 

419
A423

A423



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 27 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5065) 

CERTIFICATE 
  

  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025       

    

   
   

            

         

   

    

      

01 

02 

03 HERITAGE TRUCK LINES INC. 

04 105 GUTHRIE st AYR 

05 

06 

07 

08 PNC VENDOR FINANCE CORPORATION CANADA 

09 2-4145 NORTH SERVICE ROAD BURLINGTON on L7L 6A3 

MOTO 

10 

11 uy i POSTTE k2P8058432 

  

2023 HYUNDAT COMPOSITE 3H3V532K4P8058433 

QTY (3) 2023 HYUNDAI COMPOSITE DRY VAN S/N 3H3V532K2PS058432, 

3H3V532K4P8058433, 30H3V532K6PS058434 TOGETHER WITH ALL ATTACHMENTS, 

ACCHSSORTES, ACCESSIONS, PARTS, REPLACEMENTS, SUBSTITUTIONS, 

ESC CORPORATE SERVICES LTD.   

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
. 28 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 05/2022) 

Ontario iy, 

445 KING STREET WEST, SUITE 400 TORONTO ON M5V 1K4 

    
CONTINUED . 

 

420
A424

A424



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 28 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5066) 

CERTIFICATE   
  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

197AN 2025 

    

    

08 

09 

  

10 

     11 OMPORITE 
12     
   13 

14 

15 

ADDITIONS AND IMPROVEMENTS TO ANY OF THE FOREGOING. ANY AND ALL 

PROCEEDS ARISING FROM THE COLLATERAL, INCLUDING, WITHOUT LIMITATION, 

ACCOUNTS, MONEY, CHATTEL PAPER, INTANGIBLES, GOODS, DOCUMENTS or 

  16 

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 29 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjlfv 06/2022) 

Ontario 7, 

17 

  

 

421
A425

A425



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 29 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5067) 

CERTIFICATE 
  

       

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19J3AN 2025 

01 

10 

14 

12   
13 

14 

15 

TITLE, LICENSES, INSTRUMENTS, SECURITIES, SUBSTITUTIONS, TRADE-INS, 

INSURANCE PROCEEDS AND ANY OTHER FORM OF PROCEED.     

16   

CERTIFIED BY/CERTIFIEFES PAR 

REGISTRAR OF 
CONTINUED... 30 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(cijifv 05/2022) 

Ontario vy, 

17 

  

 

422
A426

A426



RUN NUMBER : 

RUN DATE : 

ID : 

    

    

10 

020 

2025/01/20 
20250120130248 .04 

  

PROVINCE OF ONTARIO 
MINTSTRY OF PUBLIC AND BUSINESS SERVICH DELIVERY 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

CERTIFICATE 

PAGE 

REPORT 3: 
: 

( 

PSSRO60 
30 

5068) 

  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

          

      

   

      

   2023    
   

     
VOLVO 

THE 

PRESENT AND AFTER-ACQUTRED PARTS, ACCESSIONS, 

ATTACHMENTS AND REPLACEMENTS THAT MAY BE INCORPORATED, INSTALLED OR 

01 003 P PPSA 5 

  

HERITAGE TRUCK LINES 

    

105 GUTHRIE sv AYR 

  

VFS CANADA INC. 

238 WELLINGTON sv. 3RD FLR. L4G 135 

  

NHR +300 d H5 PN321036 
VNR64T- 300 4V4AWC9EH3 PN3 21035 

SERTAL NUMBER GOODS DESCRIBED ABOVE TOGETHER WITH ALL 

COMPONENTS, APPLIANCES , 

REGISTRY = RECOVERY INC. 

TORONTO On M8Z 175 F 1551 THE QUEENSWAY 

  

CONTINUED... 31 

  

CERTIFIED BY/CERTIFIRES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SEGURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjifv 05/2022) 

Ontario iy, 

 

423
A427

A427



   

  

    

   
    

PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 3 341 

TID : 20250120130248.04 ENQUIRY RESPONSE ( 5069) 

CERTIFICATE 
  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

ATTACHED, FROM TIME TO TIME, THERETO. PROCEEDS ALL GOODS, CHATTEL 

PAPER, INVESTMENT PROPERTY, DOCUMENTS OF TITLE, INSTRUMENTS, MONEY, 

INTANGIBLES (AS DEFINED IN THE PERSONAL PROPERTY SECURITY ACT) AND 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF : 
CONTINUED... 32 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjify 05/2022) 

Ontario y, 

  

 

424
A428

A428



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 32 
ID : 20250120130248.04 ENQUIRY RESPONSE ( 5070) 

CERTIFICATE 

  
      
      

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

I9JAN 2025    

INSURANCE PROCEEDS 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 33 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjify 06/2022) 

Ontario Vv, 

  
 

425
A429

A429



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 33 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5071) 

CERTIFICATE 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 

12 

13 

14 

15 

16 

17 

   

  

    

    

    

    

  

BUSINESS DEBTOR 
HERITAGE TRUCK LINES INC. 

19JAN 2025 

HERTTAGE TRUCK LINES INC. 

  

105 GUTHRIE sT AYR 

  

VFS CANADA INC. 

238 WELLINGTON ST. E. 3RD FLR.       

   
   

AURORA L4G 155 

    G2MN2 85146 

THE SERTAL NOMBER GOODS DESCRIBED ABOVE TOGETHER WITH ALL 

PRESENT AND AFTER-ACQUIRED PARTS, ACCESSIONS, COMPONENTS, APPLIANCES, 

ATTACHMENTS AND REPLACEMENTS THAT MAY BE INCORPORATED, INSTALLED OR 

REGISTRY = RECOVERY INC.   

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 34 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(arjify 08/2022) 

Ontario 7, 

1551 THE QUEENSWAY TORONTO oN M8zZ 175 

  

 

426
A430

A430



   

PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 

RUN DATH : 2025/01/20 PERSONAL PROPERTY SECURTTY REGISTRATION SYSTEM PAGE : 34 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5072) 

CERTIFICATE 
  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

  

13 ATTACHED, FROM TIME TO TIME, THERETO. PROCEEDS ALL GOODS, CHATTEL 

14 PAPER, INVESTMENT PROPERTY, DOCUMENTS OF TITLE, INSTRUMENTS, MONEY, 

15 INTANGIBLES (AS DEFINED IN THE PERSONAL PROPERTY SECURITY ACT) AND 

  

CERTIFIED BY/CERTIFIBES PAR 

REGISTRAR OF 
CONTINUED... 35 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orilfv 08/2022) 

Ontario V7, 

   
 

427
A431

A431



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE: 35 
ID : 20250120130248.04 ENQUIRY RESPONSE ( 5073) 

      

01 

CERTIFICATE 
  

  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JaN 2025    

     
INSURANCH PROCEEDS 

  

CERTIFIED BY/CERTIFIEES PAR. 

REGISTRAR OF 
CONTINUED... 36 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 06/2022) 

Ontario y, 

  

 

428
A432

A432



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO6O0 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 36 
ID : 20250120130248.04 ENQUIRY RESPONSE ( 5074) 

CERTIFICATE 
  

  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

    

  

04 _ 001 1 20220201 1410 1901 8560 P PPSA 05 

  

WINDRUSH HOLDINGS INC. 

  

19 WINDRUSH TRATL KITCHENER 2A7 

  

HERITAGE TRUCK LINES INC. 

105 GUTHRIE STREET AYR 10    
08 THE TORONTO-DOMINION BANK 

    

    09 1-130 CEDAR STREET     CAMBRIDGE Nis 1W4     

     

  

10 

    11 

12 

13 

14 

15 

POSTPONEMENT AND ASSIGNMENT OF CREDITORS CLAIM BETWEEN THE DEBTORS 

AND THE SECURED PARTY. 

  16 HSC CORPORATE SERVICES LTD. 

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 37 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crjify 05/2022) 

Ontario y, 

17 rat 445 KING STREET WEST, SUITE 400 TORONTO ON M5V 1K4 

  

 

429
A433

A433



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 3 37 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5075) 

CERTIFICATE 
  

  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

    

  

01 001 1 20220201 1411 1902 2516 P PPSA 05 

  

AIDEN-ELLA HOLDINGS INC. 

    514 GRAND RIDGE DRIVE CAMBRIDGE 4y9 

   
HERITAGE TRUCK LINES INC. 

105 GUTHRIE STREET AYR 1@0     
08 THE TORONTO-DOMINION BANK 

      

09 1-130 CEDAR STREET CAMBRIDGE wis 1w4      

     

    

    
POSTPONEMENT AND ASSIGNMENT OF CREDITORS CLAIM BETWEEN THE DEBTORS 

AND THE SECURED PARTY. . 

  

15 

16 GIFFEN LLP (JPM) - 
CERTIFIED BY/CERTIFIEES PAR 

17 A A-101 RANDALL DRIVE WATERLOO on N2V 1c5 
. 

V. Quowondle th) 
REGISTRAR OF 

CONTINUED... 38 PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erfifv 05/2022) 

Ontario ry, 

  

 

430
A434

A434



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICH DELIVERY REPORT : PSSRO60 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 38 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5076) 

CERTIFICATE 
  

  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

    

  

04 _ . 004 3 20210406 0866 1793 9842 P PPSA 6 

  

02 

03 

  

HERITAGE TRUCK LINES 

    04 105 GUTHRIE stv. AYR 

05 

06 

  

07 

  

       

    

      

08 THE TORONTO-DOMTINION BANK 

09 2020 WINSTON PARK DRIVE, SUITE 301 OAKVILLE ON L6H6EX7 

10 

14 LNG Ul HHGNIN3 01192 

  

12 Li VNL860 AVANC9EH8NN3 01193 

13 

14 

15 

(3) THREE NEW 2022 VOLVO VNL860 HIGHWAY TRACTORS C/W ATTACHMENTS AND 
ACCESSORIES 

PPSA CANADA INC.   

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 39 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjify 05/2022) 

Ontario Vv, 

  

110 SHEPPARD AVE EAST, SUITE 303 TORONTO On M2N6Y8 

  

 

431
A435

A435



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 39 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5077) 

CERTIFICATE 
  

BUSINESS DEBTOR 
HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

    

01 

02 

03 

04 

05 

06 

07 

  

08 TD EQUIPMENT FINANCE CANADA, A DIVISION OF THE TORONTO-DOMINION BANK 

      

   

  

09 2020 WINSTON PARK DRIVE, SUITE 301 OAKVILLE on LG6H6X7 

     

10 

11 NESEHANNS 02695 
12 

13 TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, REPLACEMENTS, 

14 SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCHEDS 

IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE AND OR 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 40 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

{er]1fy 06/2022) 

Ontario V7, 

   
 

432
A436

A436



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE +: 40 
ID + 20250120130248.04 ENQUIRY RESPONSE ( 5078) 

CERTIFICATE 
  BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

  

DEALINGS WITH THE COLLATERAL AND A RIGHT TO ANY INSURANCE PAYMENT OR 

OTHER PAYMENT THAT INDEMNTFTES OR COMPENSATES FOR LOSS OR DAMAGE TO 

THE COLLATERAL OR PROCEEDS OF THE COLLATERAL. 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
‘ 41 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjlfv. 05/2022) 

Ontario Vy, 

   
CONTINUED . 

 

433
A437

A437



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 44 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5079) 

CERTIFICATE 
  
BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

    

    

       

  

004 

771175917    

    

  

23 

24 HERITAGE TRUCK LINES INC. 

25 

26 AMENDING REGISTRATION WITH 2 ASSETS TO BE REGISTERED. AMENDING 

SERIALIZED AND GENERAL COLLATERAL SECTIONS. 

  

         

    

  

  

29 

08 
09 

10 
MA 

11; WER AOL ; : FANGS IMTENN3 01192 
12 | 2022 VOLVO VNL860 AVANCITIHBNN3 01193 
13 | (2) TWO NEW 2022 VOLVO VNL860 HIGHWAY TRACTOR C/W ATTACHMENTS AND 
14 | ACCESSORIES 
15 | 
16 | GENT.,.OR, PPSA CANADA INC. - 
17 110 SHEPPARD AVE EAST, SUITE 303 TORONTO on M2N6Y8 CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED 42 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 
  

(orj2fv 05/2022) 

Ontario v7,

434
A438

A438



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 
RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 42 
ID : 20250120130248.04 ENQUIRY RESPONSE { 5080) 

CERTIFICATE 

      

  
BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025     

  

     

771175917 

TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, REPLACEMENTS, 

SUBSTITUTIONS, ADDITIONS AND TMPROVEMENTS THERETO AND ALL PROCEEDS 

PPSA CANADA INC. 

110 SHEPPARD AVE EAST, SUITE 303 TORONTO oN 

        

  

CONTTNUED... 

M2N6Y8 

43 

  

CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(orjafv 05/2022) 

Ontario y, 

 

435
A439

A439



PROVINCE OF ONTARTO 
RUN NUMBER : 020 . MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 43 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5081) 

CERTIFICATE 
  

    
BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

190aN 2025 

          ood 

771175917 

  

    

  

     

  

13 : IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE AND OR 
14} DEALINGS WITH THE COLLATERAL AND A RIGHT TO ANY INSURANCE PAYMENT oR 
15 | OTHER PAYMENT THAT INDEMNITIES OR COMPENSATES FOR LOSS OR DAMAGE TO 
16 i GENT. OR, " PPSA CANADA INC. - 
17 i 110 SHEPPARD AVE EAST, SUITE 303 TORONTO on M2N6Y8 CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
CONTINUED... 4A PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEU 
DES SURETES MORILIGRES 

(erj2fv 05/2022) 

Ontario © 

 

436
A440

A440



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO60 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 44 

ID : 20250120130248.04 ENQUIRY RESPONSE ( 5082) 

CERTIFICATE 
  

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

   

7741175917 

PEBTOL ann 

PPSA CANADA INC. 

  

CONTINUED. 

110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8 

  

CERTIFIED BY/CERTIFIFES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crj2fv 05/2022) 

Ontario Vy, 

 

437
A441

A441



PROVINCE OF ONTARTO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSRO060 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 3 45 
ID : 20250120130248.04 ENQUIRY RESPONSE ( 5083) 

CERTIFICATE   
  

    

    

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

  

01 001 4 20170425 0901 2316 1554 P PPSA 05 

   HERITAGE TRUCK LINES 

  

105 GUTHRIE STREET AYR 

  

   
THE TORONTO-DOMINION BANK 

   

    

    
         

381 KING STREET WEST, 2ND FLOOR KITCHENER on N2G 1B8 

10 

    

SMITHVALERIOTE LAW FIRM LLP (50880-030)   

CERTIFIED BY/CERTIFIZES PAR 

REGISTRAR OF 
CONTINUED... 46 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erjifv 05/2022) 

Ontario Vy, 

P. O. BOX 1240 GUELPH NIH 6N6 

 

438
A442

A442



PROVINCE OF ONTARIO 
RUN NUMBER : 020 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

RUN DATE : 2025/01/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ID : 20250120130248.04 ENQUIRY RESPONSE 

CERTIFICATE   

REPORT : PSSRO060 

PAGE : 46 

( 5084) 

  

   

BUSINESS DEBTOR 

HERITAGE TRUCK LINES INC. 

19JAN 2025 

726897159 

HERITAGE TRUCK LINES INC. 

CANADIAN SECURITIES REGISTRATION SYSTEMS 

4126 NORLAND AVENUE BURNABY 

  

  

V5G 388 CERTIFIED BY/CERTIFIEES PAR 

REGISTRAR OF 
47 PERSONAL PROPERTY SECURITY/ 

LE REGISTRATEUR 
DES SURETES MOBILIERES 

(crj2tv 05/2022) 

Ontario Vv, 

 

439
A443

A443



RUN NUMBER : 020 

RUN DATE : 2025/ 

TID +: 20250120130 

01/20 

248.04 

PROVINCE OF ONTARIO 
MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

CERTIFICATE 

REPORT : PSSRO60 

PAGE : Ay 
( 5085) 

  

TYPE OF SEARCH 

SHARCH CONDUCTED ON : 

FILE CURRENCY 

FILE NOMBER 

511966467 

501187716 

501187815 

501187896 

501188067 

789439968 

789409071 

789327909 

789270165 

787898421 

786163464 

780092181 

780092235 

771175917 

126897159 

BUSINESS DEBTOR 

19JAN 2025 

INFORMATION RELATING TO THE REGISTRATIONS 

REGISTRATION 

20241216 

20231213 

20231213 

20231213 

20231213 

20221220 

20221219 

20221215 

20221213 

20221026 

20220826 

20220201 

20220201 

20210406 

20170425 

21 REGISTRATION (S) 

1322 

1204 

1208 

1214 

1217 

1039 

1407 

1124 

1618 

1032 

1030 

1410 

1441 

0806 

0901 

NUMBER 

1590 
2758 

2758 

2758 

2758 

1532 

5064 

5064 

5064 

8077 

8077 

1901 

1902 

1793 

2316 

0470 
2478 

2479 

2480 

2481 

0367 

0202 

8522 

7177 

5314 

3621 

8560 

2516 

9842 

1554 

HERITAGE TRUCK LINES INC. 

REGISTRATION NUMBER REGISTRATION NUMBER 

20241206 1620 2758 6699 

20241206 1621 2758 6700 

20241206 1622 2758 6701 

20241206 1624 2758 6702 

20210407 1403 1462 8364 

20220322 1449 1530 5659 

ARE REPORTED IN THIS ENQUIRY RESPONSE. 

LISTED BELOW IS ATTACHED HERETO. 

REGISTRATION NUMBER 

  

CERTIFIED BY/CERTIFIRES PAR 

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SURETES MOBILIERES 

(erfjé 05/2022) 

Ontario 7, 

 

440
A444

A444



THIS IS EXHIBIT “P” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  

441
A445

A445



File Currency: 19JAN 2025

   
      All Pages    

 

Note: All pages have been returned.

Type of Search Business Debtor
Search Conducted
On

DRUMBO TRANSPORT LIMITED

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 1 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 001 7 20241216 1322 1590
0470

P    PPSA 5

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

JBT TRANSPORT INC. 1993683 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

JBT TRANSPORT INC 1993683 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
  ECAPITAL COMMERCIAL FINANCE (CANADA) CORP. 
  Address City Province Postal Code
  360 INTERSTATE N PKWY SE SUITE 630 ATLANTA GA 30339
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X  X X X X
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
ALL SELLER'S NOW OWNED AND HEREAFTER ACQUIRED ACCOUNTS, CHATTEL 
PAPER, INVENTORY, EQUIPMENT, INSTRUMENTS, INVESTMENT PROPERTY, 
DOCUMENTS, LETTER OF CREDIT RIGHTS AND GENERAL INTANGIBLES. 

 
Registering Agent Registering Agent
  ECAPITAL CORP

Show All Pages

   

Enquiry Result
Login New Enquiry Rate Our Service

1/20/25, 12:43 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=4&resNum=0&bdName=DRUMBO+TRANSPORT+LIMITED&respons… 1/8
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A446

A446

http://www.ontario.ca/welcome-serviceontario
http://www.ontario.ca/welcome-serviceontario
https://www.personalproperty.gov.on.ca/ppsrweb/en/user/webmenu.jsp
https://www.personalproperty.gov.on.ca/ppsrweb/en/enquiry/cc_enquiry.jsp
https://survey.alchemer.com/s3/7850870/ROS-AccessNow-e


  Address City Province Postal Code
  174 WEST STREET SOUTH, 2ND FLOOR ORILLIA ON L3V 6L4

CONTINUED

Type of Search Business Debtor
Search Conducted
On

DRUMBO TRANSPORT LIMITED

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 2 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 002 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

JBT TRANSPORT 1993683 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION INC. 2003057 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
  ECAPITAL COMMERCIAL FINANCE CORP. 
  Address City Province Postal Code
  360 INTERSTATE N PKWY SE SUITE 630 ATLANTA GA 30339
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

DRUMBO TRANSPORT LIMITED

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

1/20/25, 12:43 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=4&resNum=0&bdName=DRUMBO+TRANSPORT+LIMITED&respons… 2/8
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  511966467 1 2 3 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 003 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION INC 2003057 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION 2003057 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

DRUMBO TRANSPORT LIMITED

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 4 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 004 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE TRUCK LINES INC. 1077948 

1/20/25, 12:43 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=4&resNum=0&bdName=DRUMBO+TRANSPORT+LIMITED&respons… 3/8
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  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE TRUCK LINES INC 1077948 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

DRUMBO TRANSPORT LIMITED

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 5 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 005 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE TRUCK LINES 1077948 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE NORTHERN LOGISTICS INC. 2695420 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 

1/20/25, 12:43 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=4&resNum=0&bdName=DRUMBO+TRANSPORT+LIMITED&respons… 4/8

445
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A449



Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

DRUMBO TRANSPORT LIMITED

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 6 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 006 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE NORTHERN LOGISTICS INC 2695420 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE NORTHERN LOGISTICS 2695420 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 

1/20/25, 12:43 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=4&resNum=0&bdName=DRUMBO+TRANSPORT+LIMITED&respons… 5/8

446
A450

A450



Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

DRUMBO TRANSPORT LIMITED

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 7 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 007 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

DRUMBO TRANSPORT LIMITED 1969284 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

DRUMBO TRANSPORT 1969284 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent

1/20/25, 12:43 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=4&resNum=0&bdName=DRUMBO+TRANSPORT+LIMITED&respons… 6/8

447
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A451



 
  Address City Province Postal Code
 

END OF FAMILY

Type of Search Business Debtor
Search Conducted
On

DRUMBO TRANSPORT LIMITED

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  726898113 2 2 8 9 25APR 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

726898113 001 1 20170425 0930 2316
1560

P    PPSA 05

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

DRUMBO TRANSPORT LIMITED  
  Address City Province Postal Code
  105 GUTHRIE STREET AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
  THE TORONTO-DOMINION BANK 
  Address City Province Postal Code
  381 KING STREET WEST, 2ND FLOOR KITCHENER ON N2G 1B8
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X  X X X X
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
  SMITHVALERIOTE LAW FIRM LLP (50880-030)
  Address City Province Postal Code
  P. O. BOX 1240 GUELPH ON N1H 6N6

CONTINUED

Type of Search Business Debtor
Search Conducted
On

DRUMBO TRANSPORT LIMITED

File Currency 19JAN 2025
  File Number Family of Families Page of Pages

1/20/25, 12:43 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=4&resNum=0&bdName=DRUMBO+TRANSPORT+LIMITED&respons… 7/8
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  726898113 2 2 9 9
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
  Caution

Filing
Page of Total Pages Motor Vehicle

Schedule Attached
Registration Number Registered Under

  01 001 20220322 1449 1530 5650    
 
Record
Referenced

File Number Page
Amended

No Specific
Page Amended

Change Required Renewal
Years

Correct Period

726898113 X B   RENEWAL 5
 
Reference Debtor/
Transferor

First Given Name Initial Surname
 

  Business Debtor Name
DRUMBO TRANSPORT LIMITED 

 
Other Change Other Change

 
 

Reason /
Description

Reason / Description
 
 
 

 
Debtor/ Transferee Date of Birth First Given Name Initial Surname

 
  Business Debtor Name Ontario Corporation

Number
 

  Address City Province Postal Code
 
 
Assignor Name Assignor Name

 
Secured Party Secured party, lien claimant, assignee

 
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor
Vehicle
Included

Amount Date of Maturity
or

No Fixed
Maturity

Date
 

 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent or Secured Party/ Lien Claimant

CANADIAN SECURITIES REGISTRATION SYSTEMS 
  Address City Province Postal Code
  4126 NORLAND AVENUE BURNABY BC V5G 3S8

1/20/25, 12:43 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=4&resNum=0&bdName=DRUMBO+TRANSPORT+LIMITED&respons… 8/8
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THIS IS EXHIBIT “Q” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  

450
A454

A454



File Currency: 19JAN 2025

   
      All Pages    

 

Note: All pages have been returned.

Type of Search Business Debtor
Search Conducted
On

HERITAGE NORTHERN LOGISTICS INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 1 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 001 7 20241216 1322 1590
0470

P    PPSA 5

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

JBT TRANSPORT INC. 1993683 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

JBT TRANSPORT INC 1993683 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
  ECAPITAL COMMERCIAL FINANCE (CANADA) CORP. 
  Address City Province Postal Code
  360 INTERSTATE N PKWY SE SUITE 630 ATLANTA GA 30339
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X  X X X X
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
ALL SELLER'S NOW OWNED AND HEREAFTER ACQUIRED ACCOUNTS, CHATTEL 
PAPER, INVENTORY, EQUIPMENT, INSTRUMENTS, INVESTMENT PROPERTY, 
DOCUMENTS, LETTER OF CREDIT RIGHTS AND GENERAL INTANGIBLES. 

 
Registering Agent Registering Agent
  ECAPITAL CORP

Show All Pages

   

Enquiry Result
Login New Enquiry Rate Our Service

1/20/25, 12:44 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=7&resNum=0&bdName=HERITAGE+NORTHERN+LOGISTICS+INC.… 1/8
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http://www.ontario.ca/welcome-serviceontario
http://www.ontario.ca/welcome-serviceontario
https://www.personalproperty.gov.on.ca/ppsrweb/en/user/webmenu.jsp
https://www.personalproperty.gov.on.ca/ppsrweb/en/enquiry/cc_enquiry.jsp
https://survey.alchemer.com/s3/7850870/ROS-AccessNow-e


  Address City Province Postal Code
  174 WEST STREET SOUTH, 2ND FLOOR ORILLIA ON L3V 6L4

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE NORTHERN LOGISTICS INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 2 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 002 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

JBT TRANSPORT 1993683 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION INC. 2003057 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
  ECAPITAL COMMERCIAL FINANCE CORP. 
  Address City Province Postal Code
  360 INTERSTATE N PKWY SE SUITE 630 ATLANTA GA 30339
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE NORTHERN LOGISTICS INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

1/20/25, 12:44 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=7&resNum=0&bdName=HERITAGE+NORTHERN+LOGISTICS+INC.… 2/8

452
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A456



  511966467 1 2 3 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 003 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION INC 2003057 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION 2003057 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE NORTHERN LOGISTICS INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 4 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 004 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE TRUCK LINES INC. 1077948 

1/20/25, 12:44 PM Personal Property Lien: Enquiry Result
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  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE TRUCK LINES INC 1077948 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE NORTHERN LOGISTICS INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 5 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 005 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE TRUCK LINES 1077948 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE NORTHERN LOGISTICS INC. 2695420 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
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Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE NORTHERN LOGISTICS INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 6 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 006 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE NORTHERN LOGISTICS INC 2695420 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE NORTHERN LOGISTICS 2695420 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date
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Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE NORTHERN LOGISTICS INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 2 7 9 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 007 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

DRUMBO TRANSPORT LIMITED 1969284 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

DRUMBO TRANSPORT 1969284 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent

1/20/25, 12:44 PM Personal Property Lien: Enquiry Result
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  Address City Province Postal Code
 

END OF FAMILY

Type of Search Business Debtor
Search Conducted
On

HERITAGE NORTHERN LOGISTICS INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  780080787 2 2 8 9 01FEB 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

780080787 001 1 20220201 1042 1901
8465

P    PPSA 05

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE NORTHERN LOGISITICS INC.  
  Address City Province Postal Code
  105 GUTHRIE STREET AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
  THE TORONTO-DOMINION BANK 
  Address City Province Postal Code
  1-130 CEDAR STREET CAMBRIDGE ON N1S 1W4
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X  X X X X
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
  GIFFEN LLP (JPM)
  Address City Province Postal Code
  A-101 RANDALL DRIVE WATERLOO ON N2V 1C5

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE NORTHERN LOGISTICS INC.

File Currency 19JAN 2025
  File Number Family of Families Page of Pages
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  780080787 2 2 9 9
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
  Caution

Filing
Page of Total Pages Motor Vehicle

Schedule Attached
Registration Number Registered Under

  001 1 20220202 1455 1902 2866    
 
Record
Referenced

File Number Page
Amended

No Specific
Page Amended

Change Required Renewal
Years

Correct Period

780080787 A   AMNDMNT
 
Reference Debtor/
Transferor

First Given Name Initial Surname
 

  Business Debtor Name
HERITAGE NORTHERN LOGISITICS INC. 

 
Other Change Other Change

 
 

Reason /
Description

Reason / Description
AMEND DEBTOR FROM HERITAGE NORTHERN LOGISITICS INC. 105 GUTHRIE 
STREET AYR, ON, N0B1E0 TO HERITAGE NORTHERN LOGISTICS INC. 105 
GUTHRIE STREET AYR, ON, N0B1E0 

 
Debtor/ Transferee Date of Birth First Given Name Initial Surname

 
  Business Debtor Name Ontario Corporation

Number
HERITAGE NORTHERN LOGISTICS INC. 

  Address City Province Postal Code
  105 GUTHRIE STREET AYR ON N0B 1E0
 
Assignor Name Assignor Name

 
Secured Party Secured party, lien claimant, assignee

 
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor
Vehicle
Included

Amount Date of Maturity
or

No Fixed
Maturity

Date
 

 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent or Secured Party/ Lien Claimant

GIFFEN LLP (JPM) 
  Address City Province Postal Code
  A-101 RANDALL DRIVE WATERLOO ON N2V 1C5
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THIS IS EXHIBIT “R” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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File Currency: 19JAN 2025

   
      All Pages    

 

Note: All pages have been returned.

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 5 1 34 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 001 7 20241216 1322 1590
0470

P    PPSA 5

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

JBT TRANSPORT INC. 1993683 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

JBT TRANSPORT INC 1993683 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
  ECAPITAL COMMERCIAL FINANCE (CANADA) CORP. 
  Address City Province Postal Code
  360 INTERSTATE N PKWY SE SUITE 630 ATLANTA GA 30339
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X  X X X X
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
ALL SELLER'S NOW OWNED AND HEREAFTER ACQUIRED ACCOUNTS, CHATTEL 
PAPER, INVENTORY, EQUIPMENT, INSTRUMENTS, INVESTMENT PROPERTY, 
DOCUMENTS, LETTER OF CREDIT RIGHTS AND GENERAL INTANGIBLES. 

 
Registering Agent Registering Agent
  ECAPITAL CORP

Show All Pages

   

Enquiry Result
Login New Enquiry Rate Our Service

1/20/25, 12:45 PM Personal Property Lien: Enquiry Result
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  Address City Province Postal Code
  174 WEST STREET SOUTH, 2ND FLOOR ORILLIA ON L3V 6L4

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 5 2 34 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 002 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

JBT TRANSPORT 1993683 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION INC. 2003057 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
  ECAPITAL COMMERCIAL FINANCE CORP. 
  Address City Province Postal Code
  360 INTERSTATE N PKWY SE SUITE 630 ATLANTA GA 30339
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

1/20/25, 12:45 PM Personal Property Lien: Enquiry Result
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  511966467 1 5 3 34 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 003 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION INC 2003057 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION 2003057 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 5 4 34 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 004 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE TRUCK LINES INC. 1077948 
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  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE TRUCK LINES INC 1077948 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 5 5 34 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 005 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE TRUCK LINES 1077948 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE NORTHERN LOGISTICS INC. 2695420 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
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Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 5 6 34 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 006 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE NORTHERN LOGISTICS INC 2695420 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE NORTHERN LOGISTICS 2695420 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date
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Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  511966467 1 5 7 34 16DEC 2029    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

511966467 007 7 20241216 1322 1590
0470

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

DRUMBO TRANSPORT LIMITED 1969284 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

DRUMBO TRANSPORT 1969284 
  Address City Province Postal Code
  425 MELAIR DRIVE AYR ON  N0B 1E0
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
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  Address City Province Postal Code
 

END OF FAMILY

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  726897609 2 5 8 34 25APR 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

726897609 001 1 20170425 0911 2316
1557

P    PPSA 05

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION INC.  
  Address City Province Postal Code
  105 GUTHRIE STREET AYR ON  N0B 1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
  THE TORONTO-DOMINION BANK 
  Address City Province Postal Code
  381 KING STREET WEST, 2ND FLOOR KITCHENER ON N2G 1B8
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X  X X X X
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent
  SMITHVALERIOTE LAW FIRM LLP (50880-030)
  Address City Province Postal Code
  P. O. BOX 1240 GUELPH ON N2G 1B8

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of Pages
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  726897609 2 5 9 34
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
  Caution

Filing
Page of Total Pages Motor Vehicle

Schedule Attached
Registration Number Registered Under

  01 001 20220322 1449 1530 5660    
 
Record
Referenced

File Number Page
Amended

No Specific
Page Amended

Change Required Renewal
Years

Correct Period

726897609 X B   RENEWAL 5
 
Reference Debtor/
Transferor

First Given Name Initial Surname
 

  Business Debtor Name
HERITAGE WAREHOUSING & DISTRIBUTION INC. 

 
Other Change Other Change

 
 

Reason /
Description

Reason / Description
 
 
 

 
Debtor/ Transferee Date of Birth First Given Name Initial Surname

 
  Business Debtor Name Ontario Corporation

Number
 

  Address City Province Postal Code
 
 
Assignor Name Assignor Name

 
Secured Party Secured party, lien claimant, assignee

 
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor
Vehicle
Included

Amount Date of Maturity
or

No Fixed
Maturity

Date
 

 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent or Secured Party/ Lien Claimant

CANADIAN SECURITIES REGISTRATION SYSTEMS 
  Address City Province Postal Code
  4126 NORLAND AVENUE BURNABY BC V5G 3S8

END OF FAMILY

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025

1/20/25, 12:45 PM Personal Property Lien: Enquiry Result
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  File Number Family of Families Page of
Pages

Expiry Date Status

  786275775 3 5 10 34 30AUG 2026    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

786275775 01 003 20220830 1704 1462
8854

P    PPSA 4

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION INC.  
  Address City Province Postal Code
  105 GUTHRIE ST AYR ON  N0B1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
  THE TORONTO-DOMINION BANK 
  Address City Province Postal Code
  5045 SOUTH SERVICE ROAD, 4TH FLOOR BURLINGTON ON L7L5Y7
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

  X X
 
Motor Vehicle
Description

Year Make Model V.I.N.
2022  PALLET RACKING -
 

 
General Collateral
Description

General Collateral Description
2022 PALLET C/W ATTACHMENTS AND ACCESSORIES TOGETHER WITH ALL 
ATTACHMENTS, ACCESSORIES, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND 
IMPROVEMENTS THERETO, AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY 

 
Registering Agent Registering Agent
  PPSA CANADA INC.
  Address City Province Postal Code
  110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  786275775 3 5 11 34 30AUG 2026    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

786275775 02 003 20220830 1704 1462
8854

P    PPSA 4

 
Individual Debtor Date of Birth First Given Name Initial Surname
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Business Debtor Business Debtor Name Ontario Corporation Number
 

  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
  TD EQUIPMENT FINANCE CANADA, A DIVISION OF THE TORONTO-DOMINION BANK 
  Address City Province Postal Code
  5045 SOUTH SERVICE ROAD, 4TH FLOOR BURLINGTON ON L7L5Y7
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
OR INDIRECTLY FROM ANY SALE OR DEALINGS WITH THE COLLATERAL AND A 
RIGHT TO ANY INSURANCE PAYMENT OR OTHER PAYMENT THAT INDEMNIFIES OR 
COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE 

 
Registering Agent Registering Agent
  PPSA CANADA INC.
  Address City Province Postal Code
  110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  786275775 3 5 12 34 30AUG 2026    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

786275775 03 003 20220830 1704 1462
8854

P    PPSA 4

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
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Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
COLLATERAL. 
 
 

 
Registering Agent Registering Agent
  PPSA CANADA INC.
  Address City Province Postal Code
  110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of Pages
  786275775 3 5 13 34
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
  Caution

Filing
Page of Total Pages Motor Vehicle

Schedule Attached
Registration Number Registered Under

  01 001 20220907 1003 1462 1257    
 
Record
Referenced

File Number Page
Amended

No Specific
Page Amended

Change Required Renewal
Years

Correct Period

786275775 A   AMNDMNT
 
Reference Debtor/
Transferor

First Given Name Initial Surname
 

  Business Debtor Name
HERITAGE WAREHOUSING & DISTRIBUTION INC. 

 
Other Change Other Change

 
 

Reason /
Description

Reason / Description
 
 
 

 
Debtor/ Transferee Date of Birth First Given Name Initial Surname

 
  Business Debtor Name Ontario Corporation

Number
 

  Address City Province Postal Code
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Assignor Name Assignor Name

 
Secured Party Secured party, lien claimant, assignee

 
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor
Vehicle
Included

Amount Date of Maturity
or

No Fixed
Maturity

Date
  X X

 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent or Secured Party/ Lien Claimant

PPSA CANADA INC. 
  Address City Province Postal Code
  110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

END OF FAMILY

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 14 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 001 18 20230124 1530 1793
8348

P    PPSA 4

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION INC.  
  Address City Province Postal Code
  105 GUTHRIE ST AYR ON  N0B1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
  THE TORONTO-DOMINION BANK 
  Address City Province Postal Code
  5045 SOUTH SERVICE ROAD, 4TH FLOOR BURLINGTON ON L7L5Y7
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date
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  X X X
 
Motor Vehicle
Description

Year Make Model V.I.N.
2016  TOYOTA 8FBCU25 72874
2015  CROWN ENCORE SC5245-40 9A219585

 
General Collateral
Description

General Collateral Description
(1) ONE REFURBISHED FORKLIFT, COMES WITH NEW 2022 CROWN 24OC85-19 
BATTERY (SN 
G2FV26794) AND 2022 CROWN 48-765-32OC-H CHARGER(SN 22L4154), 

 
Registering Agent Registering Agent
  PPSA CANADA INC.
  Address City Province Postal Code
  110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 15 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 002 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
  TD EQUIPMENT FINANCE CANADA, A DIVISION OF THE TORONTO-DOMINION BANK 
  Address City Province Postal Code
  5045 SOUTH SERVICE ROAD, 4TH FLOOR BURLINGTON ON L7L5Y7
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
2014  CROWN ENCORE SC5245-40 9A207188
2019  CROWN ENCORE RM6025-45 1A550423

 
General Collateral
Description

General Collateral Description
INCLUDING ALL OTHER ATTACHMENTS AND ACCESSORIES. 
 
(1) ONE REFURBISHED FORKLIFT, COMES WITH NEW 2022 ENERSYS 24-E90D- 
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Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 16 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 003 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
2015  CROWN ENCORE FC4525-50 9A222041
2013  CROWN ENCORE SC5245-40 9A198860

 
General Collateral
Description

General Collateral Description
15BATTERY (SN 
FWC1062951A) AND 2022 ENERSYS NIP3-IN-4C CHARGER (SN FWB1062951), 
INCLUDING ALL OTHER ATTACHMENTS AND ACCESSORIES 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.
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File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 17 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 004 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
2013  CROWN ENCORE SC5245-40 9A198864
2013  CROWN ENCORE SC5245-40 9A198866

 
General Collateral
Description

General Collateral Description
 
(1) ONE REFURBISHED FORKLIFT, COMES WITH NEW 2022 ENERSYS 24-E90D- 
15BATTERY (SN 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 18 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 005 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname
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Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
2013  CROWN ENCORE SC5245-40 9A198936
 

 
General Collateral
Description

General Collateral Description
FWC1062951) AND 2022 ENERSYS NIP3-IN-4C CHARGER(SN FWB1062951A), 
INCLUDING ALL OTHER ATTACHMENTS AND ACCESSORIES. 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 19 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 006 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number
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  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
(1) ONE REFURBISHED NARROW AISLE REACH TRUCK, COMES WITH NEW 2022 
ENERSYS 
18E-125-13 BATTERY (SN MVD00144821) AND 2022 ENERSYS NIP3-IN-4C 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 20 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 007 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date
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Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
CHARGER (SN RWC00363421), 
INCLUDING ALL OTHER ATTACHMENTS AND ACCESSORIES. 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 21 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 008 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
(1) ONE REFURBISHED FORKLIFT, COMES WITH NEW 2022 EXIDE 24-E90D-21 
BATTERY 
(SN RVJ00301338) AND 2022 ENERSYS - NIP3-JN-4CO CHARGER (SN 
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Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 22 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 009 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
FWB1062952), INCLUDING ALL OTHER 
ATTACHMENTS AND ACCESSORIES. 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.
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File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 23 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 010 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
(1) ONE REFURBISHED FORKLIFT, COMES WITH NEW 2022 CROWN 18-100VTE- 
21BATTERY 
(SN 017031735) AND CROWN FS3-MP346-3 CHARGER (SN 3M22040042), 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 24 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 011 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname
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Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
INCLUDING ALL OTHER ATTACHMENTS AND ACCESSORIES. 
 
(1) ONE REFURBISHED FORKLIFT, COMES WITH NEW 2022 CROWN 18-100VTE- 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 25 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 012 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number
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  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
21BATTERY 
(SN 017031736) AND CROWN FS3-MP346-3 CHARGER (SN 3M22040057), 
INCLUDING ALL OTHER ATTACHMENTS AND ACCESSORIES. 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 26 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 013 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

1/20/25, 12:45 PM Personal Property Lien: Enquiry Result
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Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
(1) ONE REFURBISHED FORKLIFT, COMES WITH NEW 2022 CROWN 18-100VTE- 
21BATTERY 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 27 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 014 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
(SN 017031738) AND CROWN FS3-MP346-3 CHARGER (SN 3M22040062), 
INCLUDING ALL OTHER ATTACHMENTS AND ACCESSORIES. 
 

1/20/25, 12:45 PM Personal Property Lien: Enquiry Result
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Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 28 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 015 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
(1) ONE REFURBISHED FORKLIFT, COMES WITH NEW 2022 CROWN 18-100VTE- 
21BATTERY 
(SN 017031737) AND CROWN FS3-MP346-3 CHARGER (SN 3M22040094), 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

1/20/25, 12:45 PM Personal Property Lien: Enquiry Result
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File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 29 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 016 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
INCLUDING ALL OTHER ATTACHMENTS AND ACCESSORIES. 
 
TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, REPLACEMENTS, 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 30 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 017 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

1/20/25, 12:45 PM Personal Property Lien: Enquiry Result
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Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
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 ANY INSURANCE PAYMENT OR 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  790198938 4 5 31 34 24JAN 2027    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

790198938 018 18 20230124 1530 1793
8348

   

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 

1/20/25, 12:45 PM Personal Property Lien: Enquiry Result
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  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO 
THE COLLATERAL OR PROCEEDS OF THE COLLATERAL. 
 

 
Registering Agent Registering Agent
 
  Address City Province Postal Code
 

END OF FAMILY

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  791964297 5 5 32 34 31MAR 2030    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

791964297 01 003 20230331 1001 1462
4926

P    PPSA 7

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

HERITAGE WAREHOUSING & DISTRIBUTION INC.  
  Address City Province Postal Code
  105 GUTHRIE STREET AYR ON  N0B1E0
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
  TOYOTA INDUSTRIES COMMERCIAL FINANCE CANADA, INC. 
  Address City Province Postal Code
  630 - 401 THE WEST MALL TORONTO ON M9C5J5
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

1/20/25, 12:45 PM Personal Property Lien: Enquiry Result
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  X
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
MATERIAL HANDLING EQUIPMENT TOGETHER WITH ALL PARTS, ATTACHMENTS, 
ACCESSORIES, ADDITIONS, BATTERIES, CHARGERS, REPAIR PARTS, AND OTHER 
EQUIPMENT PLACED ON OR FORMING PART OF THE GOODS DESCRIBED HEREIN 

 
Registering Agent Registering Agent
  PPSA CANADA INC. - (8154)
  Address City Province Postal Code
  110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  791964297 5 5 33 34 31MAR 2030    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

791964297 02 003 20230331 1001 1462
4926

P    PPSA 7

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
WITH ANY PROCEEDS THEREOF AND THEREFROM INCLUDING, WITHOUT 
LIMITATION, ALL GOODS, SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE, 
CHATTEL PAPER AND INTANGIBLES (AS DEFINED IN THE PERSONAL PROPERTY 

1/20/25, 12:45 PM Personal Property Lien: Enquiry Result
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Registering Agent Registering Agent
  PPSA CANADA INC. - (8154)
  Address City Province Postal Code
  110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

CONTINUED

Type of Search Business Debtor
Search Conducted
On

HERITAGE WAREHOUSING & DISTRIBUTION INC.

File Currency 19JAN 2025
  File Number Family of Families Page of

Pages
Expiry Date Status

  791964297 5 5 34 34 31MAR 2030    
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

791964297 03 003 20230331 1001 1462
4926

P    PPSA 7

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
  Address City Province Postal Code
   
 
Secured Party Secured Party / Lien Claimant
   
  Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
SECURITY ACT) 
 
 

 
Registering Agent Registering Agent
  PPSA CANADA INC. - (8154)
  Address City Province Postal Code
  110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

1/20/25, 12:45 PM Personal Property Lien: Enquiry Result
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THIS IS EXHIBIT “S” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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South-Ceniral Ontario Commercial Banking Centre 
1165 Franklin Boulevard, Unit H 
Cambridge, ON 

NiR 8E1 
Telephone No.: (519) 621 4878 
Fax No.: (519) 621 4857 

January 6, 2021 

JBT TRANSPORT INC. 
235 Waydom Drive, 

Ayr, ON 

NOB 1E0 

Attention Denis Medeiros and Randy Bowman: 

Dear Mr. Medeiros and Mr. Bowman, 

We are pleased to offer the Borrower the following credit facilities (the "Facilities"), subject to the following terms 
and conditions. 

BORROWER 

JBT TRANSPORT INC. (the "Borrower" A) 

WAYDOM MANAGEMENT INC (the "Borrower" B) 

LENDER 

The Toronto-Dominion Bank (the "Bank"), through its South-Central Ontario Commercial Banking Centre 
located in Cambridge, Ontario. 

CREDIT LIMIT 

Al) Ensure outstanding advances under the facility, including the face amount of any outstanding 
undrawn L/Cs and L/Gs, will be at all times the lesser of: 

i) CAD$3,000,000 [or its USD$ Equivalent], AND 

ii) the TOTAL of 
(A) 85% of Government / Investment Grade Accounts Receivable (rated BBB or better by S&P 
and/or Moody's), net of any accounts over 90 days, and; 
(B) 80% of all other Accounts Receivable, net of any accounts over 90 days, contras, related 

_ parties, and owner/operator payables > 31 days, Broker payables, and statutory payables (wages 

payable, WSIB/worker's compensation, CPP, El., etc), and; 
(C) 100% of USD credit balances up to a maximum CAD equivalent of $500,000.  
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A2) 

B1) 

B2) 

B3) 

CAD$200,000 

CAD$220,875 

CAD$396,585 

CAD$3,500,000 

TYPE OF CREDIT 
  

AND BORROWING 
  

OPTIONS 

At) 

A2) 

B1) 

B2) 

B3) 

PURPOSE 

Al) 
A2) 
B1) 
B2) 
B3) 

Operating Loan available at the Borrower's option by way of: 

- Prime Rate Based Loans in CAD$ ("Prime Based Loans") 

- Letters of Credit in CAD$ or USD$ ("L/Cs") 

Committed Reducing Term Facility (Multiple Draw) available at the Borrower's option by way of: 

- Fixed Rate Term Loan in CAD$ 

- Floating Rate Term Loan available by way of: 

- Prime Rate Based Loans in CAD$ (Prime Based Loans") 

Committed Reducing Term Facility (Single Draw) available at the Borrower's option by way of: 

- Fixed Rate Term Loan in CAD$ 

- Floating Rate Term Loan available by way of: 

- Prime Rate Based Loans in CAD$ (‘Prime Based Loans") 

Committed Reducing Term Facility (Single Draw) available at the Borrower's option by way of: 

- Fixed Rate Term Loan in CAD$ 

- Floating Rate Term Loan available by way of: 

- Prime Rate Based Loans in CAD$ ("Prime Based Loans") 

Committed Reducing Term Facility (Single Draw) available at the Borrower's option by way of: 

- Fixed Rate Term Loan in CAD$ 

- Floating Rate Term Loan available by way of: 

- Prime Rate Based Loans in CAD$ ("Prime Based Loans") 

To finance working capital and for general corporate purposes. 

To finance leaseholds & renovations at 195 Waydom Drive; Ayr, ON 

-To refinance existing BDC loan over 5 years. 

To refinance existing BDC loan over 25 years. 

To finance the purchase of 195 Waydom Drive, Ayr, Ontario.  
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TENOR 
  

A1) Uncommitted. 

A2, B3) Uncommitted until drawn. 

B1, B2) Committed. 

  

CONTRACTUAL 

TERM 

A1) No term. 

A2, B1, Floating Rate: Up to 1 year and reviewed annually. 
B2, B3) Fixed Rate: Up to 5 years, based on rate term selected, but never to exceed amortization period. 

RATE TERM 
(FIXED RATE 
TERM LOAN) 

A2, B1, Fixed rate: 6 months, 12-60 months but never to exceed the Contractual Term Maturity Date. 
B2, B3) Floating rate: No term. 

  

AMORTIZATION 

A2) Up to 60 months from the date of drawdown, subject to the useful life of the assets being 

financed. 

B1) Up to 60 months from the date of drawdown. 

B2,B3) Up to 300 months from the date of drawdown. 

INTEREST RATES 

AND FEES 
  

Advances shall bear interest and fees as follows: 

Al) Operating Loan: 

- Prime Based Loans: Prime Rate + 1.00% per annum 

- L/Cs: As advised by the Bank at the time of issuance of the L/C 

A2) Committed Reducing Term Facility: 

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

that Fixed Rate Term Loan. 

- Floating Rate Term Loans available by way of: 

- Prime Based Loans: Prime Rate + 1.00% per annum 

B1) Committed Reducing Term Facility: 

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

that Fixed Rate Term Loan.  
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- Floating Rate Term Loans available by way of: 

- Prime Based Loans: Prime Rate + 1.00% per annum 

B2) Committed Reducing Term Facility: 

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

that Fixed Rate Term Loan. 

- Floating Rate Term Loans available by way of: 

- Prime Based Loans: Prime Rate + 1.00% per annum 

B3) Committed Reducing Term Facility: 

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

- Floating Rate Term Loans available by way of: 

- Prime Based Loans: Prime Rate + 1.000% per annum 

For all Facilities, interest payments will be made in accordance with Schedule "A" attached hereto unless 

otherwise stated in this Letter or in the Rate and Payment Terms Notice applicable for a particular drawdown. 

Information on interest rate and fee definitions, interest rate calculations and payment is set out in the Schedule 

"A" attached hereto. 

Interest on Fixed Rate Term Loans under Facility A2 is compounded and payable monthly in arrears. 

Interest on Fixed Rate Term Loans under Facility B1, B2, and B3 is compounded semi-annually and payable 
monthly in arrears. 

  

ARRANGEMENT 
FEE 

A1) The Borrower has paid or will pay prior to any drawdown hereunder a non-refundable arrangement 
fee of CAD$2,500. 

B3) The Borrower has paid or will pay prior to any drawdown hereunder a non-refundable arrangement 
fee of CAD$2,000. To be paid upon funding of Facility B3. 

ADMINISTRATION 
FEE 
  

CAD$150 per month. 

ANNUAL REVIEW 
FEE 
  

CAD$2,500 per annum.  
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EXCESS MONITORING FEE 
  

The Borrower may, at the Bank's discretion, be charged an Excess Monitoring Fee of $250.00, payable in the 
currency of the Facility, each time that the Credit Limit of a Facility is exceeded. Any extension of credit above 
the Credit Limit will be at the Bank’s sole and absolute discretion. 

DRAWDOWN 

Facility A1: 

i) Available on a revolving basis upon satisfaction of Disbursement Conditions. 

Facility A2: 

ii) Uncommitted until drawn. Multiple drawdowns permitted subject to satisfaction of Disbursement 
Conditions. Amounts repaid may not be redrawn. 

Facilities B1, B2, and B3: 

ili) One-time drawdown subject to Satisfaction of Disbursement Conditions. 

  

Each drawdown under A2, B1, B2, and B3 will be a "tranche" and each tranche will bear its own interest rate and 
repayment terms as set out in the Rate and Payment Terms Notice delivered by the Bank to the Borrower in 
respect of that drawdown. 

BUSINESS CREDIT 
SERVICE 
  

The Borrower will have access to the Operating Loan (Facility A1) via Loan Account Number 9226098-2452 (the 
"Loan Account") up to the Credit Limit of the Operating Loan by withdrawing funds from the Borrower's Current 
Account Number 5226098-2452 (the "Current Account"). The Borrower agrees that each advance from the Loan 
Account will be in an amount equal to $5,000 (the "Transfer Amount") or a multiple thereof. If the Transfer Amount 
is NIL, the Borrower agrees that an advance from the Borrower's Loan Account may be in an amount sufficient to 
cover the debits made to the Current Account. 

The Borrower agrees that: 

a) all other overdraft privileges which have governed the Borrower's Current Account are hereby cancelled. 

b) all outstanding overdraft amounts under any such other agreements are now included in indebtedness 
under this Agreement. 

The Bank may, but is not required to, automatically advance the Transfer Amount or a multiple thereof or any 
other amount from the Loan Account to the Current Account in order to cover the debits made to the Current 
Account if the amount in the Current Account is insufficient to cover the debits. The Bank may, but is not required 

to, automatically and without notice apply the funds in the Current Account in amounts equal to the Transfer 
Amount or any multiple thereof or any other amount to repay the outstanding amount in the Loan Account. 

OVERDRAFTS 

The Borrower will have access to Prime Based Loans under the Operating Loan via overdraft from Account 
Number 5226098 at Branch 2452 (the "Account") up to the Credit Limit.  
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REPAYMENT AND 

REDUCTION OF 

AMOUNT OF CREDIT 

FACILITY 

  

  

  

A1) On demand. 

A2, B1, Fixed Rate: Equal monthly blended payments of principal and interest. 
B2, B3) Floating Rate: Equal monthly payments of principal, plus interest. 

PREPAYMENT 

A2, B1, 
B2, B3) The Borrower has the option of selecting the 10% prepayment option. 

SECURITY 

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

a) General Security Agreement ("GSA") executed by JBT TRANSPORT INC. representing a First charge on all 
the Borrower's present and after acquired personal property. 

b) General Security Agreement ("GSA") executed by WAYDOM MANAGEMENT INC. representing a First 
charge on all the Borrower's present and after acquired personal property. 

c) Unlimited Guarantee of Advances executed by JBT TRANSPORT INC. (the "Guarantor") in support of 

WAYDOM MANAGEMENT INC. 

d) Unlimited Guarantee of Advances executed by WAYDOM MANAGEMENT INC. (the "Guarantor") in support 
of JBT TRANSPORT INC. 

e) Assignment of Fire Insurance pledged by JBT TRANSPORT INC. in the minimum amount of $3,200,000. 

f) Continuing Collateral Mortgage, representing a First charge, on real property located at 235 Waydom Drive, 
Ayr, Ontario in the principal amount of CAD $2,520,000, beneficially owned by and registered in the name of 
WAYDOM MANAGEMENT INC. 

g) Continuing Collateral Mortgage, representing a First charge, on real property located at 195 Waydom Drive, 

Ayr, Ontario in the principal amount of CAD $1,800,000, beneficially owned by and registered in the name of 
WAYDOM MANAGEMENT INC. 

h) Assignment of Fire Insurance pledged by WAYDOM MANAGEMENT INC. in the minimum amount of CAD 
$4,320,000 (split as per collateral mortgage charges under 'f and 'g' above). 

All persons and entities required to provide a guarantee shall-be referred to in this Agreement individually asa 
"Surety" and/or "Guarantor" and collectively as the "Guarantors"; 

All of the above security and guarantees shall be referred to collectively in this Agreement as "Bank Security". 

DISBURSEMENT 

CONDITIONS 
  

The obligation of the Bank to permit any drawdown hereunder is subject to the Standard Disbursement Conditions 

contained in Schedule "A" and the following additional drawdown conditions:  
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Delivery to the Bank of the following, all of which must be satisfactory to the Bank: 

All Facilities: 
i) Satisfactory loan documentation, credit agreement, security (except security against 195 Waydom 

Drive, Ayr, Ontario), legal opinion, etc., in form and substance satisfactory to the Lender and its 
counsel. All legal costs are to be assumed by the Borrower. 

Facility A2: 

it) Copies of invoices for leaseholds to be financed to be satisfactory to the Bank. Funding is limited to 

100% of costs, net of HST. 

Facility B1 & B2: 

iti) Transmittal letter for 235 Waydom Drive, Ayr, Ontario is required prior to funding Facility B1 and B2 
(BDC take-out). 

Facility B3: 

iv) Finalized purchase and sale agreement for the property located at 195 Waydom Drive, Ayr, Ontario 
with terms and conditions satisfactory to the Bank and its solicitors. 

Bank to be satisfied that at the time of drawdown, the aggregate LTV of 195 and 235 Waydomm Drive, 
Ayr, Ontario does not exceed 75% of the lower of (i) Appraised Values and (ii) Bank calculated EMV. 

Draw on Facility B3 is not to exceed 100% of the purchase price of 195 Waydom Drive, Ayr, Ontario. 

v) Coilateral mortgage charge in the amount of $1,800,000 against 195 Waydom Drive, Ayr, Ontario to 
be registered prior to funding Facility B3 (mortgage to purchase 195 Waydom Drive, Ayr, Ontario). 

vi) Transmittal letter for 195 Waydom Drive, Ayr, Ontario to be on hand prior to funding Facility B3. 
Transmittal letter to confirm the property address as 195 Waydom Drive. 

REPRESENTATIONS 

AND WARRANTIES 
  

  

All representations and warranties shall be deemed to be continually repeated so long as any amounts remain 
outstanding and unpaid under this Agreement or so long as any commitment under this Agreement remains in 
effect. The Borrower makes the Standard Representations and Warranties set out in Schedule "A". 

POSITIVE 

COVENANTS 

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment 
under this Agreement remains in effect, the Borrower will and will ensure that its subsidiaries and each of the 
Guarantors will observe the Standard Positive Covenants set out in Schedule "A" and in addition will: 

i) Notify the Bank of any material events (environmental, litigation, etc.). 

Reporting Requirements 
  

ii) Provide Annual Review Engagement Financial Statements for JBT Transport Inc. within 120 calendar 

days of fiscal year end. 

iii) Provide Annual Notice to Reader financial statements for Waydom Management Inc. within 120 

calendar days of fiscal year end.  
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iv) Provide a monthly Aged Accounts Receivables and Accounts Payables listing within 25 calendar 

days of month end. Borrower to specifically outline owner operator payables aged greater than 31 
days. Monthly reporting to be accompanied by a compliance certificate. 

v) Permit the Bank to visit the properties located at 195 and 235 Waydom Drive, Ayr, Ontario as 
reasonably required by the Bank and at least once every three years. 

vi) Provide confirmation to the Bank on an annual basis that taxes are current for the properties pledged 
as security, such confirmation to be in a format acceptable to the Bank 

NEGATIVE 

COVENANTS 

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment 
under this Agreement remains in effect, the Borrower will and will ensure that its subsidiaries and each of the 
Guarantors will observe the Standard Negative Covenants set out in Schedule "A". In addition the Borrower will 
not and will ensure that its subsidiaries and each of the Guarantors will not: 

i) No further indebtedness, except for Permitted Liens. 

ii) Negative pledge other than Permitted Liens with basket [$tbd]. 

iii) No change of control/ownership, acquisitions or re-organization without the prior written consent of 
the Bank. 

iv) Limitations on investments and/or financial assistance to non-Guarantors without the prior written 
consent of the Bank. 

v) No acquisitions or mergers without the prior written consent of the Bank. 

vi) Limitations on asset dispositions outside of the ordinary course of business. 

vil) No Distributions if an Event of Default is continuing or will occur on a pre and post payment basis. 

Distributions are defined as dividends, share redemptions, repayment of shareholder or related party 
loans, and advances to sharehoiders or related parties. 

All) No further encumbrance or debt permitted on properties 235 Waydom Drive, and 195 Waydom Drive 

PERMITTED LIENS 
  

Permitted Liens as referred to in Schedule "A". 

FINANCIAL 

COVENANTS 

Debt to Tangible Net Worth Ratio 
  

The Borrower agrees at all times to maintain a Debt to Tangible Net Worth ratio of not greater than 
3.50x, stepping down to 3.00x at August 31, 2022 and thereafter, calculated annually. 

Debt is defined as the Borrower's total indebtedness less loans made by the shareholders to the 
Borrower and postponed in favour of the Bank. 

Tangible Net Worth is defined as shareholder's equity plus loans made by the shareholders to the 
Borrower and postponed in favour of the Bank, less loans to its shareholders, employees and other 
related parties and less intangible assets including without limitation, goodwill, research and 

development, franchises, patents and trademarks. 

Note that the Debt to Tangible Net Worth covenant is to be tested based on JBT Transport (i.e.  
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standalone). 

Debt Service Coverage Ratio 
  

The Borrower agrees at all times to maintain a combined* Debi Service Coverage ratio (DSC) of not 
_less than 1.10x*****, to be maintained at all times. 

The DSC is calculated as follows: 

(EBITDA** - Unfinanced CAPEX*** - Net Distributions****) / (Scheduled Principal + Interest) 

*Combined is defined as JBT Transport Inc. and Waydom Management Inc. 

*“The Bank reserves the right to amend the DSC threshold to 1.20x if the average amortization of the 
equipment loans is greater than 5 years. 

***F BITDA is defined as Earnings before Interest, Income Taxes, Depreciation and Amortization. 

**** Infinanced CAPEX is defined as total capital expenditures net of proceeds on sale of fixed 

assets, net of long-term debt advanced in support of capital expenditures. 

****Nlet Distributions is defined as dividends, share redemptions, repayment of shareholder or 
related party loans, and advances to shareholders or related parties. Inflows from distributions to be 
capped at $nil (i.e. cannot be accretive to the test). 

EVENTS OF 

DEFAULT 

The Bank may accelerate the payment of principal and interest under any committed credit facility hereunder and 
cancel any undrawn portion of any committed credit facility hereunder, at any time after the occurrence of any one 
of the Standard Events of Default contained in Schedule "A" attached hereto. 

ANCILLARY 
FACILITIES 

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

1) Equipment loans and leases in an aggregate amount of up to CAD $2,000,000 subject to the 
Borrower satisfying the conditions and requirements set out in the agreements separately provided to 

the Borrower by TD Equipment Finance Canada, a division of The Toronto-Dominion Bank, including, 
but not limited to, the Summary of Terms and Conditions for Equipment Financing. 

2) TD Visa Business card (or cards). 

AVAILABILITY OF 
OPERATING LOAN 
  

  

The Operating Loan is uncommitted, made available at the Bank's discretion, and is not automatically available 
upon satisfaction of the terms and conditions, conditions precedent, or financial tests. set out herein. 

The occurrence of an Event of Default is not a precondition to the Bank's right to accelerate repayment and  
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cancel the availability of the Operating Loan. 

SCHEDULE "A" - 

STANDARD TERMS 

AND CONDITIONS 

  

  

  

Schedule "A" sets out the Standard Terms and Conditions ("Standard Terms and Conditions") which apply to 

these credit facilities. The Standard Terms and Conditions, including the defined terms set out therein, form 

part of this Agreement, unless this letter states specifically that one or more of the Standard Terms and 

Conditions do not apply or are modified. 

We trust you will find these facilities helpful in meeting your ongoing financing requirements. We ask that if you 

wish to accept this offer of financing (which includes the Standard Terms and Conditions), please do so by 

signing and returning the attached duplicate copy of this letter to the undersigned. This offer will expire if not 

accepted in writing and received by the Bank on or before January 31, 2021. 
  

Yours truly, 

THE TORONTO-DOMINION BANK 

Lia AO ») 
fic Bergeon Joe Curto (_/ 
Relationship Manager Manager Commercial Services 
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TO THE TORONTG-DOMINION BANK: 

500 

JET TRANSPORT INC., and WAYDOM MANAGEMENT INC hereby accepis the foregoing offer this 
“$day of SOYIUEArY 
  

201. The Borrower canfirms thal, except as may be set oul abdya, lhe credit 
facilly(ies) detailed herein shall not be used by or on behalf of any third party. 

a, ‘Lo ji —— 
  
Signature 

  

  

Signature f 

ON ye ty he pat Ne _ ae x ee | a ar deo a ‘ a ‘en be 

bonis Necleiras Presicent “Kouncht Rous yan View presckent   
Print Mame & Positlon 

  
Print Nama & Position 

i  

TO THE TORONTG-DOMINION BANK: 

JET TRANSPORT INC., and WAYDOM MANAGEMENT INC hereby accepis the foregoing offer this 
“$day of SOYIUEArY 
  

201. The Borrower canfirms thal, except as may be set oul abdya, lhe credit 
facilly(ies) detailed herein shall not be used by or on behalf of any third party. 

a, ‘Lo ji —— 
  
Signature 

  

  

Signature f 

ON ye ty he pat Ne _ ae x ee | a ar deo a ‘ a ‘en be 

bonis Necleiras Presicent “Kouncht Rous yan View presckent   
Print Mame & Positlon 

  
Print Nama & Position 

i  
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502 

cc, Guarantor(s) 

The Bank is providing the guarantor(s) with a copy of this letter as a courtesy only. The delivery of a copy of 

this letter does not create any obligation of the Bank to provide the guarantor(s) with notice of any changes to 

the credit facilities, including without limitation, changes to the terms and conditions, increases or decreases in 

the amount of the credit facilities, the establishment of new credit facilities or otherwise. The Bank may, or may 

not, at its option, provide the guarantor(s) with such information, provided that the Bank will provide such 

information upon the written request of the guarantor. 

12  

cc, Guarantor(s) 

The Bank is providing the guarantor(s) with a copy of this letter as a courtesy only. The delivery of a copy of 

this letter does not create any obligation of the Bank to provide the guarantor(s) with notice of any changes to 

the credit facilities, including without limitation, changes to the terms and conditions, increases or decreases in 

the amount of the credit facilities, the establishment of new credit facilities or otherwise. The Bank may, or may 

not, at its option, provide the guarantor(s) with such information, provided that the Bank will provide such 

information upon the written request of the guarantor. 
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SCHEDULE A 

STANDARD TERMS AND CONDITIONS 
  

1. INTEREST RATE DEFINITIONS 

Prime Rate means the rate of interest per annum (based on a 365 day year) established and reported by the 

Bank to the Bank of Canada from time to time as the reference rate of interest for determination of interest 

rates that the Bank charges to customers of varying degrees of creditworthiness in Canada for Canadian dollar 

loans made by it in Canada. 

  

The Stamping Fee rate per annum for CAD B/As is based on a 365 day year and the Stamping Fee is 

calculated on the Face Amount of each B/A presented to the Bank for acceptance. The Stamping Fee rate per 

annum for USD B/As is based on a 360 day year and the Stamping Fee is calculated on the Face Amount of 

each B/A presented to the Bank for acceptance. 

.CDOR means, for any day, the annual rate for B/As denominated in Canadian Dollars for a specified term that 

appears on the Reuters Screen CDOR Page as of 10:00 a.m. (Toronto time) on such day (or, if such day is not 

a Business Day, then on the immediately preceding Business Day). 

LIBOR means the rate of interest per annum (based on a 360 day year) as determined by the Bank (rounded 

upwards, if necessary to the nearest whole multiple of 1/16th of 1%) at which the Bank may make available 

United States dollars which are obtained by the Bank in the Interbank Euro Currency Market, London, England 

at approximately 11:00 a.m. (Toronto time) on the second Business Day before the first day of, and in an 

amount similar to, and for the period similar to the interest period of, such advance. 

USBR means the rate of interest per annum (based on a 365 day year) established by the Bank from time to 

time as the reference rate of interest for the determination of interest rates that the Bank charges to customers 

of varying degrees of creditworthiness for US dollar loans made by it in Canada. 

Interest rates will never be less than zero. If Prime Rate, CDOR, LIBOR, USBR or any other applicable base 

rate changes, resulting in a variable or floating annual interest rate that is a negative number, the interest rate 

will be 0.00%. 

Any interest rate based on a period less than a year expressed as an annual rate for the purposes of the 

interest Act (Canada) is equivalent to such determined rate multiplied by the actual number of days in the 

calendar year in which the same is to be ascertained and divided by the number of days in the period upon 

which it was based. 

2. INTEREST CALCULATION AND PAYMENT 
Interest on Prime Based Loans and USBR Loans is calculated daily (including February 29 in a leap year) and 
payable monthly in arrears based on the number of days the subject loan is outstanding unless otherwise 
provided in the Rate and Payment Terms Notice. Interest is charged on February 29 in a leap year. 

  

The Stamping Fee is calculated based on the amount and the term of the B/A and is payable upon acceptance 

by the Bank of the B/A. The net proceeds received by the Borrower on a B/A advance will be equal to the Face 

Amount of the B/A discounted at the Bank's then prevailing B/A discount rate for CAD B/As or USD B/As as the 

case may be, for the specified term of the B/A less the B/A Stamping Fee. If the B/A discount rate (or the rate 

used to determine the B/A discount rate) is less than zero, it shall instead be deemed to be zero for purposes 

of this Agreement. 

Interest on LIBOR Loans and CDOR Loans is calculated and payable on the earlier of contract maturity or 

quarterly in arrears, for the number of days in the LIBOR or CDOR interest period, as applicable. 

L/C and L/G fees are payable at the time set out in the Letter of Credit Indemnity Agreement applicable to the 

issued L/C or L/G. 
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Interest on Fixed Rate Term Loans is compounded monthly and payable monthly in arrears unless otherwise 

provided in the Rate and Payment Terms Notice. , 

Interest is payable both before and after maturity or demand, default and judgment. 

Each payment under this Agreement shall be applied first in payment of costs and expenses, then interest and 

fees and the balance, if any, shall be applied in reduction of principal. 

For loans not secured by real property, all overdue amounts of principal and interest and all amounts 

outstanding in excess of the Credit Limit shall bear interest from the date on which the same became due or 

from when the excess was incurred, as the case may be, until the date of payment or until the date the excess 

is repaid at the Bank's standard rate charged from time to time for overdrafts, or such lower interest rate if the 

Bank agrees to a lower interest rate in writing. Nothing in this clause shall be deemed to authorize the 

Borrower to incur loans in excess of the Credit Limit. 

if any provision of this Agreement would oblige the Borrower to make any payment of interest or other amount 

payable to the Bank in an amount or calculated at a rate which would be prohibited by law or would result in a 

receipt by the Bank of “interest” at a “criminal rate” (as such terms are construed under the Criminal Code 

(Canada)), then, notwithstanding such provision, such amount or rate shall be deemed to have been adjusted 

with retroactive effect to the maximum amount or rate of interest, as the case may be, as would not be so 

prohibited by applicable law or so result in a receipt by the Bank of “interest” at a “criminal rate”, such 

adjustment to be effected, to the extent necessary (but only to the extent necessary), as follows: first, by 

reducing the amount or rate of interest, and, thereafter, by reducing any fees, commissions, costs, expenses, 

premiums and other amounts required to be paid to the Bank which would constitute interest for purposes of 

section 347 of the Criminal Code (Canada). 

3. DRAWDOWN PROVISIONS 
  

Prime Based and USBR Loans 

There is no minimum amount of drawdown by way of Prime Based Loans and USBR Loans, except as stated 

in this Agreement. The Borrower shall provide the Bank with 3 Business Days' notice of a requested Prime 

Based Loan or USBR Loan over $1,000,000. 

  

B/As 

The Borrower shall advise the Bank of the requested term or maturity date for B/As issued hereunder. The 

Bank shall have the discretion to restrict the term or maturity dates of B/As. In no event shall the term of the 

B/A exceed the Contractual Term Maturity Date or Maturity Date, as applicable. Except as otherwise stated in 

this Agreement, the minimum amount of a drawdown by way of B/As is $1,000,000 and in multiples of 

$100,000 thereafter. The Borrower shall provide the Bank with 3 Business Days' notice of a requested B/A 

drawdown. ’ 

The Borrower shall pay to the Bank the full amount of the B/A at the maturity date of the B/A. 

The Borrower appoints the Bank as its attorney to and authorizes the Bank to (i) complete, sign, endorse, 

negotiate and deliver B/As on behalf of the Borrower in handwritten form, or by facsimile or mechanical 

signature or otherwise, (ii) accept such B/As, and (iii) purchase, discount, and/or negotiate B/As. 

LIBOR and CDOR 

The Borrower shall advise the Bank of the requested LIBOR or CDOR contract maturity period. The Bank shall 

have the discretion to restrict the LIBOR or CDOR contract maturity. In no event shall the term of the LIBOR or 

CDOR contract exceed the Contractual Term Maturity Date. Except as otherwise stated in this Agreement, the 

minimum amount of a drawdown by way of a LIBOR Loan or a CDOR Loan is $1,000,000, and shall be in 

multiples of $100,000 thereafter. The Borrower will provide the Bank with 3 Business Days’ notice of a 

requested LIBOR Loan or CDOR Loan. 

  

L/C and/or L/G 

The Bank shall have the discretion to restrict the maturity date of L/Gs or L/Cs. 
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B/A, LIBOR and CDOR - Conversion 

Any portion of any B/A, LIBOR or CDOR Loan that is not repaid, rolled over or converted in accordance with 

the applicable notice requirements hereunder shall be converted by the Bank to a Prime Based Loan effective 

as of the maturity date of the B/A or the last day in the interest period of the LIBOR or CDOR contract, as 

applicable. The Bank may charge interest on the amount of the Prime Based Loan at the rate of 115% of the 

rate applicable to Prime Based Loans for the 3 Business Day period immediately following such maturity. 

Thereafter, the rate shall revert to the rate applicable to Prime Based Loans. 

  

B/A, LIBOR and CDOR — Market Disruption 
If the Bank determines, in its sole discretion, that a normal market in Canada for the purchase and sale of B/As or 
the making of CDOR or LIBOR Loans does not exist, any right of the Borrower to request a drawdown under the 
applicable borrowing option shall be suspended until the Bank advises otherwise. Any drawdown request for 
B/As, LIBOR or CDOR Loans, as applicable, during the suspension period shall be deemed to be a drawdown 

notice requesting a Prime Based Loan in an equivalent amount. 

  

LIBOR Discontinuation 
If the Bank determines (which determination shall be conclusive absent manifest error) that: 
  

(a) adequate and reasonable means do not exist for ascertaining LIBOR, 
LIBOR is not available or published on a current basis for a LIBOR Loan 
or for the applicable interest period and such circumstances are unlikely 
to be temporary; 

(b) the administrator of LIBOR or a governmental authority having 
jurisdiction over the administrator of LIBOR has made a public statement 
identifying a specific date after which LIBOR will permanently or 
indefinitely cease to be made available or permitted to be used for 
determining the interest rate of loans; 

(c) a governmental authority having jurisdiction over the Bank has made a 
public statement identifying a specific date after which LIBOR shall no 
longer be permitted to be used for determining the interest rate of ioans 
(each such specific date in clause (b) above and in this clause (c) a 
“LIBOR Scheduled Unavailability Date’); or 

(d) loans similar to this Facility are currently being executed, or that include 
language similar to that contained in this Section, are being executed or 
amended (as applicable) to incorporate or adopt a new benchmark 
interest rate to replace LIBOR, 

then reasonably promptly after such determination by the Bank, the Bank shall provide notice to the Borrower of 
a successor rate to LIBOR, and the Bank and the Borrower agree that this Agreement shall be automatically 
amended 30 days after such notice is sent to the Borrower to replace LIBOR with an alternate benchmark rate 

(including any mathematical or other adjustments to the benchmark (if any) incorporated therein), giving due 
consideration to any evolving or then existing convention for similar United States Dollars denominated credit 
facilities for such alternative benchmarks (any such proposed rate, a “LIBOR Successor Rate’), together with 
any proposed LIBOR Successor Rate conforming changes to this Agreement and any such amendment shall 

become effective at 5:00 p.m. (Toronto time) on the thirtieth day after the Bank shall have provided such 
amendment to the Borrower. If no LIBOR Successor Rate has been determined and the circumstances above 
exist or a LIBOR Scheduled Unavailability Date has occurred (as applicable), the Bank will promptly so notify the 
Borrower. Thereafter, the obligation of the Bank to make or maintain LIBOR Loans shall be suspended (to the 
extent of the affected LIBOR Loans or interest periods). Upon receipt of such notice, the Borrower may revoke 
any pending request for an advance of, conversion to or rollover of LIBOR Loans (to the extent of the affected 
LIBOR Loans or interest periods) or, failing that, will be deemed to have converted such request into a request for 

an advance of US Base Rate Loans (subject to the foregoing) in the amount specified therein. Notwithstanding 
anything else herein, any definition of the LIBOR Successor Rate (exclusive of any margin) shall provide that in 
no event shall such LIBOR Successor Rate be less than zero for the purposes of this Agreement. 
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The Bank does not warrant or accept any responsibility for, and shall not have any liability with respect to, the 
administration, submission or any other matter related to LIBOR or the LIBOR Successor Rate including without 
limitation, whether the composition or characteristics of the LIBOR Successor Rate, will be similar to, or produce 
the same value or economic equivalence of, LIBOR or have the same volume or liquidity as did LIBOR prior to its 
discontinuance or unavailability. 

Cash Management 

The Bank may, and the Borrower hereby authorizes the Bank to, drawdown under the Operating Loan, 

Agriculture Operating Line or Farm Property Line of Credit to satisfy any obligations of the Borrower to the 

Bank in connection with any cash management service provided by the Bank to the Borrower. The Bank may 

drawdown under the Operating Loan, Agriculture Operating Line or Farm Property Line of Credit even if the 

drawdown results in amounts outstanding in excess of the Credit Limit. 

  

Notice 

Prior to each drawdown under a Fixed Rate Term Loan, other than a Long Term Farm Loan, an Agriculture 

Term Loan, a Canadian Agricultural Loans Act Loan, a Dairy Term Loan or a Poultry Term Loan and at least 10 

days prior to the maturity of each Rate Term, the Borrower will advise the Bank of its selection of drawdown 

options from those made available by the Bank. The Bank will, after each drawdown, other than drawdowns by 

way of BA, CDOR, or LIBOR Loan or under the operating loan, send a Rate and Payment Terms Notice to the 

Borrower. 

4, PREPAYMENT 
  

Fixed Rate Term Loans 
  

10% Prepayment Option Chosen. 

(a) Once, each calendar year, ("Year"), the Borrower may, provided that an Event of Default has not 
occurred, prepay in one lump sum, an amount of principal outstanding under a Fixed Rate Term Loan not 
exceeding 10% of the original amount of the Fixed Rate Term Loan, upon payment of all interest accrued 
to the date of prepayment without paying any prepayment charge. If the prepayment privilege is not used 
in one Year, it cannot be carried forward and used in a later Year. 

(b) Provided that an Event of Default has not occurred, the Borrower may prepay more than 10% of the 

original amount of a Fixed Rate Term Loan in any Year, upon payment of all interest accrued to the 

date of prepayment and an amount equal to the greater of: 

i) three months’ interest on the amount of the prepayment (the amount of prepayment is the 

amount of prepayment exceeding the 10% limit described in Section 4(a)) using the interest 

rate applicable to the Fixed Rate Term Loan being prepaid; and 

ii) the Yield Maintenance, being the difference between: 

a. the current outstanding principal balance of the Fixed Rate Term Loan; and 

b. the sum of the present values as of the date of the prepayment of the future payments to be 

made on the Fixed Rate Term Loan until the last day of the Rate Term, plus the present value 

of the principal amount of the Fixed Rate Term Loan that would have been due on the maturity 

of the Rate Term, when discounted at the Government of Canada bond yield rate with a term 

which has the closest maturity to the unexpired term of the Fixed Rate Term Loan. 

10% Prepayment Option Not Chosen. 

(c) The Borrower may, provided that an Event of Default has not occurred, prepay all or any part of the 

principal then outstanding under a Fixed Rate Term Loan upon payment of all interest accrued to the 

date of prepayment and an amount equal to the greater of: 
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i) three months' interest on the amount of the prepayment using the interest rate applicable to the 

Fixed Rate Term Loan being prepaid; and 

ii) the Yield Maintenance, being the difference between: 

a. the current outstanding principal balance of the Fixed Rate Term Loan; and 

b. the sum of the present values as of the date of the prepayment of the future payments to be 

made on the Fixed Rate Term Loan until the last day of the Rate Term, plus the present value 

of the principal amount of the Fixed Rate Term Loan that would have been due on the maturity 

of the Rate Term, when discounted at the Government of Canada bond yield rate with a term 

which has the closest maturity to the unexpired term of the Fixed Rate Term Loan. 

Floating Rate Term Loans 
  

The Borrower may prepay the whole or any part of the principal outstanding under a Floating Rate Term Loan, 

at any time without the payment of prepayment charges. 

5. STANDARD DISBURSEMENT CONDITIONS 

The obligation of the Bank to permit any drawdowns hereunder at any time is subject to the following conditions 

precedent: 

  

a) The Bank shall have received the following documents which shall be in form and substance 

satisfactory to the Bank: 

i) Acopy of a duly executed resolution of the Board of Directors of the Borrower empowering the 

Borrower to enter into this Agreement: : 

ii) A copy of any necessary government approvals authorizing the Borrower io enter into this 

Agreement; 

iii) All of the Bank Security and supporting resolutions and solicitors' letter of opinion required 

hereunder; 

iv) The Borrower's compliance certificate certifying compliance with all terms and conditions 

hereunder; 

v) All operation of account documentation; and 

vi) For drawdowns under the Facility by way of L/C or L/G, the Bank’s standard form Letter of 

Credit Indemnity Agreement 

b) The representations and warranties contained in this Agreement are correct. 

Cc) No event has occurred and is continuing which constitutes an Event of Default or would constitute 

an Event of Default, but for the requirement that notice be given or time elapse or both. 

d) The Bank has received the arrangement fee payable hereunder (if any) and the Borrower has paid 

all legal and other expenses incurred by the Bank in connection with the Agreement or the Bank 

Security. 

6. STANDARD REPRESENTATIONS AND WARRANTIES 

The Borrower hereby represents and warrants, which representations and warranties shall be deemed to be 

continually repeated so long as any amounts remain outstanding and unpaid under this Agreement or so long 

as any commitment under this Agreement remains in effect, that: 

  

a) The Borrower is a duly incorporated corporation, a limited partnership, partnership, or sole 

proprietorship, duly organized, validly existing and in good standing under the laws of the 

jurisdiction where the Branch/Centre is located and each other jurisdiction where the Borrower has 

property or assets or carries on business and the Borrower has adequate corporate power and 

authority to carry on its business, own property, borrow monies and enter into agreements 

therefore, execute and deliver the Agreement, the Bank Security, and documents required 

hereunder, and observe and perform the terms and provisions of this Agreement. 
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b) 

g) 

h) 

There are no laws, statutes or regulations applicable to or binding upon the Borrower and no 

provisions in its charter documents or in any by-laws, resolutions, contracts, agreements, or 

arrangements which would be contravened, breached, violated as a result of the execution, 

delivery, performance, observance, of any terms of this Agreement. 

No Event of Default has occurred nor has any event occurred which, with the passage of time or 

the giving of notice, would constitute an Event of Default under this Agreement or which would 

constitute a default under any other agreement. 

There are no actions, suits or proceedings, including appeals or applications for review, or any 

knowledge of pending actions, suits, or proceedings against the Borrower and its subsidiaries, 

before any court or administrative agency which would result in any material adverse change in 

the property, assets, financial condition, business or operations of the Borrower. 

All material authorizations, approvals, consents, licenses, exemptions, filings, registrations and 

other requirements of governmental, judicial and public bodies and authorities required to carry on 

its business have been or will be obtained or effected and are or will be in full force and effect. 

The financial statements and forecasts delivered to the Bank fairly present the present financial 

position of the Borrower, and have been prepared by the Borrower and its auditors in accordance 

with the International Financial Reporting Standards or GAAP for Private Enterprises. 

All of the remittances required to be made by the Borrower to the federal government and all 

provincial and municipal governments have been made, are currently up to date and there are no 

outstanding arrears. Without limiting the foregoing, all employee source deductions (including 

income taxes, Employment Insurance and Canada Pension Plan), sales taxes (both provincial and 

federal), corporate income taxes, corporate capital taxes, payroll taxes and workers' 

compensation dues are currently paid and up to date. 

If the Bank Security includes a charge on real property, the Borrower or Guarantor, as applicable, 

is the legal and beneficial owner of the real property with good and marketable title in fee simple 

thereto, free from all easements, rights-of-way, agreements, restrictions, mortgages, liens, 

executions and other encumbrances, save and except for those approved by the Bank in writing. 

All information that the Borrower has provided to the Bank is accurate and complete respecting, 

where applicable: 

i) the names of the Borrower's directors and the names and addresses of the Borrower's 

beneficial owners; 

ii) the names and addresses of the Borrower's trustees, known beneficiaries and/or settlors; 

and 

fii) the Borrower's ownership, control and structure. 

7, STANDARD POSITIVE COVENANTS 
  

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment 

under this Agreement remains in effect, the Borrower will, and will ensure that its subsidiaries and each.of the 

Guarantors will: 

a) 

b) 

c) 

qd) 

Pay all amounts of principal, interest and fees on the dates, times and place specified herein, 

under the Rate and Payment Terms Notice, and under any other agreement between the Bank 

and the Borrower. 

Advise the Bank of any change in the amount and the terms of any credit arrangement made with 

other lenders or any action taken by another lender to recover amounts outstanding with such 

other lender. 

Advise prompily after the happening of any event which will result in a material adverse change in 

the financial condition, business, operations, or prospects of the Borrower or the occurrence of 

any Event of Default or default under this Agreement or under any other agreement for borrowed 

money. 

Do all things necessary to maintain in good standing its corporate existence and preserve and 

keep all material agreements, rights, franchises, licenses, operations, contracts or other 

arrangements in full force and effect. 

Take all necessary actions to ensure that the Bank Security and its obligations hereunder will rank 

ahead of all other indebtedness of and all other security granted by the Borrower. 
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f) Pay all taxes, assessments and government charges unless such taxes, assessments, or charges 

are being contested in good faith and appropriate reserves shall be made with funds set aside in a 

separate trust fund. 
g) Provide the Bank with information and financial data as it may request from time to time, including, 

without limitation, such updated information and/or additional supporting information as the Bank 

may require with respect to any or all the matters in the Borrower's representation and warranty in 

Section 6(i). 

h) Maintain property, plant and equipment in good repair and working condition. 

i) inform the Bank of any actual or probable litigation and furnish the Bank with copies of details of 

any litigation or other proceedings, which might affect the financial condition, business, operations, 

or prospects of the Borrower. 

j Provide such additional security and documentation as may be required from time to time by the 

Bank or its solicitors. 

k) Continue to carry on the business currently being carried on by the Borrower its subsidiaries and 

each of the Guarantors at the date hereof. 

I} Maintain adequate insurance on all of its assets, undertakings, and business risks. 

m) Permit the Bank or its authorized representatives full and reasonable access to its premises, 

business, financial and computer records and allow the duplication or extraction of pertinent 

information therefrom. 

n) Comply with all applicable laws. 

8. STANDARD NEGATIVE COVENANTS 

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment 

under this Agreement remains in effect, the Borrower will not and will ensure that its subsidiaries and each of 

the Guarantors will not: 

a) Create, incur, assume, or suffer to exist, any mortgage, deed of trust, pledge, lien, security 

interest, assignment, charge, or encumbrance (including without limitation, any conditional sale, or 

other title retention agreement, or finance lease) of any nature, upon or with respect to any of its 

assets or undertakings, now owned or hereafter acquired, except for those Permitted Liens, if any, 

set out in the Letter. 

b) Create, incur, assume or suffer to exist any other indebtedness for borrowed money (except for 

indebtedness resulting from Permitted Liens, if any) or guarantee or act as surety or agree to 

indemnify the debts of any other Person. 

  

c) Merge or consolidate with any other Person, or acquire all or substantially all of the shares, assets 

or business of any other Person. 

d) Sell, lease, assign, transfer, convey or otherwise dispose of any of its now owned or hereafter 

acquired assets (including, without limitation, shares of stock and indebtedness of subsidiaries, 

receivables and leasehold interests), except for inventory disposed of in the ordinary course of 

business. 

e) Terminate or enter into a surrender of any lease of any property mortgaged under the Bank 

Security. 

f) Cease to carry on the business currently being carried on by each of the Borrower, its 

subsidiaries, and the Guarantors at the date hereof. 

g) Permit any change of ownership or change in the capital structure of the Borrower. 

9. ENVIRONMENTAL 

The Borrower represents and warrants (which representation and warranty shall continue throughout the term 

of this Agreement) that the business of the Borrower, its subsidiaries and each of the Guarantors is being 

operated in compliance with applicable laws and regulations respecting the discharge, omission, spill or 

disposal of any hazardous materials and that any and all enforcement actions in respect thereto have been 

clearly conveyed to the Bank. 

  

The Borrower shall, at the request of the Bank from time to time, and at the Borrower's expense, obtain and 

provide to the Bank an environmental audit or inspection report of the property from auditors or inspectors 

acceptable to the Bank. ,  
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The Borrower hereby indemnifies the Bank, its officers, directors, employees, agents and shareholders, and 

agrees to hold each of them harmiess from all loss, claims, damages and expenses (including legal and audit 

expenses) which may be suffered or incurred in connection with the indebtedness under this Agreement « orin 

connection with the Bank Security. 

10. STANDARD EVENTS OF DEFAULT 
  

The Bank may accelerate the payment of principal and interest under any committed credit facility hereunder 

and cancel any undrawn portion of any committed credit facility hereunder, at any time after the occurrence of 

any one of the following Events of Default: 

j) 

Non-payment of principal outstanding under this Agreement when due or non-payment of interest 

or fees outstanding under this Agreement within 3 Business Days of when due. 

If any representation, warranty or statement made hereunder or made in connection with the 

execution and delivery of this Agreement or the Bank Security is false or misleading at any time. 

If any representation or warranty made or information provided by the Guarantor to the Bank from 

time to time, including without limitation, under or in connection with the Personal Financial 

Statement and Privacy Agreement provided by the Guarantor, is false or misleading at any time. 

if there is a breach or non-performance or non-observance of any term or condition of this 

Agreement or the Bank Security and, if such default is capable to being remedied, the default 

continues unremedied for 5 Business Days after the occurrence. 

If the Borrower, any one of its subsidiaries, or, if any of the Guarantors makes a general 

assignment for the benefit of creditors, files or presents a petition, makes a proposal or commits 

any act of bankruptcy, or if any action is taken for the winding up, liquidation or the appointment of 

a liquidator, trustee in bankruptcy, custodian, curator, sequestrator, receiver or any other officer 

with similar powers or if a judgment or order shall be entered by any court approving a petition for 

reorganization, arrangement or composition of or in respect of the Borrower, any of its 

subsidiaries, or any of the Guarantors or if the Borrower, any of its subsidiaries, or any of the 

Guarantors is insolvent or declared bankrupt. 

If there exists a voluntary or involuntary suspension of business of the Borrower, any of its 

subsidiaries, or any of the Guarantors. 

If action is taken by an encumbrancer against the Borrower, any of its subsidiaries, or any of the 

Guarantors to take possession of property or enforce proceedings against any assets. 

If any final judgment for the payment of monies is made against the Borrower, any of its 

subsidiaries, or any of the Guarantors and it is not discharged within 30 days from the imposition 

of such judgment. 

If there exists an event, the effect of which with lapse of time or the giving of notice, will constitute 

an event of default or a default under any other agreement for borrowed money in excess of the 

Cross Default Threshold entered into by the Borrower, any of its subsidiaries, or any of the 

Guarantors. 

lf the Borrower, any one of its subsidiaries, or any of the Guarantors default under any other 

present or future agreement with the Bank or any of the Bank’s subsidiaries, including without 

limitation, any other loan agreement, forward foreign exchange transactions, interest rate and 

currency and/or commodity swaps. 

If the Bank Security is not enforceable or if any party to the Bank Security shall dispute or deny 

any liability or any of its obligations under the Bank Security, or if any Guarantor terminates a 

guarantee in respect of future advances. 

If, in the Bank's determination, a material adverse change occurs in the financial condition, 

business operations or prospects of the Borrower, any of the Borrower's subsidiaries, or any of the 

Guarantors, 

If the Borrower or a Guarantor is an individual, the Borrower or such Guarantor dies or is found by 

a court to be incapable of managing his or her affairs. 
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11, ACCELERATION 

If the Bank accelerates the payment of principal and interest hereunder, the Borrower shall immediately pay to 

the Bank all amounts outstanding hereunder, including without limitation, the amount of unmatured B/As, 

CDOR and LIBOR Loans and the amount of all drawn and undrawn L/Gs and L/Cs. All cost to the Bank of 

unwinding CDOR and LIBOR Loans and all loss suffered by the Bank in re-employing amounts repaid will be 

paid by the Borrower. 

  

The Bank may demand the payment of principal and interest under the Operating Loan, Agriculture Operating 

Line or Farm Property Line of Credit (and any other uncommitted facility) hereunder and cancel any undrawn 

portion of the Operating Loan, Agriculture Operating Line or Farm Property Line of Credit (and any other 

uncommitted facility) hereunder, at any time whether or not an Event of Default has occurred. 

12. INDEMNITY 

The Borrower agrees to indemnify the Bank from and against any and all claims, losses and liabilities arising or 

resulting from this Agreement. USD loans must be repaid with USD and CAD loans must be repaid with CAD 

and the Borrower shall indemnify the Bank for any loss suffered by the Bank if USD loans are repaid with CAD 

or vice versa, whether such payment is made pursuant to an order of a court or otherwise. In no event will the 

Bank be liable to the Borrower for any direct, indirect or consequential damages arising in connection with this 

Agreement. 

13. TAXATION ON PAYMENTS 

All payments made by the Borrower to the Bank will be made free and clear of all present and future taxes 

(excluding the Bank's income taxes), withholdings or deductions of whatever nature. If these taxes, 

withholdings or deductions are required by applicable law and are made, the Borrower, shall, as a separate 

and independent obligation, pay to the Bank all additional amounts as shall fully indemnify the Bank from any 

such taxes, withholdings or deductions. 

  

14, REPRESENTATION 

No representation or warranty or other statement made by the Bank concerning any of the Facilities shall be 

binding on the Bank unless made by it in writing as a specific amendment to this Agreement. 

  

15. CHANGING THE AGREEMENT 

a) The Bank may, from time to time, unilaterally change the provisions of this Agreement where (i) the 

provisions of the Agreement relate to the Operating Loan, Agriculture Operating Line or Farm 

Property Line of Credit (and any other uncommitted facility) or (ii) such change is for the benefit of 

the Borrower, or made at the Borrower's request, including without limitation, decreases to fees or 

interest payable hereunder or (iii) where such change makes compliance with this Agreement less 

onerous to the Borrower, including without limitation, release of security. These changes can be 

made by the Bank providing written notice to the Borrower of such changes in the form of a specific 

waiver or a document constituting an amending agreement. The Borrower is not required to 

execute such waiver or amending agreement, unless the Bank requests the Borrower to sign such 

waiver or amending agreement. A change in the Prime Rate and USBR is not an amendment to 

the terms of this Agreement that requires notification to be provided to the Borrower. 

b) Changes to the Agreement, other than as described in a) above, including changes to covenants 

and fees payable by the Borrower, are required to be agreed to by the Bank and the Borrower in 

writing, by the Bank and the Borrower each signing an amending agreement. 

Cc) The Bank is not required to notify a Guarantor of any change in the Agreement, including any 

increase in the Credit Limit. 

  

16, ADDED COST 

If the introduction of or any change in any present or future law, regulation, treaty, official or unofficial directive, 

or regulatory requirement, (whether or not having the force of law) or in the interpretation or application thereof, 

relates to: 

i) the imposition or exemption of taxation of payments due to the Bank or on reserves or deemed 

reserves in respect of the undrawn portion of any Facility or loan made available hereunder; or, 
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ii) any reserve, special deposit, regulatory or similar requirement against assets, deposits, or loans 

or other acquisition of funds for loans by the Bank; or, 

iii) the amount of capital required or expected to be maintained by the Bank as a result of the 

existence of the advances or the commitment made hereunder; 

and the result of such occurrence is, in the sole determination of the Bank, to increase the cost of the Bank or 

to reduce the income received or receivable by the Bank hereunder, the Borrower shall, on demand by the 

Bank, pay to the Bank that amount which the Bank estimates will compensate it for such additional cost or 

reduction in income and the Bank's estimate shall be conclusive, absent manifest error. 

17. EXPENSES 

The Borrower shall pay, within 5 Business Days following notification, all fees and expenses (including but not 

limited to all legal fees) incurred by the Bank in connection with the preparation, registration and ongoing 

administration of this Agreement and the Bank Security and with the enforcement of the Bank's rights and 

remedies under this Agreement and the Bank Security whether or not any amounts are advanced under the 

Agreement. These fees and expenses shall include, but not be limited, to all outside counsel fees and 

expenses and all in-house legal fees and expenses, if in-house counsel are used, and all outside professional 

advisory fees and expenses. The Borrower shall pay interest on unpaid amounts due pursuant to this 

paragraph at the All-In Rate plus 2% per annum. 

Without limiting the generality of Section 25, the Bank or the Bank’s agent, is authorized to debit any of the 
Borrower’s accounts with the amount of the fees and expenses owed by the Borrower hereunder, including the 
registration fee in connection with the Bank Security, even if that debiting creates an overdraft in any such 
account. If there are insufficient funds in the Borrower's accounts to reimburse the Bank or it’s agent for payment 
of the fees and expenses owed by the Borrower hereunder, the amount debited to the Borrower’s accounts shall 
be deemed to be a Prime Based Loan under the Operating Loan, the Agriculture Operating Line or Farm Property 
Line of Credit. 

The Borrower will, if requested by the Bank, sign a Pre-Authorized Payment Authorization in a format acceptable 
to the Bank to permit the Bank’s agent to debit the Borrower's accounts as contemplated in this Section. 

18. NON WAIVER 
Any failure by the Bank to object to or take action with respect to a breach of this Agreement or any Bank 

Security or upon the occurrence of an Event of Default shall not constitute a waiver of the Bank's right to take 

action at a later date on that breach. No course of conduct by the Bank will give rise to any reasonable 

expectation which is in any way inconsistent with the terms and conditions of this Agreement and the Bank 

Security or the Bank's rights thereunder. 

  

19. EVIDENCE OF INDEBTEDNESS 

The Bank shall record on its records the amount of all loans made hereunder, payments made in respect 

thereto, and all other amounts becoming due to the Bank under this Agreement. The Bank's records 

constitute, in the absence of manifest error, conclusive evidence of the indebtedness of the Borrower to the 

Bank pursuant to this Agreement. 

  

The Borrower will sign the Bank’s standard form Letter of Credit Indemnity Agreement for all L/Cs and L/Gs 

issued by the Bank. 

With respect to chattel mortgages taken as Bank Security, this Agreement is the Promissory Note referred to in 

same chattel mortgage, and the indebtedness incurred hereunder is the true indebtedness secured by the 

chattel mortgage. 

20. ENTIRE AGREEMENTS 

This Agreement replaces any previous letter agreements dealing specifically with terms and conditions of the 

credit facilities described in the Letter. Agreements relating to other credit facilities made available by the Bank 

continue to apply for those other credit facilities. This Agreement, and if applicable, the Letter of Credit 

Indemnity Agreement, are the entire agreements relating to the Facilities described in this Agreement. 
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21. NON-MERGER 
Notwithstanding the execution, delivery or registration of the Bank Security and notwithstanding any advances 

made pursuant thereto, this Agreement shall continue to be valid, binding and enforceable and shall not merge 

_ as a result thereof. Any default under this Agreement shall constitute concurrent default under the Bank 

Security. Any default under the Bank Security shall constitute concurrent default under this Agreement. In the 

event of an inconsistency between the terms of this Agreement and the terms of the Bank Security, the terms 

of this Agreement shall prevail and the inclusion of any term in the Bank Security that is not dealt with in this 

Agreement shall not be an inconsistency. 

  

22. ASSIGNMENT 
The Bank may assign or grant participation in all or part of this Agreement or in any loan made hereunder 

without notice to and without the Borrower's consent. 

  

The Borrower may not assign or transfer all or any part of its rights or obligations under this Agreement. 

23. RELEASE OF INFORMATION 
The Borrower hereby irrevocably authorizes and directs the Borrower's accountant, (the "Accountant") to 

deliver all financial statements and other financial information concerning the Borrower to the Bank and agrees 

that the Bank and the Accountant may communicate directly with each other. 

  

24, FX CLOSE OUT 

The Borrower hereby acknowledges and agrees that in the event any of the following occur: (i) Default by the 

‘Borrower under any forward foreign exchange contract ("FX Contract"); (ii) Default by the Borrower in payment 

of monies owing by it to anyone, including the Bank; (iii) Default in the performance of any other obligation of 

the Borrower under any agreement to which it is subject; or (iv) the Borrower is adjudged to be or voluntarily 

becomes bankrupt or insolvent or admits in writing to its inability to pay its debts as they come due or has a 

receiver appointed over its assets, the Bank shall be entitled without advance notice to the Borrower to close 

out and terminate all of the outstanding FX Contracts entered into hereunder, using normal commercial 

practices employed by the Bank, to determine the gain or loss for each terminated FX contract. The Bank shall 

then be entitled to calculate a net termination value for all of the terminated FX Contracts which shall be the net 

sum of all the losses and gains arising from the termination of the FX Contracts which net sum shall be the 

"Close Out Value" of the terminated FX Contracts. The Borrower acknowledges that it shall be required to 

forthwith pay any positive Close Out Value owing to the Bank and the Bank shall be required to pay any 

negative Close Out Value owing to the Borrower, subject to any rights of set-off to which the Bank is entitled or 

subject. 

  

25. SET-OFF 
in addition to and not in limitation of any rights now or hereafter granted under applicable law, the Bank may at 

any time and from time to time without notice to the Borrower or any other Person, any notice being expressly 

waived by the Borrower, set-off and compensate and apply any and _all deposits, general or special, time or 

demand, provisional or final, matured or unmatured, in any currency, and any other indebtedness or amount 

payable by the Bank (irrespective of the place of payment or booking office of the obligation), to or for the credit 

of or for the Borrower's account, including without limitation, any amount owed by the Bank to the Borrower 

under any FX Contract or other treasury or derivative product, against and on account of the indebtedness and 

liability under this Agreement notwithstanding that any of them are contingent or unmatured or in a different 

currency than the indebtedness and liability under this Agreement. 

When applying a deposit or other obligation in a different currency than the indebtedness and liability under this 

Agreement to the indebtedness and liability under this Agreement, the Bank will convert the deposit or other 

obligation to the currency of the indebtedness and liability under this Agreement using the exchange rate 

determined by the Bank at the time of the conversion. 
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26. SEVERABILITY 
in the event any one or more of the provisions of this Agreement shall for any reason, including under any 
applicable statute or rule of law, be held to be invalid, illegal or unenforceable, that part will be severed from this 
Agreement and will not affect the enforceability of the remaining provisions of this Agreement, which shall remain 

in full force and effect. 

  

27. MISCELLANEOUS 

i) The Borrower has received a signed copy of this Agreement; 

ii) If more than one Person, firm or corporation signs this Agreement as the Borrower, each party is 

jointly and severally liable hereunder, and the Bank may require payment of all amounts payable 

under this Agreement from any one of them, or a portion from each, but the Bank is released from 

any of its obligations by performing that obligation to any one of them: 

iti) Accounting terms will (to the extent not defined in this Agreement) be interpreted in accordance 

with accounting principles established from time to time by the Canadian Institute of Chartered 

Accountants (or any successor) consistently applied, and all financial statements and information 

provided to the Bank will be prepared in accordance with those principles; 

  

iv) This Agreement is governed by the law of the Province or Territory where the Branch/Centre is 

located: 

v) Unless stated otherwise, all amounts referred to herein are in Canadian dollars 

28. DEFINITIONS 

Capitalized Terms used in this Agreement shall have the following meanings: 
  

“All-In Rate" means the greater of the interest rate that the Borrower pays for Floating Rate Loans or the 

highest fixed rate paid for Fixed Rate Term Loans. 

"Agreement" means the agreement between the Bank and the Borrower set out in the Letter and this Schedule 

"A' - Standard Terms and Conditions. 

“Business Day” means any day (other than a Saturday or Sunday) that the Branch/Cenire is open for business. 

“Branch/Centre” means The Toronto-Dominion Bank branch or banking centre noted on the first page of the 

Letter, or such other branch or centre as may from time to time be designated by the Bank. 

“Contractual Term Maturity Date" means the last day of the Contractual Term period. If the Letter does not set 

out a specific Contractual Term period but rather refers to a period of time up to which the Contractual Term 

Maturity Date can occur, the Bank and the Borrower must agree on a Contractual Term Maturity Date before 

first drawdown, which Contractual Term Maturity Date will be set out in the Rate and Payments Terms Notice. 

“Cross Default Threshold” means the cross default threshold set out in the Letter. If no such cross default 
threshold is set out in the Letter it will be deemed to be zero. 

“Face Amount" means, in respect of: 

(i) a B/A, the amount payable to the holder thereof on its maturity; 

(ii) AL/C or L/G, the maximum amount payable to the beneficiary specified therein or any other 

Person to whom payments may be required to be made pursuant to such L/C or L/G. 

“Fixed Rate Term Loan" means any drawdown in Canadian dollars under a Facility at an interest rate which is 

fixed for a Rate Term at such rate as is determined by the Bank at its sole discretion. 

“Floating Rate Loan" means any loan drawn down, converted or extended under a Facility at an interest rate 

which is referenced to a variable rate of interest, such as the Prime Rate. 
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“Inventory Value" means, at any time of determination, the total value (based on the lower of cost or market) of 

the Borrower's inventories that are subject to the Bank Security (other than (i) those inventories supplied by 

trade creditors who at that time have not been fully paid and would have a right to repossess all or part of such 

inventories if the Borrower were then either bankrupt or in receivership, (ii) those inventories comprising work in 

process and (iii) those inventories that the Bank may from time to time designate in its sole discretion) minus 

the total amount of any claims, liens or encumbrances on those inventories having or purporting to have priority 

over the Bank. 

"Letter" means the letter from the Bank to the Borrower to which this Schedule "A" - Standard Terms and 

Conditions is attached. 

"Letter of Credit" or "L/C" means a documentary letter of credit or similar instrument in form and substance 

satisfactory to the Bank. 

“Letter of Guarantee" or "L/G" means a stand-by letter of guarantee or similar instrument in form and substance 

satisfactory to the Bank. 

"Maturity Date" for a Facility, means the date on which all amounts outstanding under such Facility are due and 
payable to the Bank. 

"Person" includes any individual, sole proprietorship, corporation, partnership, joint venture, trust, 

unincorporated association, association, institution, entity, party, or government (whether national, federal, 

provincial, state, municipal, city, county, or otherwise and including any instrumentality, division, agency, body, 

or department thereof). 

“Purchase Money Security Interest" means a security interest on an asset which is granted to a lender or to the 

seller of such asset in order to secure the purchase price of such asset or a loan incurred to acquire such 

asset, provided that the amount secured by the security interest does not exceed the cost of the asset and 

provided that the Borrower provides written notice to the Bank prior to the creation of the security interest, and 

the creditor under the security interest has, if requested by the Bank, entered into an inter-creditor agreement 

with the Bank, in a format acceptable to the Bank. 

"Rate Term" means that period of time as selected by the Borrower from the options offered to it by the Bank, 

during which a Fixed Rate Term Loan will bear a particular interest rate. If no Rate Term is selected, the 

Borrower will be deemed to have selected a Rate Term of 1 year. 

“Rate and Payment Terms Notice" means the written notice sent by the Bank to the Borrower setting out the 

interest rate and payment terms for a particular drawdown. 

“Receivable Value" means, at any time of determination, the total value of those of the Borrower's trade 

accounts receivable that are subject to the Bank Security other than (i) those accounts then outstanding for 90 

days, (ii) those accounts owing by Persons, firms or corporations affiliated with the Borrower, (iii) those 

accounts that the Bank may from time to time designate in its sole discretion, (iv) those accounts subject to any 

claim, liens, or encumbrance having or purporting to have priority over the Bank, (v) those accounts which are 

subject to a claim of set-off by the obligor under such account, MINUS the total amount of all claims, liens, or 

encumbrances on those receivables having or purporting to have priority over the Bank. 

“"Receivables/inventory Summary" means a summary of the Borrower's trade account receivables and 

inventories, in form as the Bank may require and certified by a senior officer/representative of the Borrower. 

"US$" or "USD Equivalent" means, on any date, the equivalent amount in United States Dollars after giving 

effect to a conversion of a specified amount of Canadian Dollars to United States Dollars at the exchange rate 

determined by the Bank at the time of the conversion. 
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THIS IS EXHIBIT “T” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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From: Bergeron, Eric <Eric.Bergeron@td.com>
Sent: Friday, January 8, 2021 08:54
To: Kelly G <kelly.g@jbttransport.com>
Cc: Denis Medeiros <denis.m@jbttransport.com>; Randy B <randy.b@jbttransport.com>
Subject: Covenant Calculations - JBT Transport / Waydom Management
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Good morning Kelly, Denis and Randy,

 

As promised, wanted to share our financial covenant calculations. You'll see that step-off is heavily adjusted.

 

Debt Service

With the existing short amortization of truck/trailer payments, I needed to 'normalize' existing P&I to make our facilities
work. You will notice me normalizing the Current Portion of LTD and Capital Leases, stretching what will be repaid in
2021 to what would be repaid if we stretched that amount over 3-years. It's a very hypothetical calculation, but one that
had to be made to get the approval. Without stretching payments on the BDC loan over 25-years, and looking to stretch
truck/trailer payments over 5 years on new fundings, the test will be offside. This is why I've been recommending
considering starting to stretch payments. Then, on the plus side, if at year end, you've made more cash flow than required
to service P&I, make those one-time 10% prepayments we offered on the mortgages and leasehold line. At any rate, we
can work together on this in future if it makes sense.

 

 

For informational purposes, last years' Debt Service ratio would've looked as follows:
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Leverage

Here, you'll see the covenant will not be an issue. Fully-drawn leverage is 2.98x, inclusive of fully-drawn Equipment line of
$2mm and $200m leasehold line:

 

 

To confirm, the step-down in the loan agreement is what was approved in our credit. 3.50x until Aug 31/22 (almost 2 years
away), at which point the test would become 3.00x. That said, with a full-draw on both facilities at Aug 31/20, leverage is
still below the future 3.00x covenant. What threw me off when sharing the loan agreement yesterday was usually we have
it step down 0.25x each fiscal year (so would read to 3.25x by Aug 31/21 then further to 3.00x by Aug 31/22, but here they
removed the interim step and just said to 3.00x by Aug 31/22). I'd suggest what we have approved is more flexible than
the other option.

 

Finally, Borrowing Base supporting the operating line:
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I hope these help and make sense. Happy to discuss further if you have any questions, please just let me know.

 

Thank you very much and have a great day and weekend,

Eric

 

Eric Bergeron, CFA | Relationship Manager | TD Commercial Banking

1165 Franklin Boulevard, Unit H, Cambridge, Ontario, N1R 8E1

T: 519 621 4678 I C: 226 338 3765 I F: 519 621 4857 I eric.bergeron@td.com

 

Team Contacts:

Maggie Li | Analyst | T: 519 621 4858 | Maggie.Li@td.com

Chris Camacho | Customer Service Officer | T: 519 621 4167 | christine.camacho@td.com

Karen Doepel | Manager, Cash Management | T: 519 621 4255 | karen.doepel@td.com 
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Internal

If you wish to unsubscribe from receiving commercial electronic messages from TD Bank Group, please click here or go to the following web
address: www.td.com/tdoptout
Si vous souhaitez vous désabonner des messages électroniques de nature commerciale envoyés par Groupe Banque TD veuillez cliquer ici ou vous
rendre à l'adresse www.td.com/tddesab

NOTICE: Confidential message which may be privileged. Unauthorized use/disclosure prohibited. If received in error, please go to www.td.com/legal
for instructions.
AVIS : Message confidentiel dont le contenu peut être privilégié. Utilisation/divulgation interdites sans permission. Si reçu par erreur, prière d'aller au
www.td.com/francais/avis_juridique pour des instructions.
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6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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October 16, 2023 

 

JBT Transport Inc. 

105 Guthrie St 

Ayr, ON, N0B 1E0 

 

 

Attention: Denis Medeiros, Randy Bowman, & Kelly Gates 

 

Dear Denis, Randy, & Kelly, 

 

We refer to the Letter Agreement dated May 18, 2023, as amended from time to time, (the 

"Agreement") signed by you in relation to the credit facilities (the "Facilities") granted to you by 

the Bank. 

 

Debt Service Coverage 

 

One of your obligations under the Agreement is:  

 

Maintain a Consolidated* Debt Service Coverage ratio (DSC) of not less than 1.20x, to be 

calculated on a rolling 4 quarter basis.  

 

The DSC is calculated as follows: 

 

(Adjusted EBITDA - Unfinanced CAPEX - Net Distributions) / (Scheduled Principal + 

Interest) 

 

Adjusted EBITDA is defined as Earnings before Interest, Income Taxes, Depreciation and 

Amortization plus normalization adjustments related to acquisition of Heritage Group as 

approved by the Bank until February Q2, F2023 period only.  

 

Unfinanced CAPEX is defined as total capital expenditures net of long-term debt 

advanced in support of such expenditures plus proceeds from the sale of fixed assets.  

 

Net Distributions is defined as dividends, share redemptions, repayment of shareholder 

or related party loans, and advances to shareholders or related parties. Inflows from 

shareholders and related parties can be netted off Distributions but only to the extent if 

does not result in an add back to the numerator. 

 

*Consolidated refers to JBT Transport Inc., Waydom Management Inc., Heritage Truck 

Lines Inc., Drumbo Transport Ltd, Heritage Northern Logistics Inc., Heritgage 

Warehousing & Distributions Inc. and Melair Management Inc. 

 

 

 
1165 Franklin Blvd, Unit H 
Cambridge, ON 
N1R 8E1 
 
Telephone No.: 519-579-2216 
Fax No.: 519-621-4857 
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(the "Obligation").  As calculated in the table below, as at May 31, 2023, Debt Coverage Ratio is 

0.86x. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Borrowing Base Calculation  

 

Another obligation under the Agreement is:  

 

Ensure outstanding advances under Facility 10, including the face amount of any 

outstanding undrawn L/Cs and L/Gs will be at all times the lesser of: 

 

(a) CDN$7,500,000 [or its US$ Equivalent] and, 

(b)  the total of: 

(i) 85% of Government / Investment Grade Accounts Receivable (Investment Grade is 

rated BBB(S&P) or Baa3(Moody's) or better), net of any accounts over 90 days, and;  

(ii) 80% of all other Accounts Receivable, net of any accounts over 90 days, contras, 

related parties, and owner/operator payables > 31 days, Broker payables, and statutory 

payables (wages payable, WSIB/worker's compensation, CPP, EI., etc), and;  

(iii) 100% of USD credit balances up to a maximum CAD equivalent of $1,000,000. 

 

(the "Obligation").  As calculated in the table below, as at June 30, 2023, there was a Borrowing 

Base Shortfall of $909,000 and as at July 31, 2023 there was a Borrowing Base Shortfall of 

$813,000. 
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Reporting Covenants 

 

Another obligation under the Agreement is:  

 

Quarterly company prepared consolidated financial statements within 45 calendar days of 

fiscal quarter end. Quarterly reporting to be accompanied by a compliance certificate.  

 

Consolidated financial statements to include JBT Transport Inc., Waydom Management 

Inc., Heritage Truck Lines Inc., Drumbo Transport Ltd, Heritage Northern Logistics Inc., 

Heritgage Warehousing & Distributions Inc. and Melair Management Inc. 

 

We remind you that the above Obligation is to include consolidated and stand-alone balance 

sheets with reporting to be received within 45 days of fiscal quarter end. 

 

The above obligations are herein referred to individually as the "Obligation" and collectively as the 

"Obligations". 

 

You are in default of these Obligations and the Bank does not waive compliance with these 

Obligations. Please be advised that the Bank preserves all rights and remedies under any and all 

agreements and security provided in connection with the Facility.  If you fail to rectify the default 

to the complete satisfaction of the Bank, the Bank will exercise any or all rights and remedies 

under such agreements and security, and/or such rights and remedies as may otherwise be 

available to it at law. 
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If you have any queries or comments, please do not hesitate to contact the writer. 

 

Yours truly,  

 

 

THE TORONTO-DOMINION BANK 

 

 

 

 

Eric Bergeron 

Senior Relationship Manager 

 Chris Sajecki  

Senior Manager, Commercial Credit 
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6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 
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December 8, 2023 

 

JBT Transport Inc. 

105 Guthrie St 

Ayr, ON, N0B 1E0 

 

 

Attention: Denis Medeiros, Randy Bowman, & Kelly Gates 

 

Dear Denis, Randy, & Kelly, 

 

We refer to the Letter Agreement dated May 18, 2023, as amended from time to time, (the 

"Agreement") signed by you in relation to the credit facilities (the "Facilities") granted to you by 

the Bank. 

 

Debt Service Coverage 

 

One of your obligations under the Agreement is:  

 

Maintain a Consolidated* Debt Service Coverage ratio (DSC) of not less than 1.20x, to be 

calculated on a rolling 4 quarter basis.  

 

The DSC is calculated as follows: 

 

(Adjusted EBITDA - Unfinanced CAPEX - Net Distributions) / (Scheduled Principal + 

Interest) 

 

Adjusted EBITDA is defined as Earnings before Interest, Income Taxes, Depreciation and 

Amortization plus normalization adjustments related to acquisition of Heritage Group as 

approved by the Bank until February Q2, F2023 period only.  

 

Unfinanced CAPEX is defined as total capital expenditures net of long-term debt 

advanced in support of such expenditures plus proceeds from the sale of fixed assets.  

 

Net Distributions is defined as dividends, share redemptions, repayment of shareholder 

or related party loans, and advances to shareholders or related parties. Inflows from 

shareholders and related parties can be netted off Distributions but only to the extent if 

does not result in an add back to the numerator. 

 

*Consolidated refers to JBT Transport Inc., Waydom Management Inc., Heritage Truck 

Lines Inc., Drumbo Transport Ltd, Heritage Northern Logistics Inc., Heritage 

Warehousing & Distributions Inc. and Melair Management Inc. 
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(the "Obligation").  As calculated in the table below, as at August 31, 2023, Debt Coverage Ratio 

is 0.53x. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Borrowing Base Calculation  

 

Another obligation under the Agreement is:  

 

Ensure outstanding advances under Facility 10, including the face amount of any 

outstanding undrawn L/Cs and L/Gs will be at all times the lesser of: 

 

(a) CDN$7,500,000 [or its US$ Equivalent] and, 

(b)  the total of: 

(i) 85% of Government / Investment Grade Accounts Receivable (Investment Grade is 

rated BBB(S&P) or Baa3(Moody's) or better), net of any accounts over 90 days, and;  

(ii) 80% of all other Accounts Receivable, net of any accounts over 90 days, contras, 

related parties, and owner/operator payables > 31 days, Broker payables, and statutory 

payables (wages payable, WSIB/worker's compensation, CPP, EI., etc), and;  

(iii) 100% of USD credit balances up to a maximum CAD equivalent of $1,000,000. 
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(the "Obligation"). As calculated in the table below, as at August 31, 2023, there was a Borrowing 

Base Shortfall of $1,503,000, as at September 30, 2023 there was a Borrowing Base shortfall of 

$782,000 and as at October 31, 2023 there was a Borrowing Base Shortfall of $916,000. 

  

  

  

  

  

F2023 YTD F24 

BBC (000s) Aug-23} Sept-23 Oct-23 

Standard Domestic A/R 9,680 9,651 8,881 

Less: Over-90 A/R (2,657)} (2,043) (1,055) 

Less: Related Accounts (266) (247) (651) 

Less: Priority Claims (354) (432) (289) 

Less: Contra Accounts 

= Marginable A/R 6,403 6,929 6,886 

Margined at 80% [A] 5,122 5,543 5,509 

USD Cash Bal. [Max $500M] [B] 281 91 156 

Total Net Coverage [A + B] 5,403 5,634 5,665 

Total Month End Utilization 5,965 5,770 6,055 

Adjustment to Month End Utilization 941 646 526 

Surplus/(Shortfall) (1,503) (782) (916) 
        

The above obligations are herein referred to individually as the "Obligation" and collectively as the 

"Obligations". 

You are in default of these Obligations and the Bank does not waive compliance with these 

Obligations. Please be advised that the Bank preserves all rights and remedies under any and all 

agreements and security provided in connection with the Facility. If you fail to rectify the default 

to the complete satisfaction of the Bank, the Bank will exercise any or all rights and remedies 

under such agreements and security, and/or such rights and remedies as may otherwise be 

available to it at law. 

If you have any queries or comments, please do not hesitate to contact the writer. 

Yours truly, 

THE TORONTO-DOMINION BANK 

Ahr = 
Aric Bérggf6n Chris Sajecki 
Senior Relationship Manager Senior Manager, Commercial Credit 

    

  
  

 

 

 

(the "Obligation").  As calculated in the table below, as at August 31, 2023, there was a Borrowing 

Base Shortfall of $1,503,000, as at September 30, 2023 there was a Borrowing Base shortfall of 

$782,000 and as at October 31, 2023 there was a Borrowing Base Shortfall of $916,000. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The above obligations are herein referred to individually as the "Obligation" and collectively as the 

"Obligations". 

 

You are in default of these Obligations and the Bank does not waive compliance with these 

Obligations. Please be advised that the Bank preserves all rights and remedies under any and all 

agreements and security provided in connection with the Facility.  If you fail to rectify the default 

to the complete satisfaction of the Bank, the Bank will exercise any or all rights and remedies 

under such agreements and security, and/or such rights and remedies as may otherwise be 

available to it at law. 

 

 

 

If you have any queries or comments, please do not hesitate to contact the writer. 

 

Yours truly,  

 

 

THE TORONTO-DOMINION BANK 

 

 

 

 

Eric Bergeron 

Senior Relationship Manager 

 Chris Sajecki  

Senior Manager, Commercial Credit 
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THIS IS EXHIBIT “W” REFERRED TO IN THE 
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

X DAY OF FEBRUARY, 2025 

  

A COMMISSIONER FOR TAKING AFFIDAVITS 
JASMINE LANDAU

THIS IS EXHIBIT “W” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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i) Commercial Banking 

TD Commercial Banking 

66 Wellington Street West, 12th Floor 

Toronto, Ontario 

M5K 1A2 

Telephone No.: (416) 476-2473 

Fax No.: (416) 982-7710 

January 10, 2024 

JBT Transport Inc. 

105 Guthrie St. 

Ayr, ON, NOB-1E0 

Attention: Denis Medeiros & Randy Bowman 

Dear Sirs, 

We refer to the Letter Agreement dated May 18, 2023 (the "Agreement") signed by you in relation to the credit 

facility (the "Facility") granted to you by the Bank. 

Under the Agreement, you are obligated to comply with the following (the "Obligation"): 

1. Ensure outstanding advances under Facility 10, including the face amount of any outstanding undrawn 

L/Cs and L/Gs will be at all times the lesser of: 

(a) CDN$7,500,000 [or its US$ Equivalent] and, 
(b) the total of: 

(i) 85% of Government / Investment Grade Accounts Receivable (Investment Grade is rated 
BBB(S&P) or Baa3(Moody's) or better), net of any accounts over 90 days, and; 

(ii) 80% of all other Accounts Receivable, net of any accounts over 90 days, contras, related 
parties, and owner/operator payables > 31 days, Broker payables, and statutory payables (wages 

payable, WSIB/worker's compensation, CPP, EI., etc), and; 

(iii) 100% of USD credit balances up to a maximum CAD equivalent of $1,000,000 

As at November 30, 2023 you were not compliant with this obligation. The Borrowing Base Calculation 
(‘BBC’) shortfall was calculated to be (-$2,227,000). 

You are in default of the Obligation and the Bank does not waive compliance with the Obligation. We wish to 
advise you that you are required to comply with this obligation and with all of the terms and conditions of the 

Agreement at all times. 

Please be advised that the Bank preserves all rights and remedies under any and all agreements and security 

provided in connection with the Facility. 

A default Fee of $350 will be charged accordingly.

 

TD Commercial Banking 

66 Wellington Street West, 12th Floor 

Toronto, Ontario 

M5K 1A2 

Telephone No.: (416) 476-2473 

Fax No.: (416) 982-7710 

 

 

January 10, 2024 

 

JBT Transport Inc.  

105 Guthrie St. 

Ayr, ON, N0B-1E0 

 

Attention: Denis Medeiros & Randy Bowman 

 

Dear Sirs, 

 

We refer to the Letter Agreement dated May 18, 2023 (the "Agreement") signed by you in relation to the credit 

facility (the "Facility") granted to you by the Bank. 

 

Under the Agreement, you are obligated to comply with the following (the "Obligation"): 

 

1. Ensure outstanding advances under Facility 10, including the face amount of any outstanding undrawn 

L/Cs and L/Gs will be at all times the lesser of: 

 

(a) CDN$7,500,000 [or its US$ Equivalent] and, 

(b)  the total of: 

(i) 85% of Government / Investment Grade Accounts Receivable (Investment Grade is rated 

BBB(S&P) or Baa3(Moody's) or better), net of any accounts over 90 days, and;  

(ii) 80% of all other Accounts Receivable, net of any accounts over 90 days, contras, related 

parties, and owner/operator payables > 31 days, Broker payables, and statutory payables (wages 

payable, WSIB/worker's compensation, CPP, EI., etc), and;  

(iii) 100% of USD credit balances up to a maximum CAD equivalent of $1,000,000 

 

As at November 30, 2023 you were not compliant with this obligation. The Borrowing Base Calculation 

('BBC') shortfall was calculated to be (-$2,227,000). 

 

You are in default of the Obligation and the Bank does not waive compliance with the Obligation. We wish to 

advise you that you are required to comply with this obligation and with all of the terms and conditions of the 

Agreement at all times.   

 

Please be advised that the Bank preserves all rights and remedies under any and all agreements and security 

provided in connection with the Facility. 

 

 

A default Fee of $350 will be charged accordingly. 
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If you have any queries or comments, please do not hesitate to contact the writer. 

Yours truly, 

THE TORONTO-DOMINION BANK 

  

Anthony Cherubin Daryl Coelho 
Associate Director Director

 2 

 

If you have any queries or comments, please do not hesitate to contact the writer. 

 

Yours truly, 

 

THE TORONTO-DOMINION BANK 

 

 

 

 

Anthony Cherubin 
Associate Director 

 Daryl Coelho 

Director 
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THIS IS EXHIBIT “X” REFERRED TO IN THE 
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

X DAY OF FEBRUARY, 2025 

  

A COMMISSIONER FOR TAKING AFFIDAVITS 
JASMINE LANDAU

THIS IS EXHIBIT “X” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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FORBEARANCE AGREEMENT 

This Forbearance Agreement (this “Agreement”), dated as of the 13th day of April, 2024, is made by and 

among: 

THE TORONTO-DOMINION BANK 

(hereinafter referred to as the “Bank’’) 

- and - 

JBT TRANSPORT INC., a corporation incorporated under the 

laws of the Province of Ontario (hereinafter referred to as “JBT’’), 

- and - 

WAYDOM MANAGEMENT INC., a corporation incorporated 

under the laws of the Province of Ontario (hereinafter referred to 

as ‘“Waydom’’), 

- and - 

MELAIR MANAGEMENT INC., a corporation incorporated 

under the laws of the Province of Ontario (hereinafter referred to 

as “Melair’’), 

- and - 

HERITAGE TRUCK LINES INC., a corporation incorporated 

under the laws of the Province of Ontario (hereinafter referred to 
as “Heritage Truck”), 

- and - 

e DRUMBO TRANSPORT LIMITED, a _ corporation 

incorporated under the laws of the Province of Ontario 

(hereinafter referred to as “Drumbo”), 

- and - 

HERITAGE NORTHERN LOGISTICS INC., a corporation 
incorporated under the laws of the Province of Ontario 

(hereinafter referred to as “Heritage Northern”), 

- and - 

HERITAGE WAREHOUSING & DISTRIBUTION INC., a 

corporation incorporated under the laws of the Province of Ontario 
(hereinafter referred to as “Heritage Warehousing”, and together 

with JBT, Waydom, Melair, Heritage Truck, Drumbo and 

Heritage Northern, collectively, the “Obligors’’) 

Internal
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Internal 

RECITALS: 

A. The Bank established certain credit facilities in favour of the Obligors as set out in the letter of 

agreement among the Bank and the Obligors dated May 18, 2023 (as amended by the amending agreement 

dated January 10, 2024, and as may be further amended and restated from time to time, the “Loan 
Agreement”), which itself amended and restated certain loan agreements among the Bank and the Obligors, 

or certain of them, dated January 6, 2021, January 28, 2022, and October 5, 2022. Capitalized terms used 
herein and not otherwise defined shall have meanings ascribed to such terms in the Loan Agreement. 

B. The Bank also established certain credit facilities in favour of certain of the Obligors, as set out in 

the agreements identified at Schedule “A”, attached hereto (the “Equipment Finance Loan Agreements’). 

C. As security for all of the indebtedness and obligations due to the Bank under the Loan Agreement, 

the Equipment Finance Loan Agreements, and otherwise (collectively, the “Obligations”), the Obligors 
executed and delivered to and in favour of the Bank the general security agreements listed on Schedule 

“B”, attached hereto (collectively, the “General Security Agreements”), granting the Bank security in all 

of the Obligors’ present and after-acquired personal property (the “Personal Property Collateral”) and 
the specific security agreements listed on Schedule “C”, attached hereto (collectively, the “Specific 

Security Agreements” and together with the General Security Agreements , the “Security Agreements”), 

granting the Bank security in the personal property identified therein (the “Specific Personal Property 

Collateral’); 

D. The Obligors are jointly and severally liable for the Obligations pursuant to the terms of the Loan 
Agreement and the guarantees listed on Schedule “D”, attached hereto (collectively, the “Guarantees”). 

The Guarantees unconditionally guarantee payment to the Bank of the Obligations. 

E. As further security for the Obligations: 

(a) Waydom granted to the Bank a first ranking charge/mortgage of the property legally 
described as denoted by PIN 22714-0033 (LT) and as legally described in Schedule “E”, 

attached hereto (the “Guthrie Property’) in favour of the Bank and registered against title 
to the Guthrie Property on February 2, 2022 as Instrument No. WR1411177 (the “Guthrie 

Mortgage”); and 

(b) 1969285 Ontario Inc., a predecessor corporation of Melair, granted a first ranking 

charge/mortgage of the property legally described as denoted by PIN 22714-0168 (LT) and 
as legally described in Schedule “F”, attached hereto (the “Melair Property” and together 

with the Guthrie Property, the “Real Property” or “Real Property Collateral”, and 
together with the Personal Property Collateral and the Specific Personal Property 

Collateral, collectively, the “Collateral’) in favour of the Bank registered against title to 

the Melair Property on February 2, 2022 as Instrument No. WR1411056 (the “Melair 

Mortgage” and together with the Guthrie Mortgage, collectively, the “Mortgages”. 

F. The Obligors are in default under the Loan Agreement. The Obligors have requested that the Bank 

forebear from exercising its rights and remedies under the Loan Agreement, the Security Agreements, the 

Mortgages, at law and otherwise. 

G. The Bank is willing to forebear from exercising such rights and remedies for the Forbearance Period 

(as defined herein), provided that the Obligors comply with the terms and conditions of this Agreement. 

NOW THEREFORE in consideration of the mutual covenants, terms and conditions set forth herein, and 

for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 

the parties agree as follows:
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Internal 

#35 

ARTICLE I 

OBLIGOR ACKNOWLEDGEMENTS 

The Obligors irrevocably and unconditionally acknowledge, covenant, represent, confirm and agree that: 

Section 1.01 Recitals. The facts as set out in the recitals to this Agreement are true and accurate in all 

respects and the recitals form an essential part of this Agreement. 

Section 1.02 Defaults. The following Events of Default have occurred and are continuing under the 

Loan Agreement (the “Existing Defaults’): 

(a) the Obligors have failed to maintain a Combined Debt Service Coverage ratio of not less 
than 1.20x, calculated on a rolling four-quarter basis (as noted in letters from the Bank 

including, but not limited to, letters dated October 16, 2023 and December 8, 2023); 

(b) the Obligors have failed to ensure that outstanding advances under Facility 10, including 

the face amount of any outstanding undrawn letters of credit and letters of guarantee remain 

below the limit noted in the Loan Agreement (as noted in letters from the Bank, including, 

but not limited to, letters dated October 16, 2023, December 8, 2023, January 10, 2024, 

February 20, 2024 and February 29, 2024); and 

(c) the Obligors have failed to provide quarterly company-prepared combined financial 

statements within 45 calendar days of fiscal quarter end, accompanied by a compliance 

certificate (as noted in letters from the Bank including, but not limited to the letter dated 

October 16, 2023). 

Section 1.03 Borrowing Base Default. In addition to the Existing Defaults, the Obligors acknowledge 

that, as of the date of the execution of this Agreement, the Obligors are in default of their obligations with 
respect to the limit of outstanding advances under Facility 10, as amended by Section 6.01(a) herein (the 

“Borrowing Base Default’). 

Section 1.04 Loan Documents. The Loan Agreement, the Equipment Finance Loan Agreements, the 
Security Agreements, the Guarantees, and the Mortgages (as defined herein) and all other agreements, 

instruments and other documents executed in connection with or relating to the Obligations or the Collateral 
(collectively, the “Loan Documents”) are in full force and effect, constitute legal, valid, binding and 

enforceable obligations against the Obligors in accordance with their terms, and each Obligor is hereby 

estopped from asserting or causing to be asserted on its behalf, any rights of defense, dispute, counterclaim, 

set-off, deduction or other rights, claims, demands, challenges, objections or appeals of any kind whatsoever 
existing as of the date of this Agreement, whether in respect of the obligations of the Obligors thereunder 

or the enforceability of same. The terms of the Loan Documents remain unchanged, except as explicitly 

modified herein. 

Section 1.05 Obligations. The Obligations as of close of business on March 19, 2024 were equal to 

$25,068,364.53 and USD$186,481.79, exclusive of any unpaid and/or deferred interest, pre-payment 

penalties, fees and taxes. The Obligations and any other amounts properly payable by the Obligors to the 
Bank under the Loan Documents are unconditionally owing to the Bank, and are not subject to any nght of 

set-off, deduction, claim, counterclaim or defence of any kind, nature or description whatsoever, and the 
Obligors are estopped from disputing such Obligations. The Obligations are subject to certain fees and 

expenses which continue to accrue including, without limitation, interest and fees and expenses incurred 

by the Bank and any legal and financial professionals retained in connection with the Obligations. 

Section 1.06 Joint and Several. The Obligations of the Obligors under the Loan Documents and this 

Agreement are joint and several in all respects.
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- Section 1.07 Right to Enforce. The Bank is in a position to enforce its rights under the Loan Documents 
and pursue all remedies with respect to the Obligations as it may deem appropriate, including, but not 

limited to, the right to accelerate the maturity and demand immediate payment of the Obligations. 

Section 1.08 Default Notices. To the extent required by the Loan Documents, the Obligors have 

received timely and proper notice of the Existing Defaults and the Borrowing Base Default and the 

opportunity to cure (if any), in accordance with the Loan Documents, or applicable law, and hereby waive 
any rights to receive further notice thereof. All applicable cure periods relating to the Existing Defaults and 

the Borrowing Base Default have lapsed or are hereby explicitly waived. 

Section 1.09 Collateral. The Bank has valid, enforceable and perfected security interests in the 

Collateral, as to which there are no set-offs, deductions, claims, counterclaims or defences of any kind or 

character whatsoever. 

Section 1.10 No Waiver of Defaults. Neither this Agreement, nor any actions taken in accordance with 

this Agreement or the Loan Documents, shall be construed as a waiver of or consent to the Existing Defaults 

or the Borrowing Base Default or any other existing or future defaults under the Loan Documents, as to 

which the Bank’s rights shall remain reserved. 

Section 1.11 Preservation of Rights. Upon expiration of the Forbearance Period, all of the Bank’s 

rights and remedies under the Loan Documents, and at law and in equity, shall be available without 
restriction or modification, as if the forbearance had not occurred, and the obligations of the Obligors under 

the Loan Documents shall continue to exist, as amended herein. 

Section 1.12 Execution and Authorization. This Agreement has been duly executed and delivered by 
a duly authorized officer on behalf of each Obligor, and constitutes a legal, valid and binding obligation of 

each Obligor enforceable in accordance with its terms. 

Section 1.13 Bank Conduct. The Bank has fully and timely performed all of its obligations and duties 
in compliance with the Loan Documents and applicable law and has acted reasonably, in good faith and 

appropriately under the circumstances. 

Section 1.14 Request to Forbear. The Obligors have requested the Bank’s forbearance as provided 

herein, which shall enure to their direct and substantial benefit. 

ARTICLE 1 

BANK FORBEARANCE 

Section 2.01 Forbearance Period. Subject to compliance by the Obligors with the terms and conditions 
of this Agreement, the Bank hereby agrees to forbear from exercising its rights and remedies against the 

Obligors under the Loan Documents with respect to the Existing Defaults and any Borrowing Base Default 

during the period (the “Forbearance Period”) commencing on the Effective Date (as defined herein) and 
ending on the earlier to occur of (i) July 31, 2024; and (ii) the date that any Forbearance Default (as defined 

herein) occurs. The Bank’s forbearance, as provided herein, shall immediately and automatically cease 

without notice or further action on the earlier to occur of (i) or (ii) (the “Termination Date”). From and 

after the Termination Date, the Bank may, in its sole discretion, exercise any and all remedies available to 

it under the Loan Documents by reason of the occurrence of any event of default under the Loan Documents 

or the continuation of any Existing Default and any Borrowing Base Default. 

Section 2.02 Extension of Forbearance Period. In the sole discretion of the Bank and without 

obligation, after the Termination Date, the Bank may renew or extend the Forbearance Period or grant 

additional forbearance periods.
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Section 2.03 Scope of Forbearance. During the Forbearance Period, the Bank will not: (i) accelerate 
the maturity of the Obligations or initiate proceedings to collect or enforce the Obligations; (ii) make an 

assignment into bankruptcy or join in filing, or support, any involuntary bankruptcy petition with respect 
to the Obligors under the Bankruptcy and Insolvency Act (the “BIA”), or otherwise file or participate in any 

insolvency, bankruptcy, reorganization, moratorium, receivership or other similar proceedings against the 
Obligors under the Companies' Creditors Arrangement Act (the “CCAA”), the BIA and the Canada 
Business Corporations Act, or similar statute; (iii) repossess, foreclose upon, or dispose of, any of the 

Collateral, through judicial proceedings or otherwise; or (iv) initiate proceedings to enforce any Guarantee. 

ARTICLE II 

TOLLING 

Section 3.01 Tolling. As of the date hereof and continuing until the expiration or termination of the 

Forbearance Period, as applicable, and thereafter until the termination of the tolling arrangements in the 

manner provided for at Section 3.02 herein, the Bank and the Obligors hereby agree to toll and suspend the 
running of the applicable statutes of limitations, laches and other doctrines related to the passage of time in 
relation to the Obligations, the Loan Documents and any entitlements arising from the Obligations, the 
Loan Documents and any other related matters, and each of the parties confirms that this Agreement is 

intended to be an agreement to suspend or extend the basic limitation period, provided by section 4 of the 
Limitations Act, 2002, S.O. 2002, c. 24, Sched. B (the “Limitations Act”) as well as the ultimate limitation 
period provided by section 15 of the Limitations Act in accordance with the provisions of sections 22(3) 

and 22(4) of the Limitations Act and as a business agreement in accordance with the provisions of section 
22(5) of the Limitations Act and any contractual time limitations on the commencement of proceedings, 
any claims or defences based upon such application statute of limitations, contractual limitations or any 

time related doctrine including waiver, estoppel or laches. 

Section 3.02 Termination of Tolling. The tolling provisions of this Agreement will terminate upon the 

Bank or the Obligors providing the other with 60 days’ written notice of an intention to terminate the tolling 

provisions hereof, and upon the expiry of such 60 days’ notice, any time provided for under the statute of 
limitations, laches or any other doctrine related to the passage of time in relation to the Obligations, the 
Loan Documents or any claims arising thereunder, will recommence running as of such date, and for greater 
certainty the time during which the parties agree to the suspension of the limitation period pursuant to the 

tolling provisions of this Agreement shall not be included in the computation of any limitation period. 

ARTICLE IV 

CONDITIONS PRECEDENT 

This Agreement shall become effective on the date (the “Effective Date”) that each of the following 

conditions has been satisfied in the Bank’s sole discretion, unless waived in writing by the Bank: 

Section 4.01 Delivery of Documents. The Obligors shall deliver, or cause to be delivered, the following 

documents, each fully executed and in form and substance acceptable to the Bank: 

(a) this Agreement; 

(b) any and all documents required by the Bank to ensure the validity and enforceability of 

the Bank’s security including, for certainty, the Melair Mortgage; and 

(c) such other documents, consents, certificates, opinions and agreements as the Bank may 

require.
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Section 4.02 Forbearance Fee. As partial consideration for the Bank’s agreement to forbear as set forth 
herein, the Obligors shall have paid to the Lender a forbearance fee in the amount of $25,000, earned and 

payable upon execution of this Agreement. 

Section 4.03 Fees. The Bank shall be in receipt of all fees and payments owing to the Bank. 

Section 4.04 Professional Fees and Other Expenses. As partial consideration for the Bank’s agreement 

to forbear as set forth herein, the Obligors shall have paid all of the Bank’s reasonable costs and expenses 
(including legal fees) incurred in connection with the preparation and negotiation of this Agreement. 

Section 4.05 No Default. No Forbearance Defaults (as defined herein) shall exist and no event or 

circumstance shall have occurred which could reasonably be expected to have a material adverse effect on 

the Bank’s position or the Obligors’ ability to repay the Obligations. 

ARTICLE V 

SALE OF REAL PROPERTY 

Section 5.01 Sale of Real Property. The Obligors hereby explicitly covenant and agree to pursue the 

marketing and sale of the Real Property Collateral in accordance with the following milestones (the “Real 

Property Milestones”): 

(a) On or before May 31, 2024, the Obligors shall have entered into legally binding agreements 
of purchase and sale with an arm’s length party for the sale of the Real Property (the 
“Purchase Agreement”). The Purchase Agreement shall be in form and substance 

satisfactory to the Bank, and shall include a closing date of no later than July 31, 2024. 

(b) On or before June 15, 2024, the Obligors shall have provided the Bank with a fully executed 

copy of the Purchase Agreement. 

(c) On or before June 30, 2024, the Obligors shall have provided evidence satisfactory to the 
Bank that all conditions to closing contained in the Purchase Agreement have been waived 

by the parties thereto. 

(d) On or before July 31, 2024, all net proceeds from the sale of the Real Property Collateral 
shall have been received by the Bank to be applied as follows: (i) first, to fully repay all 
amounts outstanding under Facilities 18, 20, 21, 22, 24, 25, 30 and 31; and (ii) second, to 
repay amounts outstanding under Facility 10 to remedy the monthly shortfall position (if 

any) observed at such time. 

ARTICLE VI 
AMENDMENTS TO LOAN AGREEMENT 

Effective upon the satisfaction of the conditions precedent set forth herein, the Loan Documents are hereby 

amended as follows: 

Section 6.01 Credit Limits; Advances. 

(a) The credit limit of Facility 10 is hereby reduced to the lesser of: (a) CAD$6,750,000 (or its 

US$ Equivalent); and (b) the TOTAL of: (i) 85% of Government / Investment Grade 
Accounts Receivable (Investment Grade is rated BBB(S&P) or Baa3(Moody's) or better), 

net of any accounts over 90 days; (ii) 80% of all other Accounts Receivable, net of any
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accounts over 90 days, contras, related parties, owner/operator payables > 31 days, Broker 
payables, and statutory payables (e.g. wages payable, WSIB/worker's compensation, CPP, 

EL., etc.); and (iii) 100% of USD credit balances up to a maximum CAD equivalent of 
$1,000,000. For certainty, statutory payables include, without limitation, deductions for 

employee wages and vacation pay up to a maximum of $2000 per employee, as per the 

Wage Earners Protection Program. 

The credit limit of Facility 11, defined as Ancillary Facility 1) on page 14 of the Loan 

Agreement, is hereby reduced to CAD$136,000. 

The credit limit of Facility 18 is hereby reduced to CAD$2,274,943.44. 

The credit limit of Facility 20 is hereby reduced to CAD$34,354.34. 

The credit limit of Facility 21 is hereby reduced to CAD$321,139.58. 

The credit limit of Facility 22 is hereby reduced to CAD$250,216.93. 

The credit limit of Facility 24 is hereby reduced to CAD$542,373.64. 

The credit limit of Facility 25 is hereby reduced to CAD$4,303,753.74. 

The credit limit of Facility 30 is hereby reduced to CAD$848,602.55. 

The credit limit of Facility 31 is hereby reduced to CAD$7,558,553.05. 

The credit limit of Facility 41 is hereby reduced to USD$50,000. 

Pricing. 

The pricing in the Loan Agreement is hereby amended as follows: 

(i) Annual Review Fee: $10,000; 
(ii) Excess Monitoring Fee: $500; and 

(iii) Late Reporting Fee: $500. 

The Borrowing Base Default Fee described on Page 7 of the Loan Agreement is hereby 
deleted and removed in its entirety, and replaced as follows: “Default Fee. The Borrower 

shall pay, unless waived by the Bank in the Bank’s sole discretion, a Default Fee equal to 

$500.00 payable in the currency of the Facility, each time a default of the a Facility is not 
rectified in the reporting period that immediately follows. Any tolerance of a default will 

be at the Bank’s sole and absolute discretion.” 

Reporting Covenants. The Reporting Covenants set out on Page 12 of the Loan 

Agreement are hereby amended as follows: 

(a) Reporting Covenant #4 is hereby deleted in its entirety and replaced with the following: 

Borrower shall provide confirmation to the Bank within 25 calendar days of the 
end of each fiscal quarter that all taxes are current, including, without limitation, 
Property Tax, HST remittances, source deductions and Income Taxes. Such 

confirmation shall be in a format acceptable to the Bank.

542
A546

A546



-8- 

(b) Reporting Covenants #5 is hereby deleted in its entirety and replaced with the following: 

Borrower shall prepare and deliver to the Bank quarterly combined financial 

statements within 45 calendar days of the end of each fiscal quarter. Such quarterly 
reporting shall be accompanied by a compliance certificate signed by a senior 

officer or director of the Borrower and reviewed for reasonableness and accuracy 
by the Borrower’s external Accounting Firm, being Grant Thornton Limited, prior 

to submission to the Bank. 

Combined financial statements shall include JBT Transport Inc., Waydom 
Management Inc., Heritage Truck Lines Inc., Drumbo Transport Ltd, Heritage 

Northern Logistics Inc., Heritage Warehousing & Distributions Inc. and Melair 

Management Inc. 

(c) Reporting Covenants #6 is hereby deleted in its entirety and replaced with the following: 

Borrower shall prepare and deliver to the Bank monthly Aged Accounts 
Receivables and Accounts Payables listings within 25 calendar days of month end. 

Such listings are to be reviewed for reasonableness and accuracy by the Borrower’s 

external Accounting Firm, being Grant Thornton Limited, prior to submission to 

the Bank. 

Borrower shall specifically outline any owner operator payables aged greater than 

31 days, broker payables, contra accounts, and statutory payables. Monthly 
reporting shall be accompanied by a compliance certificate signed by a senior 

officer or director of the Borrower. 

(d) The following shall be added to the Loan Agreement as new Reporting Covenant #7: 

Borrower shall prepare and deliver to the Bank monthly combined Income 

Statements within 25 calendar days of month end along with a variance analysis 

against the F'24 Base Case Financial Forecast provided to the Bank on February 
16, 2024. Same is to be reviewed for reasonableness and accuracy by the 
Borrower’s external Accounting Firm, being Grant Thornton Limited, prior to 

submission to the Bank. 

(e) The following shall be added to the Loan Agreement as new Reporting Covenant #8: 

Borrower shall prepare and deliver to the Bank monthly status updates within 25 

calendar days of month end, detailing the company's turnaround strategy until such 

time as the shortfall position of Facility 10 has been fully remedied. Such monthly 
updates shall include analysis of potential of non-core asset sales, trailer sales, and 

anticipated debt repayments. 

(f) The following shall be added to the Loan Agreement as new Reporting Covenant #9: 

Each Obligor consents to the Bank obtaining searches of the Collateral and shall 
execute and deliver any directions, acknowledgements, consents or any other 
documents reasonably required to obtain such searches as requested by the Bank 

from time to time. Each Obligor further acknowledges and agrees that all Fees & 

Expenses shall be at the Obligors’ sole expense. 

Internal
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Negative Covenants. The Negative Covenants set out on Page 12 of the Loan Agreement 

are hereby amended as follows: 

(a) 

(b) 

(c) 

(d) 

(e) 

Section 6.05 

Negative Covenant #1 is hereby deleted in its entirety and replaced with the following: 

No further indebtedness without prior written approval from TD Bank. 

Negative Covenant #5 is hereby amended by deleting the words “For clarity, trailers sold 

to repay the temporary bridge loan are permitted.” 

Negative Covenant #6 is hereby deleted in its entirety and replaced with the following: 

No Distributions (of any kind) are permitted without the prior written approval of 
the Bank. Distributions include dividends, share redemptions, repayment of 

shareholder or related party loans, and advances to shareholders or related parties. 

Negative Covenant #7 is hereby deleted in its entirety. 

The following shall be added to the Loan Agreement as new Negative Covenant #7: 

Any CAPEX in excess of CAD$100,000 in aggregate for the period up to and 
including August 31, 2024, requires prior written consent from TD Bank. 

Financial Covenants. The Financial Covenants set out on Page 13 and 14 of the Loan 

Agreement are hereby suspended up to and including July 31, 2024, provided that the Obligors shall remain 
in compliance with the terms and conditions of this Agreement and, specifically, the financial covenants 

set out in Section 8.02. From and after July 31, 2024, Financial Covenant #1 on Page 13 of the Loan 
Agreement shall be reinstated, without amendment; and Financial Covenant #2 shall be deleted in its 

entirety and replaced with the following: 

Borrower shall maintain a Combined Debt Service Coverage ratio (‘DSC’) of not 

less than 1.20x, to be calculated on a rolling 4 quarter basis, as follows: 

(EBITDA - Unfinanced CAPEX - Net Distributions) / (Scheduled Principal + 

Interest) 

Where: 

“EBITDA” is defined as Earnings before Interest, Income Taxes, Depreciation and 

Amortization 

“Unfinanced CAPEX” is defined as total capital expenditures net of long-term debt 

advanced in support of such expenditures, plus proceeds from the sale of fixed 

assets 

‘Net Distributions” is defined as dividends, share redemptions, repayment of 
shareholder or related party loans, and advances to shareholders or related parties. 

Inflows from shareholders and related parties can be netted off Distributions but 

only to the extent if does not result in an add back to the numerator. 

Combined refers to JBT Transport Inc., Waydom Management Inc., Heritage 

Truck Lines Inc., Drumbo Transport Ltd, Heritage Northern Logistics Inc., 

Heritage Warehousing & Distributions Inc. and Melair Management Inc.
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Section 6.06 Business Credit Service. Each and every reference to “an amount equal to $5,000” on 

Page 8 of the Loan Agreement under the heading “Business Credit Service” is hereby deleted and replaced 

with “an amount equal to $1”. 

ARTICLE VII 

REPRESENTATIONS AND WARRANTIES 

Each of the Obligors represents and warrants as to itself that all representations and warranties relating to 
it contained in the Loan Documents are true and correct as of the Effective Date, except to the extent that 

such representations and warranties expressly relate to an earlier date, in which case such representations 
and warranties shall have been true and correct in all material respects as of such earlier date. The Obligors 

further represent and warrant to the Bank as follows, and acknowledge that the Bank is relying on the 

accuracy of such representations and warranties: 

Section 7.01 Authorization. The execution, delivery and performance of this Agreement are within its 

corporate power and authority and have been duly authorized by all necessary corporate action. 

Section 7.02 Enforceability. This Agreement constitutes a valid and legally binding Agreement 

enforceable against the Obligors in accordance with its terms, subject to the effects of bankruptcy, 

insolvency, fraudulent conveyance and similar laws affecting creditors' rights generally and to general 

principles of equity. 

Section 7.03 No Violation. The execution, delivery and performance of this Agreement do not and will 
not: (i) violate any law, regulation or court order to which the Obligors are subject; (ii) conflict with the 

Obligors’ constating documents; or (iii) result in the creation or imposition of any lien, security interest or 
encumbrance on any property of the Obligors or any of their subsidiaries, whether now owned or hereafter 

acquired, other than security interests in favour of the Bank. 

Section 7.04 No Litigation. No action, suit, litigation, investigation or proceeding of or before any 
arbitrator, court, tribunal or other judicial body is pending or, to the knowledge of the Obligors, threatened 

by or against or affecting the Obligors or against any of their property or assets with respect to any of the 

Loan Documents or any of the transactions contemplated hereby or thereby. 

Section 7.05 Financial Material Adverse Change. Except as previously disclosed to the Bank in 

writing, since May 18, 2023, there has been no material adverse change in the business, operations, assets 

or financial or other condition of the Obligors and their subsidiaries taken as a whole. 

Section 7.06 Accuracy of Information. All information provided by the Obligors, or any of their 

respective agents, is true, correct, and complete in all material respects, as of the date provided and does 
not contain any untrue statements of material fact or omit to state a material fact necessary to make the 

statements made, in light of the circumstances under which such statements were made, not misleading. 

Section 7.07 Advice of Counsel. The Obligors have freely and voluntarily entered into this Agreement 
with the advice of legal counsel of their choosing, or have knowingly waived the right to do so. 

ARTICLE VIII 

ADDITIONAL COVENANTS 

To induce the Bank to forbear from the exercise of its rights and remedies as set forth above, the Obligors 

hereby covenant and agree as follows:
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Section 8.01 Compliance with Loan Documents. During the Forbearance Period, the Obligors shall 

strictly adhere to the terms and conditions of the Loan Documents and this Agreement. 

Section 8.02 Minimum EBITDA. During the Forbearance Period, the Obligors shall, on a combined 

basis, maintain the following minimum Unadjusted EBITDA thresholds for the following months: 

(a) April 2024: $781,000 
(b) May 2024: $521,000 

(c) June 2024: $659,000 

(d) July 2024: $652,000 
The foregoing minimum unadjusted combined EBITDA values, representing 85% of the F'24 Base Case 

forecast provided to the Bank, are to be calculated within 25 calendar days of each month end. For the 

purposes of such calculation, “Unadjusted EBITDA” is defined as Earnings before Interest, Income Taxes, 

Depreciation and Amortization. For certainty, Unadjusted EBITDA shall be calculated on a combined basis 

accounting for all of the Obligors. 

Section 8.03 Financial Advisors. The Obligors consent to the engagement by the Bank, at the Obligors’ 

expense, of the services of a financial advisor on terms and conditions reasonably satisfactory to the Bank, 

and such other professional advisors that the Bank deems advisable. The Bank will engage such third party 

financial advisor if the financial performance of the Obligors’ business declines, if the Obligors fail to 

satisfy the milestones set forth in this Agreement, or if there are sustained breaches of the covenants in this 
Agreement or the Loan Documents, provided, however, that such engagement shall be in the sole and 

absolute discretion of the Bank. For certainty, the engagement of a financial advisor by the Bank shall be 

in addition to the engagement of the Obligors’ current financial advisor, Grant Thornton Limited. 

Section 8.04 Perfection of Bank’s Security Interests. The Obligors shall execute and deliver to the 
Bank such documents and take such actions as the Bank deems necessary or advisable to perfect or protect 

the Bank’s security interests, Mortgages or liens granted by the Obligors to the Bank. 

Section 8.05 Other Financial Information. Each of the Obligors shall promptly provide to the Bank 

such other financial information as the Bank may reasonably request. 

Section 8.06 Access to Agents. The Obligors consent to the Bank having direct communication with 

any sales agent or broker retained by the Obligors to market and sell non-core assets (including, without 
limitation, trucks, trailers and the Real Property). The Obligors covenant and agree to take such steps and 
execute such documents as may be reasonably required by the Bank to facilitate such communications. 

Section 8.07. Obligations to Third Parties. The Obligors shall: (i) continue to pay, discharge or 

otherwise satisfy at or before maturity or before they become delinquent, as the case may be, all of their 
liabilities and obligations arising in the ordinary course of business during the Forbearance Period; and (ii) 

without duplication of (i), not default on any of their obligations to any third party. 

Section 8.08 Priority Payments. The Obligors covenant and agree to keep current at all times, all 
remittances required to be made for taxes owed to federal, provincial and municipal governments, 

including, without limitation, realty taxes, business taxes, monies owed in respect of source deductions for 

contributions pursuant to the Canada Pension Plan, Employment Insurance Act (Canada) and the Tax Act, 
and in respect of Goods and Services Tax and Retail Sales Tax, and each Obligor shall provide, upon the 
Bank’s request, evidence in writing of such payments, satisfactory to the Bank. Each of the Obligors 

represents and warrants to the Bank that no such amounts are in arrears as of the date hereof. 

Section 8.09 Fees and Expenses. The Obligors covenant and agree to pay all fees set out in the Loan 

Documents. For certainty and without limiting the generality of the foregoing, each of the Obligors 

covenants and agrees to reimburse the Bank for all expenses (including legal expenses) that the Bank has
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incurred or will incur in connection with its dealings with the Obligors, including the protection, 
preservation and enforcement of the Loan Documents and the preparation of this Agreement. The Obligors 

hereby specifically authorize and direct the Bank to debit such amounts from their accounts with the Bank 

from time to time. 

Section 8.10 Insurance. The Obligors covenant and agree that they will maintain in full force and effect, 

adequate insurance coverage, acceptable to the Bank, on all Collateral, showing the interest of the Bank on 

the insurance as loss payee/additional insured, containing a standard mortgagee’s clause and providing that 
the coverage cannot be cancelled by the insurer without at least ten (10) business days’ prior written notice 

to the Bank from the insurer. 

Section 8.11. Corporate Changes; Intercompany Payments. The Obligors will not, without the prior 

express written approval of the Bank: (a) reorganize or amalgamate; (b) issue or redeem any shares, except 

to employees who may receive shares as compensation provided overall compensation remains at levels 

consistent with past practice; or (c) pay funds from one corporate entity to the other unless such funds are 
paid between and among the Obligors, and for greater certainty such funds shall not at any time either 

directly or indirectly be paid to a corporate entity that is not an Obligor. 

Section 8.12 Notice of Adverse Claims. If the Obligors shall become aware that any person or entity is 

asserting any lien, encumbrance, security interest or adverse claim (including any writ of seizure and sale, 
garnishment, judgment, execution, civil enforcement order, or similar process or any claim of control) 

against any of them or any of their property (each, an “Adverse Claim”), they shall promptly notify the 

Bank in writing thereof and provide to the Bank all documentation and other information it may request 

regarding such Adverse Claim. 

Section 8.13 Accounts. The Obligors shall not maintain any accounts or credit facilities at any Canadian 
bank other than the Bank. 

Section 8.14 Further Assurances. Promptly upon the request of the Bank, the Obligors shall take any 
and all actions, of any kind or nature whatsoever, and execute and deliver additional documents that relate 

to this Agreement and the transactions contemplated herein. 

ARTICLE IX 
REAFFIRMATION OF GUARANTEES 

Section 9.01 Reaffirmation of Guarantees. Each Obligor hereby ratifies and reaffirms: (i) the validity, 

legality and enforceability of its Guarantee; (ii) that its reaffirmation of its Guarantee is a material 

inducement to the Bank to enter into this Agreement; and (iii) that its obligations under its Guarantee shall 

remain in full force and effect until all the Obligations have been paid in full. 

ARTICLE X 

RELEASE OF CLAIMS AND WATVER OF DEFENCES 

Section 10.01 Recitals. In further consideration of the Bank’s execution of this Agreement, the Obligors, 
on behalf of themselves and their successors, assigns, parents, subsidiaries, affiliates, officers, directors, 

employees, and agents, hereby forever, fully, unconditionally and irrevocably waive and release the Bank 

and its successors, assigns, parents, subsidiaries, affiliates, officers, directors, employees, and agents 
(collectively, the “Releasees’”) from any and all claims, liabilities, obligations, debts, causes of action 

(whether at law, in equity or otherwise), defences, counterclaims, set-offs, of any kind, whether known or 
unknown, whether liquidated or unliquidated, matured or unmatured, fixed or contingent, directly or 

indirectly arising out of, connected with, resulting from or related to any act or omission by the Bank or 
any other Releasee with respect to the Loan Documents and any Collateral, other than the Bank’s or any
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Releasee's willful acts or omissions, on or before the date of this Agreement (collectively, the “Claims’). 
The Obligors further agree that they shall not commence, institute or prosecute any lawsuit, action or other 

proceeding, whether judicial, administrative or otherwise, to collect or enforce any Claim. 

ARTICLE XI 

EVENTS OF DEFAULT 

Section 11.01 Events of Default. The occurrence of any one or more of the following events shall 

constitute a “Forbearance Default” under this Agreement: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

Q) 

(k) 

The Obligors, or any of them, fail to pay to the Bank any amount owing under this 

Agreement or the Loan Documents on the applicable due date. 

The Obligors, or any of them, fail to abide by or observe any term, condition, covenant or 

other provision contained in this Agreement or any document related to or executed in 

connection with this Agreement. 

Any Real Property Milestone is not satisfied to the satisfaction of the Bank. 

A default or event of default occurs under any Loan Document or any document related to 
or executed in connection with this Agreement or any of the Loan Documents (other than 

the Existing Defaults). 

Any Guarantor ceases to exist or revokes or terminates its liability under any Guarantee, 
or challenges the validity or enforceability of any Guarantee, or denies any further liability 

or obligation thereunder. 

The Obligors, or any of them, fail to provide any reports, certificates, information or 
materials required to be delivered pursuant to this Agreement or the Loan Documents. 

Any representation or warranty provided to the Bank (herein or otherwise) by the Obligors, 
or any of them, was false, misleading or incorrect when made, or becomes false, misleading 

or incorrect. 

Any Obligor ceases to carry on its business, becomes insolvent (as defined in the BIA), 

commits an act of bankruptcy, makes an assignment for the benefit of creditors, or makes 
a proposal under the BIA or the CCAA; petitions or applies to any tribunal for the 

appointment of any receiver, trustee or similar liquidator for it or any of its property; if any 
receiver, trustee, manager, consultant, liquidator or similar party is appointed in respect of 

it or any of its property; if a petition is filed against it in bankruptcy; or if any proceeding 

is commenced relating to it or to any portion of its property under any law relating to 

reorganization, arrangement or readjustment of debts, dissolution or winding-up. 

Any person takes possession of any property of the Obligors by way of, or in contemplation 

of, enforcement of security, or a distress or execution or similar process is levied or 

enforced against any property of the Obligors. 

Any other creditor of any Obligor obtains a final judgment or decree for the payment of 

money against an Obligor. 

The Security Agreements cease to constitute valid and perfected security interests against 
the Collateral, ranking first in priority (or such other priority ranking as expressly agreed
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to in writing by the Bank), or for any other reason the Bank reasonably considers the 

Security Agreements, or any part thereof, to be at risk. 

Any of the Obligors takes any steps to challenge the validity or enforceability of the Loan 
Documents or this Agreement, or any parts thereof. 

In the Bank’s sole and unfettered discretion, a material adverse change occurs in the 

business, affairs or condition of any Obligor, financial or otherwise, arising for any reason 

whatsoever, which causes the Bank to believe in good faith and on reasonable grounds that 
it is or is about to be unsecured or that its position will worsen. 

Any other creditor of any Obligor commences an action against an Obligor seeking to 

collect any debt, obligation or liability. 

Any representation or warranty of any Obligor made herein shall be false, misleading or 

incorrect in any material respect when made. 

Any Obligor takes any action, or any event or condition occurs or exists, which the Bank 

reasonably believes in good faith is inconsistent in any material respect with any provision 

of this Agreement, or impairs, or is likely to impair, the prospect of payment or 

performance by the Obligors of their obligations under this Agreement or any of the Loan 

Documents. 

Cross Defaults. A default under the Loan Documents, or any other credit arrangements 

between the Obligors and the Bank shall constitute a default under this Agreement, and vice versa, such 

that the occurrence of a Forbearance Default shall constitute a default under the Loan Documents. For 
certainty, a default under any one Loan Document or this Agreement shall constitute a default under all 

Loan Documents and this Agreement. 

Section 11.03 Borrowing Base. Notwithstanding anything else in this Agreement, between the date of 
this Agreement and the earlier of (x) the date on which the Purchase Agreement closes and (y) July 31, 

2024, the Bank will not take any steps to terminate the within Agreement solely due to a Borrowing Base 

Default provided that: 

(a) 

(b) 

the shortfall position of Facility 10 does not exceed $1,948,000 at any time whatsoever; 

and 

the Obligors make and continue to make good faith efforts, in the sole opinion of the Bank, 
acting reasonably, towards closing the Purchase Agreement in accord with Section 5.01. 

For greater certainty, the Bank does not waive its right to treat a Borrowing Base Default as a Forbearance 

Default and nothing in this Section 11.03 shall enjoin or otherwise bar the Bank from delivering default 
notices in connection with a Borrowing Base Default at any time during the Forbearance Period. 

ARTICLE XII 

REMEDIES
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Section 12.01 Remedies. Upon the occurrence of a Forbearance Default (whether monetary or non- 
monetary), or otherwise at the expiration of the Forbearance Period, notwithstanding any other provision 

hereof: 

(a) The interest rate applicable to the Obligations shall automatically increase to the Bank’s 
Prime Interest Rate + 5.00%, effective immediately upon the occurrence of a Forbearance 

Default without notice. 

(b) The Forbearance Period shall immediately and automatically cease, without notice to, or 

action by, any patty. 

(c) The Bank shall be entitled to issue a demand for payment and corresponding Notice of 

Intention to Enforce Security under Section 244 of the BIA (a “244 Notice”) and upon 
receipt of a demand for payment and 244 Notice, the Obligors confirm that they shall 

consent to the immediate enforcement of the Bank’s rights under the Loan Documents. 

(d) The Bank shall be entitled to exercise any or all of its rights and remedies under the Loan 
Documents, this Agreement, or any stipulations or other documents executed in connection 

with or related to this Agreement or any of the Loan Documents, or applicable law, 
including, without limitation, the appointment of a receiver, receiver manager, interim 
receiver, trustee, custodian, conservator, or other similar official for it or for all or any part 
of its assets. Without limiting the generality of the foregoing, the Obligors hereby confirm 
their consent to the appointment of such receiver or receiver and manager as the Bank shall 

deem appropriate, whether privately or by court appointment, to the extent permissible by 

law, and in that regard, they specifically consent to the making of an order in these 

circumstances, substantially in the form of the Ontario Commercial List Model 

Receivership Order. 

(e) The Obligors shall cooperate with the Bank’s repossession of all Personal Property 
Collateral, which the Obligors shall immediately surrender to the Bank upon the Bank’s 

request, at the time and place designated by the Bank. 

(f) The Obligors shall cooperate with the Bank in initiating such proceedings, or filings for 
the benefit of creditors, as the Bank deems necessary or desirable to satisfy the outstanding 

Obligations. 

(g) The Bank may set off or apply to the payment of any or all of the Obligations, any deposit 
balances, any or all of the Collateral or proceeds thereof, or other money which the Bank 

now or hereafter owes to the Obligors. 

ARTICLE XITT 

BANKRUPTCY 

Section 13.01 Waiver of Right to File for Bankruptcy Protection. Without the prior written consent of 
the Bank, the Obligors agree that they will not institute, or cause to be instituted, against the Obligors, any 

proceedings under any bankruptcy and insolvency laws, including under the CCAA, the BIA and the 

Personal Property Security Act (Ontario). 

Section 13.02 Waiver of Automatic Stay. In the event the Obligors, or any of them, are the subject of 
any voluntary or involuntary proceeding under bankruptcy and insolvency laws including the BIA, the 
CCAA and the CBCA, the Obligors hereby unconditionally and irrevocably agree that the Bank is
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immediately entitled, without notice, demand or any other action, to relief from the automatic stay so as to 

allow the Bank to realize on its Collateral and enforce its other rights and remedies under the Loan 

Documents, or at law and in equity under applicable provincial, state and federal laws. The Obligors hereby 
consent to the immediate lifting, without notice, demand or any other action, of any such automatic stay 
and agree that they shall not, in any manner, contest or otherwise delay any motion filed by the Bank for 

relief from the automatic stay. The Bank's enforcement of this stay waiver is subject to the discretion and 

approval of the bankruptcy courts. 

ARTICLE XIV 

MISCELLANEOUS 

Section 14.01 Notices. Without prejudice to any other method of giving notice, any notice required or 
permitted to be given to a party pursuant to this Agreement shall be conclusively deemed to have been 
received by such party on the same day as the delivery of the notice by prepaid private courier or the sending 

of the notice by email at his, her or its address noted below. Any party may change his, her or its address 

for service by notice given in the foregoing manner. 

for the Obligors: 

105 Guthrie Street. 

Ayr, Ontario NOB 1E0 
Attention: Denis Medeiros & Randy Bowman 
Email: Denis.m@jbtgroup.com & Randy.b@jbtgroup.com 
    

with a copy to: 

Lowes, Salmon, Gadbois & Clarke 

500 Dutton Drive 
Waterloo, Ontario N2L 4C6 

Attention: Dan Clarke 

Email: dclarke@watlaw.ca 
  

for the Bank: 

The Toronto-Dominion Bank 
Financial Restructuring Group 

66 Wellington St. W., 12th Floor 

Toronto, Ontario MS5K 1A2 

Attention: Daryl Coelho 
Email: Daryl.Coelho@td.com 

with a copy to: 

Miller Thomson LLP 

40 King Street West, Suite 5800 

Toronto, Ontario M5H 381 

Attention: Craig Mills 
Email: cmills@millerthomson.com

551
A555

A555



Internal 

-17- 

The parties are entitled to rely upon the accuracy of the names and addresses set out herein unless and until 

notice of change shall be received by each party. 

Section 14.02 Time of the Essence. Each of the Obligors acknowledge that time is of the essence of this 
Agreement. In this Agreement, the term “business day” means a day which is not a Saturday, Sunday or 
other statutory holiday in the Province of Ontario. In the event that any action, step or proceeding 

contemplated by this Agreement is scheduled to occur on a day which is not a business day, then the action 
or step or proceeding shall instead be required to occur on the next following business day (provided that, 

for greater certainty, any notice shall be deemed to have been received in accordance with Section 14.01 

regardless of whether it is sent on a business day). 

Section 14.03 Further Assurances. Each of the Obligors agree to promptly do, make, execute and 

deliver all such further acts, documents and instruments as the Bank may reasonably require to allow the 

Bank to enforce any of its rights under this Agreement and to give effect to the intention of this Agreement. 

Section 14.04 Governing Law. This Agreement is governed by and construed in accordance with the 

laws of the Province of Ontario and the federal laws of Canada applicable therein without giving effect to 

any choice or conflict of law provision or rule (whether of the Province of Ontario or any other jurisdiction). 

Section 14.05 Currency. All references in this Agreement to currency are to Canadian currency unless 

expressly stated otherwise. 

Section 14.06 Severability. If any provision of this Agreement shall be deemed by any court of 

competent jurisdiction to be invalid or void, the remaining provisions shall remain in full force and effect. 

Section 14.07 Successors and Assigns. This Agreement is binding upon and shall enure to the benefit of 
the parties hereto and their respective heirs, successors and assigns; provided that the Obligors may not 

assign any rights or delegate any obligations arising herein without the prior written consent of the Bank, 
and any prohibited assignment shall be absolutely void. The Bank may assign its rights and interests in this 
Agreement, the Loan Documents and all documents executed in connection with or related to this 

Agreement or the Loan Documents, at any time, without the consent of or notice to the Obligors. 

Section 14.08 Survival. All representations and warranties made in this Agreement or any other 
document furnished in connection herewith shall survive the execution and delivery of this Agreement and 

such other document. 

Section 14.09 Interpretation. Words importing the singular include the plural and vice-versa, and words 

importing gender include all genders unless the context expressly otherwise requires. The headings 

contained in this Agreement are for convenience only and shall not affect the interpretation of this 

Agreement. 

Section 14.10 Entire Agreement; Conflict. This Agreement constitutes the entire agreement of the 
parties relating to the subject matter hereof and may not be amended or modified except by written consent 

executed by all parties. No provision of this Agreement shall be deemed waived by any course of conduct 
unless such waiver is in writing and signed by all parties, specifically stating that it is intended to modify 

this Agreement. In the event of an express conflict between the terms and conditions of this Agreement and 

the terms and conditions of any of the Loan Documents, the terms and conditions of this Agreement shall 
govern to the extent necessary to resolve such conflict. There are no representations, warranties or 

undertakings between the parties hereto with respect to the subject matter hereof other than as set out in 

this Agreement (and the Loan Documents). 

Section 14.11 Counterparts; Electronic Execution. This Agreement may be executed in any number of 

counterparts, all of which shall, collectively, constitute one Agreement. This Agreement may be executed
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and delivered by any of the parties by transmitting to the other a copy of this Agreement (executed by such 
delivering party) by email or similar means of electronic communications, and delivery in that manner by 

a party shall be binding upon such party. 

Section 14.12 Each of the Obligors hereby acknowledge that they understand fully the terms of this 

Agreement and all Schedules to this Agreement and have been afforded the opportunity to review the 

Agreement in its entirety with their legal counsel prior to executing this Agreement. 

[Signature Page Follows]
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IN WITNESS WHEREOF AND FOR VALUABLE CONSIDERATION, this Agreement has been 
executed and delivered by the parties hereto. 

BANK: 

THE TORONTO-DOMINION BANK 

_ af 
  

Name: Dary] Coelho 

Title: Director 

I have the authority to bind the corporation 

Internal

554
A558

A558



Internal 

OBLIGORS: 

JBT TRANSPORT INC. 

Per: “> 4 —— 
  

Name penis MEeGe\foS 

Title: Preside} 

Per: gy a“) —— 
  

Name: KOC Nids ADNOy? 

Title: Viec. Preside} 
We have the authority to bind the corporation 

WAYDOM MANAGEMENT INC. 

me OO Ao™ 
  

Name: Den\S MeciclroS 

Title: Presideym} 

Per: TM ‘ ) 

  

  

Name: PONG “Bowron 

Title: Vice, President 
We have the authority to bind the corporation 

MELAIR MANAGEMENT INC. 

pee > 
  

Name*Den\S NEQeiroS 
Title: Presicieim4 

be) 
  

Namie? ROA ‘cS OW NAGY) 

Title: Vie: Pres iG 

We have the authority to bind the corporation
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HERITAGE TRUCK LINES INC. 

er: = SS. we 
  

Name DEWS MeaeiS 
Title: PES GM 

Per: LL a7 — 
  

Name: 1 BNO ee YOY ) 

Title: View Pressdemms 
We have the authority to bind the corporation 

DRUMBO TRANSPORT LIMITED 

Per: —, 7 a 
  

Name! Den |S Meco 
Title: Preside mt 

Per: Ta =| —e 
  

Name: RQ wie \ Bous morn) 

Title: Vice, President 
We have the authority to bind the corporation 

HERITAGE NORTHERN LOGISTICS 

INC. 

_ > / —~ 
  

Name: Denis Wedci(TS 
Title, PreSiGeyt 

  

Per: 
  

Name: AGN ‘7, Nae LIMOAQHYA 

Title. WICC PY emt 

We have the authority to bind the corporation
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HERITAGE WAREHOUSING & 

DISTRIBUTION INC. 

pe: © > f — Ss 
  

Name: DEyn\S HECC\IO=) 

Title: Preside rm 

rc J 7 ~~ 
  

Name! KANAY “Bowron 7) 

Title: icc Presider 
We have the authority to bind the corporation
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SCHEDULE “A” 

EQUIPMENT FINANCE LOAN AGREEMENTS 

The following documents constitute the Equipment Finance Loan Agreements: 

iF 

10. 

11. 

12. 

13. 

14. 

The loan agreement between the Bank and JBT, dated May 3, 2021, bearing loan number 

21006950. 

The loan agreement between the Bank and JBT, dated May 3, 2021, bearing loan number 

21006960. 

The loan agreement between the Bank and JBT, dated July 15, 2021, bearing loan number 

21012420. 

The loan agreement between the Bank and JBT, dated July 15, 2021, bearing loan number 

21012500. 

The loan agreement between the Bank and JBT, dated June 9, 2021, bearing loan number 

21009610. 

The loan agreement between the Bank and JBT, dated February 1, 2023, bearing loan number 

23002560. 

The loan agreement between the Bank and JBT, dated February 1, 2023, bearing loan number 

23002570. 

The loan agreement between the Bank and Heritage Truck, dated August 13, 2020, bearing loan 

number 20011430. 

The loan agreement between the Bank and Heritage Truck, dated March 22, 2020, bearing loan 

number 20003250. 

The loan agreement between the Bank and Heritage Truck, dated April 5, 2021, bearing loan 

number 21004730. 

The loan agreement between the Bank and Heritage Truck, dated April 6, 2021, bearing loan 

number 21004750. 

The loan agreement between the Bank and Heritage Warehousing, dated August 24, 2020, bearing 

loan number 22112570. 

The loan agreement between the Bank and Heritage Warehousing, dated January 20, 2023, bearing 

loan number 23001470. 

The loan agreement between the Bank and Drumbo, dated July 8, 2019, bearing loan number 

19007780.
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SCHEDULE “B” 

GENERAL SECURITY AGREEMENTS 

General Security Agreement dated January 28, 2021, executed by JBT in favour of the Bank. 

General Security Agreement dated January 28, 2021, executed by Waydom in favour of the Bank. 

General Security Agreement dated February 1, 2022, executed by Melair in favour of the Bank. 

General Security Agreement dated April 21, 2017, executed by Heritage Truck in favour of the 

Bank. 

General Security Agreement dated April 21, 2017, executed by Drumbo in favour of the Bank. 

General Security Agreement dated February 1, 2022, executed by Heritage Northern in favour of 

the Bank. 

General Security Agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 

the Bank.

559
A563

A563



Internal 

10. 

HH. 

12. 

13. 

14. 

SCHEDULE “C” 

SPECIFIC SECURITY AGREEMENTS 

Specific Security Agreement dated May 3, 2021, executed by JBT in favour of the Bank. 

Specific Security Agreement dated May 3, 2021, executed by JBT in favour of the Bank. 

Specific Security Agreement dated July 15, 2021, executed by JBT in favour of the Bank. 

Specific Security Agreement dated July 15, 2021, executed by JBT in favour of the Bank. 

Specific Security Agreement dated June 9, 2021, executed by JBT in favour of the Bank. 

Specific Security Agreement dated February 1, 2023, executed by JBT in favour of the Bank. 

Specific Security Agreement dated February 1, 2023, executed by JBT in favour of the Bank. 

Specific Security Agreement dated August 24, 2020, executed by Heritage Truck in favour of the 

Bank. 

Specific Security Agreement dated March 22, 2020, executed by Heritage Truck in favour of the 

Bank. 

Specific Security Agreement dated April 5, 2021, executed by Heritage Truck in favour of the 

Bank. 

Specific Security Agreement dated April 6, 2021, executed by Heritage Truck in favour of the 

Bank. 

Specific Security Agreement dated August 24, 2022, executed by Heritage Warehousing in favour 

of the Bank. 

Specific Security Agreement dated January 20, 2023, executed by Heritage Warehousing in favour 

of the Bank. 

Specific Security Agreement dated July 8, 2019, executed by Drumbo in favour of the Bank.
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SCHEDULE “D” 

GUARANTEES 

The following documents constitute the Guarantees: 

1. The guarantee dated February 1, 2022, granted by JBT in favour of the Bank, in respect of all other 

Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted by Waydom in favour of the Bank, in respect of all 

other Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted by Melair in favour of the Bank, in respect of all 

other Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted by Heritage Truck in favour of the Bank, in respect 

of all other Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted by Drumbo in favour of the Bank, in respect of all 

other Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted by Heritage Northern in favour of the Bank, in 

respect of all other Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted by Heritage Warehousing in favour of the Bank, in 

respect of all other Obligors’ obligations to the Bank.
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SCHEDULE “E” 

GUTHRIE PROPERTY LEGAL DESCRIPTION 

PT LT 5 PL 680 NORTH DUMFRIES AS IN 1310355; NORTH DUMFRIES 

Internal

SCHEDULE “E” 

GUTHRIE PROPERTY LEGAL DESCRIPTION 

PT LT 5 PL 680 NORTH DUMFRIES AS IN 1310355; NORTH DUMFRIES 

Internal
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SCHEDULE “F” 
MELAIR PROPERTY LEGAL DESCRIPTION 

PT. LOT 4 PLAN 679 & PT. LOT 5 PLAN 680, BEING PTS. 2 ON 67R-1111 & PT. 1 ON 67R-3739, 
SAVE & EXCEPT PTS. 1 TO 5 ON 58R-15853. S/T EASE 1174275. TOWNSHIP OF NORTH 

DUMERIES 

Internal
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THIS IS EXHIBIT “Y” REFERRED TO IN THE 
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

X DAY OF FEBRUARY, 2025 

  

A COMMISSIONER FOR TAKING AFFIDAVITS 
JASMINE LANDAU

THIS IS EXHIBIT “Y” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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FORBEARANCE AMENDING AGREEMENT 

This Forbearance Amending Agreement (this “Amending Agreement”), dated as of the 26" day of June, 
2024, is made by and among: 

THE TORONTO-DOMINION BANK 

(hereinafter referred to as the “Bank”) 

~ and - 

JBT TRANSPORT INC., a corporation incorporated under the 

laws of the Province of Ontario (hereinafter referred to as “JBT’”), 

- and - 

WAYDOM MANAGEMENT INC., a corporation incorporated 
under the laws of the Province of Ontario (hereinafter referred to 
as “Waydom’’), 

- and - 

MELAIR MANAGEMENT INC., a corporation incorporated 
under the laws of the Province of Ontario (hereinafter referred to 
as “Melair’”), 

- and - 

HERITAGE TRUCK LINES INC., a corporation incorporated 

under the laws of the Province of Ontario (hereinafter referred to 
as “Heritage Truck”), 

~ and - 

DRUMBO TRANSPORT LIMITED, a _ corporation 

incorporated under the laws of the Province of Ontario 
(hereinafter referred to as “Drumbo”), 

~ and - 

HERITAGE NORTHERN LOGISTICS INC., a corporation 
icorporated under the laws of the Province of Ontario 
(hereinafter referred to as “Heritage Northern”), 

~ and - 

HERITAGE WAREHOUSING & DISTRIBUTION INC., a 
corporation incorporated under the laws of the Province of Ontario 
(hereinafter referred to as “Heritage Warehousing”, and together 

with JBT, Waydom, Melair, Heritage Truck, Drumbo and 
Heritage Northern, collectively, the “Obligors”) 
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RECITALS: 

A. By a forbearance agreement dated April 13, 2024 (the “Original Forbearance Agreement”), a 
copy of which is attached hereto as Schedule A, the Bank and each of the Obligors agreed to a 
forbearance arrangement. 

The Obligors have advised the Bank that they require additional time to repay the Obligations, and 

have requested that the Bank extend the Forbearance Period. 

In addition to the Existing Defaults, the following Forbearance Defaults have occurred and are 

continuing (the “Additional Defaults”): 

(a) the Obligors have failed to ensure that outstanding advanced under Facility 10, including 

the face amount of any outstanding undrawn letters of credit and letters of guarantee remain 
below the limit noted in the Original Forbearance Agreement (as noted in letters from the 

Bank including, but not limited to, letters dated May 1, 2024 and June 10, 2024); 

(b) the Obligors have failed to enter into legally binding agreements of purchase and sale with 

an arm’s length party for the sale of the Real Property (as noted in letters from the Bank, 
including, but not limited to, the letter dated June 10, 2024); and 

(c) the Obligors have failed to maintain the minimum Unadjusted EBITDA threshold for April 
2024 set out in the Original Forbearance Agreement (as noted in letters from the Bank, 
including, but not limited to, the letter dated June 10, 2024). 

The Bank has agreed to provide such additional time to repay the Obligations and is prepared to 
continue to forbear from exercising its rights under the Loan Documents and the Original 
Forbearance Agreement for a period extending through October 31, 2024 upon and subject to the 
terms of this Amending Agreement. 

NOW THEREFORE, this Amending Agreement witnesses that in consideration of the mutual 
promises, covenants and agreements contained in the Original Forbearance Agreement and contained 
herein, and the sum of $10.00 and other good valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged by each of the parties, the parties hereto agree each as follows: 

DEFINITIONS 

All capitalized terms used in this Amending Agreement, unless otherwise defined herein, shall have 
the meanings ascribed to such terms in the Original Forbearance Agreement, as amended by this 
Amending Agreement (collectively referred to as the “Forbearance Agreement’). 

AGREEMENTS, COVENANTS, REPRESENTATIONS AND WARRANTIES 

All facts as set out in the recitals to this Amending Agreement are true and accurate in all respects, 
and the parties hereto acknowledge that the recitals form an integral part of this Amending 
Agreement. 

All terms and conditions and all recitals, covenants, representations, warranties, releases and 
undertakings provided for in the Loan Documents and the Original Forbearance Agreement are 
hereby affirmed, confirmed and agreed to, with effect as of the date of this Amending Agreement, 
save only to the extent, if any, to which the provisions of the Loan Documents and the Original 
Forbearance Agreement are amended or supplemented by the provisions of the Original 
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Forbearance Agreement or this Amending Agreement, as applicable, and provided that in the event 

of any express conflict between the provisions of this Amending Agreement and the provisions of 
the Original Forbearance Agreement or the Loan Documents, the provisions of this Amending 
Agreement shall govern to the extent necessary only to resolve such conflict. The expression 
“herein” and similar expressions used in this Amending Agreement shall mean the Original 
Forbearance Agreement as amended and supplemented by this Amending Agreement. References 
in the Original Forbearance Agreement to “this Agreement” and similar expressions shall mean the 

Forbearance Agreement, as amended and supplemented by this Amending Agreement. 

Except as previously disclosed to the Bank in writing, since May 18, 2023, there has been no 
material adverse change in the business, operations, assets or financial or other condition of the 
Obligors and their subsidiaries taken as a whole. 

Nothing contained in this Amending Agreement shall have the effect of changing the nature of any 
of the Obligations from the Obligors or obligating the Bank to extend the Forbearance Period other 
than as expressly provided for herein. 

Each member of the Obligors jointly and severally covenant and agree with the Bank that they will 
continue to adhere to the provisions of the Forbearance Agreement, as applicable. 

As at the close of business on June 25, 2024, the Obligations were equal to $23,331,984.88 and to 

US$50,000.00, exclusive of any unpaid and/or deferred interest, pre-payment penalties, fees and 
taxes, 

AMENDMENTS TO THE LOAN DOCUMENTS 

Effective upon the satisfaction of the conditions precedent set forth herein, the Loan Documents are hereby 
amended as follows: 

The credit limit of Facility 10 is hereby: 

(a) until August 31, 2024, inclusive, reduced to the lesser of (i) CAD$6,250,000 (or its 
US$ Equivalent); and (ii) the TOTAL of: (x) 85% of Government / Investment 
Grade Accounts Receivable (Investment Grade is rated BBB(S&P) or 
Baa3(Moody's) or better), net of any accounts over 90 days; (y) 80% of all other 
Accounts Receivable, net of any accounts over 90 days, contras, related parties, 

owner/operator payables > 31 days, Broker payables, and statutory payables (e.g. 
wages payable, WSIB/worker's compensation, CPP, EL., etc.); and (z) 100% of 
USD credit balances up to a maximum CAD equivalent of $1,000,000. For 

certainty, statutory payables include, without limitation, deductions for employee 
wages and vacation pay up to a maximum of $2000 per employee, as per the Wage 
Earners Protection Program (collectively, the “Lower Bound”); and 

(b) from September 1, 2024 onward, further reduced to the lesser of (i) CAD$6,000,000 
(or its US$ Equivalent); and (ii) the Lower Bound. 
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The credit limit of Facility 13, as reflected in the Equipment Finance Loan Agreements, is hereby 

reduced to CAD$0.00. 

The credit limit of Facility 20 is hereby reduced to CAD$0.00. 

Reporting Covenant #7 in the Loan Agreement shall be amended by replacing: (i) the words “Base 

Case” with “Revised”; and (ii) the date “February 16, 2024” with “June 13, 2024”. 

AMENDMENTS TO THE ORIGINAL FORBEARANCE AGREEMENT 

Effective upon the satisfaction of the conditions precedent set forth herein, the Original Forbearance 
Agreement is hereby amended as follows: 

12. 

13. 

14, 

Section 2.01(i) shall be amended by replacing the date “July 31, 2024” with “October 31, 2024”. 

Section 4.02 shall be amended by replacing the word “Lender” with “Bank”. 

Section 5.01 shall be deleted in its entirety and replaced with: 

Sale of Real Property. The Obligors hereby explicitly covenant and agree to pursue the marketing 
and sale of the Real Property Collateral in accordance with the following milestones (the “Real 
Property Milestones”): 

(a) On or before August 31, 2024, the Obligors shall have entered into legally binding 
agreements of purchase and sale with an arm’s length party for the sale of the Real Property 
(the “Purchase Agreement”). The Purchase Agreement shall be in form and substance 
satisfactory to the Bank, and shall include a closing date of no later than the earlier of (i) 
60 days after execution of the Purchase Agreement and (ii) October 31, 2024. 

(b) On or before September 15, 2024, the Obligors shall have provided the Bank with a fully 
executed copy of the Purchase Agreement for the Real Property. 

(c) On or before September 30, 2024, the Obligors shall have provided evidence satisfactory 
to the Bank that all conditions to closing contained in the Purchase Agreement have been 
waived by the parties thereto. 

(d) On or before October 31, 2024, all net proceeds from the sale of the Real Property 
Collateral shall have been received by the Bank to be applied as follows: (i) first, to fully 
repay all amounts outstanding under Facilities 18, 21, 22, 24, 25, 30 and 31; and (ii) second, 
to repay amounts outstanding under Facility 10 to remedy the monthly shortfall position 
(if any) observed at such time. 

Section 6.05 shall be amended by replacing both references to the date of “July 31, 2024” with 
“October 31, 2024”. 

Section 8.02 shall be deleted in its entirety and replaced with: 

Minimum EBITDA. During the Forbearance Period, the Obligors shall, on a combined basis, 
maintain the following minimum Unadjusted EBITDA thresholds for the following months: 

(a) April 2024: $781,000 
(b) May 2024: $484,000 
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(c) June 2024: $510,000 
(d) July 2024: $748,000 

(e) August 2024: $716,000 

(f) September 2024: $655,000 

(g) October 2024: $788,000 

The foregoing minimum unadjusted combined EBITDA values, representing 85% of the F'24 

Revised forecast provided to the Bank, are to be calculated within 25 calendar days of each month 
end. For the purposes of such calculation, “Unadjusted EBITDA” is defined as Earnings before 
Interest, Income Taxes, Depreciation and Amortization. For certainty, Unadjusted EBITDA shall 

be calculated on a combined basis accounting for all of the Obligors. 

CONDITIONS PRECEDENT 

This Amending Agreement shall become effective on the date (the “Effective Date”) that each of the 
following conditions has been satisfied in the Bank’s sole discretion, unless waived in writing by the Bank: 

17. 

18. 

19, 

20. 

21. 

22. 

23. 

24, 

25, 

The Bank shall be in receipt of: 

(a) a copy of this Amending Agreement executed by each of the Obligors; and 

(b) such other documents, consents, certificates, opinions and agreements as the Bank may 
require, in form and substance satisfactory to the Bank, in its sole discretion. 

The Obligors shall have paid to the Bank a work fee of $10,000, earned and payable upon execution 
of this Amending Agreement. 

The Bank shall be in receipt of all fees and payments owing to the Bank. 

No Forbearance Defaults, other than the Additional Defaults, shall exist and no event or 
circumstance shall have occurred which could reasonably be expected to have a material adverse 
effect on the Bank’s position or the Obligors’ ability to repay the Obligations. 

GENERAL 

This Amending Agreement shall be binding upon the parties hereto and each of their respective 
successors and assigns. 

Time will, in all respects, be of the essence in this Amending Agreement and no extension of time 
or variation of any term of this Amending Agreement will operate as a waiver of this provision. 

This Amending Agreement shall be construed and enforced in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein without regard to any rules or 
principles relating to conflicts of laws, and the parties hereto hereby attorn to the jurisdiction of the 
Court of the Province of Ontario. 

This Amending Agreement (and which incorporates the Original Forbearance Agreement as 
referred to above) constitutes the entire agreement of the parties with respect to the subject matter 
hereof and may not be amended or modified except by written consent signed by all parties. 

This Amending Agreement may be executed in any number of counterparts, all of which shall, 
collectively, constitute one Amending Agreement. This Amending Agreement may be executed 
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and delivered by any of the parties by transmitting to the other a copy of this Amending Agreement 

(executed by such delivering party) by email or similar means of electronic communications, and 
delivery in that manner by a party shall be binding upon such party. 

26. Each of the Obligors hereby acknowledges that they understand fully the terms of this Amending 
Agreement and all Schedules to this Amending Agreement and have been afforded the opportunity 

to review the Agreement in its entirety with their legal counsel prior to executing this Amending 
Agreement. 

[Signature pages to follow] 
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IN WITNESS WHEREOF AND FOR VALUABLE CONSIDERATION, this Amending 

Agreement has been executed and delivered by the parties hereto. 

BANK: 

THE TORONTO-DOMINION BANK 

  

Name: Daryl Coelho 

Title: Director 
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OBLIGORS: 

JBT TRANSPORT INC. 

  

  

Per: 

Name SS 

Title: 

Per SLD ——- 

Nafne:’ 

Title: 

We have the authority to bind the corporation 

WAYDOM MANAGEMENT INC. 

  

  

Per: 

Name 

Title 

Per J) v_N ~~ 
rs . ( 

Name 

Title: 

We have the authority to bind the corporation 

MELAIR MANAGEMENT INC. 

+ )™ 
  

  

Per: 

Name 

Title: 

Per: SL?) “) —_— 

Name: 

Title: 
We have the authority to bind the corporation
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HERITAGE TRUCK LINES INC. 

Per: SO VA — 
  

Name: 

Title: 

Per: LD 2) oo 
  

Name: 

Title: 

We have the authority to bind the corporation 

DRUMBO TRANSPORT LIMITED 

ne, 

Per: > —o 
  

  

Title: 

We have the authority to bind the corporation 

HERITAGE NORTHERN LOGISTICS 
INC. 

  

  

Title: 

We have the authority to bind the corporation 
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HERITAGE WAREHOUSING & 

  

  

DISTRIBUTION INC. 

Per: 7 oo 

Name: 

Title: 

pes I 
Name: / ‘ 

Title: 

We have the authority to bind the corporation

HERITAGE WAREHOUSING & 

  

  

DISTRIBUTION INC. 

Per: 7 oo 

Name: 

Title: 

pes I 
Name: / ‘ 

Title: 

We have the authority to bind the corporation
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SCHEDULE A 
COPY OF ORIGINAL FORBEARANCE AGREEMENT 

See attached. 
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SCHEDULE A 
COPY OF ORIGINAL FORBEARANCE AGREEMENT 

See attached. 

77695466.4 

 

575
A579

A579



THIS IS EXHIBIT “Z” REFERRED TO IN THE 
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

X DAY OF FEBRUARY, 2025 

  

A COMMISSIONER FOR TAKING AFFIDAVITS 
JASMINE LANDAU

THIS IS EXHIBIT “Z” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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Execution Version 

SECOND FORBEARANCE AMENDING AGREEMENT 

This Second Forbearance Amending Agreement (this “Second Amending Agreement”), dated as of the 

13% day of December, 2024, is made by and among: 

THE TORONTO-DOMINION BANK 

(hereinafter referred to as the “Bank”) 

-rane 

JBT TRANSPORT INC., a corporation incorporated under the 

laws of the Province of Ontario (hereinafter referred to as “JBT”), 

-and - 

WAYDOM MANAGEMENT INC., a corporation incorporated 

under the laws of the Province of Ontario (hereinafter referred to 

as “Waydom’”), 

-and - 

MELAIR MANAGEMENT INC., a corporation incorporated 

under the laws of the Province of Ontario (hereinafter referred to 

as “Melair’”), 

-and - 

HERITAGE TRUCK LINES INC., a corporation incorporated 

under the laws of the Province of Ontario (hereinafter referred to 

as “Heritage Truck”), 

- and - 

DRUMBO TRANSPORT LIMITED, a _ corporation 

incorporated under the laws of the Province of Ontario 

(hereinafter referred to as “Drumbo”), 

- and - 

HERITAGE NORTHERN LOGISTICS INC., a corporation 

incorporated under the laws of the Province of Ontario 

(hereinafter referred to as “Heritage Northern”), 

- and - 

HERITAGE WAREHOUSING & DISTRIBUTION INC., a 

corporation incorporated under the laws of the Province of Ontario 

(hereinafter referred to as “Heritage Warehousing”, and together 

with JBT, Waydom, Melair, Heritage Truck, Drumbo and 

Heritage Northern, collectively, the “Obligors”)
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RECITALS: 

A. By a forbearance agreement dated April 13, 2024 (the “Original Forbearance Agreement”), a 

copy of which is attached hereto as Schedule A, the Bank and each of the Obligors agreed to a 

forbearance arrangement. The Original Forbearance Agreement was amended by way of 

forbearance amending agreement dated June 26, 2024 (the “First Amending Agreement”), a copy 

of which is attached hereto as Schedule B. 

The Obligors have advised the Bank that they require additional time to repay the Obligations, and 

have requested that the Bank extend the Forbearance Period. 

In addition to the Existing Defaults and the Additional Defaults set out in the First Amending 

Agreement, the following Forbearance Defaults have occurred and are continuing (the “Further 

Defaults”): 

(a) the Obligors have failed to ensure that outstanding advanced under Facility 10 (“Facility 

10”), including the face amount of any outstanding undrawn letters of credit and letters of 

guarantee remain below the limit noted in the Original Forbearance Agreement, as 

amended (as noted in letters from the Bank including, but not limited to, letters dated. 

August 8, 2024, September 13, 2024 and November 8, 2024); 

(b) the Obligors have failed to enter into legally binding agreements of purchase and sale with 

an arm’s length party for the sale of the Melair Property (as noted in letters from the Bank, 

including, but not limited to, the letter dated November 1, 2024) (the “Melair Default”); 

(c) the Obligors have failed to maintain the minimum Unadjusted EBITDA threshold for July 

2024 set out in the Original Forbearance Agreement, as amended (as noted in letters from 

the Bank, including, but not limited to, the letter dated September 13, 2024). The Obligors 

have also failed to maintain the minimum Unadjusted EBITDA threshold for August 2024 

and September 2024; and (the “EBITDA Default”); 

(d) the Obligors have failed to repay the Obligations when due. 

By letter dated September 13, 2024, the Bank confirmed the Obligors’ agreement to apply 

$650,000, received by the Obligors as sale proceeds (the “Sale Proceeds”), towards a permanent 

reduction of Facility 10 notwithstanding that the Loan Documents required the Sale Proceeds to be 

applied to Facilities 18, 20, 21, 22, 24, 25, 30, and 31. Accordingly, the Obligors and the Bank 

agreed that the credit limit of Facility 10 shall be the lesser of (i) CAD $5,350,000 (or its US dollar 

equivalent) and (ii) the Lower Bound. 

The Obligors are in the process of obtaining financing (the “eCapital Financing”) from eCapital 

Commercial Finance Corp. (“eCapital”). It is anticipated that the proceeds of financing from 

eCapital, along with other funds available to the Obligors, will be sufficient to repay the amounts 

owing in respect to Facility 10 in full. 

The Bank has agreed to provide such additional time to repay the Obligations and is prepared to 

continue to forbear from exercising its rights under the Loan Documents, the Original Forbearance 

Agreement, and the First Amending Agreement for a period extending through January 31, 2025 

upon and subject to the terms of this Second Amending Agreement. 

NOW THEREFORE, this Second Amending Agreement witnesses that in consideration of the 

mutual promises, covenants and agreements contained in the Original Forbearance Agreement, the First 

Amending Agreement and contained herein, and the sum of $10.00 and other good valuable consideration,
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the receipt and sufficiency of which are hereby acknowledged by each of the parties, the parties hereto 

agree each as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01 Defined Terms. All capitalized terms used in this Second Amending Agreement, unless 

otherwise defined herein, shall have the meanings ascribed to such terms in the Original Forbearance 

Agreement, as amended by the First Amending Agreement and this Second Amending Agreement 

(collectively referred to as the “Forbearance Agreement”). 

ARTICLE II 

AGREEMENTS, ACKNOWLEDGEMENTS, COVENANTS, REPRESENTATIONS AND 

WARRANTIES 

Section 2.01 Recitals. All facts as set out in the recitals to this Second Amending Agreement are true 

and accurate in all respects, and the parties hereto acknowledge that the recitals form an integral part of this 

Second Amending Agreement. 

Section 2.02 Amendment. All terms and conditions and all recitals, covenants, representations, 

warranties, releases and undertakings provided for in the Loan Documents, the Original Forbearance 

Agreement, and the First Amending Agreement are hereby affirmed, confirmed and agreed to, with effect 

as of the date of this Second Amending Agreement, save only to the extent, if any, to which the provisions 

of the Loan Documents, the Original Forbearance Agreement, and the First Amending Agreement are 

amended or supplemented by the provisions of the Original Forbearance Agreement, the First Amending 

Agreement or this Second Amending Agreement, as applicable, and provided that in the event of any 

express conflict between the provisions of this Second Amending Agreement and the provisions of the 

Original Forbearance Agreement or the Loan Documents, the provisions of this Second Amending 

Agreement shall govern to the extent necessary only to resolve such conflict. The expression “herein” and 

similar expressions used in this Second Amending Agreement shall mean the Original Forbearance 

Agreement as amended and supplemented by the First Amending Agreement and this Second Amending 

Agreement. References in the Original Forbearance Agreement to “this Agreement” and similar expressions 

shall mean the Forbearance Agreement, as amended and supplemented by the First Amending Agreement 

and this Second Amending Agreement. 

Section 2.03 No Material Adverse Change. Except as previously disclosed to the Bank in writing, 

since May 18, 2023, there has been no material adverse change in the business, operations, assets or 

financial or other condition of the Obligors and their subsidiaries taken as a whole. 

Section 2.04 No Implicit Amendment. Nothing contained in this Second Amending Agreement shall 

have the effect of changing the nature of any of the Obligations from the Obligors or obli gating the Bank 

to extend the Forbearance Period other than as expressly provided for herein. 

Section 2.05 Joint and Several. Each member of the Obligors jointly and severally covenant and agree 

with the Bank that they will continue to adhere to the provisions of the Forbearance Agreement, as 

applicable. 

Section 2.06 Obligations. As at the close of business on December 3, 2024, the Obligations were equal 

to $16,353,026.38, exclusive of any unpaid and/or deferred interest, pre-payment penalties, fees and taxes.
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Section 2.07 Facility 10 Reduction. The Obligors acknowledge and confirm that the credit limit of 

Facility 10 was reduced to the lesser of (a) CAD$5,200,000 (or its US$ Equivalent); and (b) the TOTAL 

of: (i) 85% of Government / Investment Grade Accounts Receivable (Investment Grade is rated BBB(S&P) 

or Baa3(Moody's) or better), net of any accounts over 90 days; (ii) 80% of all other Accounts Receivable, 

net of any accounts over 90 days, contras, related parties, owner/operator payables > 31 days, Broker 

payables, and statutory payables (e.g. wages payable, WSIB/worker's compensation, CPP, El., etc.); and 

(iii) 100% of USD credit balances up to a maximum CAD equivalent of $1,000,000. For certainty, statutory 

payables include, without limitation, deductions for employee wages and vacation pay up to a maximum of 

$2000 per employee, as per the Wage Earners Protection Program (the “Lower Bound”). 

ARTICLE Ill 

AMENDMENTS TO THE LOAN DOCUMENTS 

Effective upon the satisfaction of the conditions precedent set forth herein, the Loan Documents are hereby 

amended as follows: 

Section 3.01. Blocked Account. Positive Covenant 2), identified on page 12 of the Loan Agreement, is 

deleted in its entirely and replaced with the following: 

The Borrower is to maintain all operating accounts at TD Bank until such time as 

Facility 10 is repaid in full, at which time the Borrower may set up a blocked 

account in favour of eCapital at another financial institution. 

Section 3.02 Facility 10. The credit limit of Facility 10 is reduced to the lesser of (a) CAD$5,200,000 

(or its US$ Equivalent); and (b) the Lower Bound. 

ARTICLE IV 

AMENDMENTS TO THE ORIGINAL FORBEARANCE AGREEMENT 

Effective upon the satisfaction of the conditions precedent set forth herein, the Forbearance Agreement is 

hereby amended as follows: 

Section 4.01 Maturity Date. 

(a) Section 2.01(i) shall be amended by replacing the date “October 31, 2024” with “January 

31, 2025”. 

(b) Section 6.05 shall be amended by replacing both references to the date of “October 31, 

2024” with “January 31, 2025”. 

Section 4.02 Accounts. Section 8.13 shall be deleted in its entirety and replaced with: 

The Obligors shall not maintain any accounts or credit facilities at any Canadian 

bank other than the Bank, until such time as Facility 10 is repaid in full, at which 

time the Obligors may set up a blocked account in favour of the Bank at another 

financial institution, at the Bank’s sole discretion and with the blocked account 

being established on terms and condition acceptable to the Bank in its sole 

discretion.
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ARTICLE V 
FACILITY 10 PAYOUT 

eCapital Transaction. The Obligors covenant and agree to pursue a transaction (the 

“eCapital Transaction”) with eCapital for financing that would, in combination with other funds available 

to the Obligors and verified by the Bank (such other verified funds being the “Additional Funds”), be 

sufficient to payout all of the Obligors’ indebtedness to the Bank pursuant to Facility 10 in cash in full (the 

“Facility 10 Payout”) by no later than January 31, 2025. The Obligors covenant and agree to carry out the 

eCapital Transaction in accordance with the following milestones (the “eCapital Milestones”): 

(a) 

(b) 

(c) 

Section 5.02 

(a) 

(b) 

Section 5.03 

(a) 

(b) 

the Obligors shall have entered into a binding commitment from eCapital, on terms and 

conditions satisfactory to the Bank, to provide sufficient funding to the Obligors, when 

combined with the Additional Funds if necessary, to effect the Facility 10 Payout on or 

before December 20, 2024; 

the Obligors shall have verified the existence of the Additional Funds and provided the 

Bank with such assurances that the Bank requires, in its absolute discretion, to confirm that 

the Additional Funds will be ready and available to satisfy any shortfall from the eCapital 

Transaction needed to effect the Facility 10 Payout on or before December 20, 2024; and 

On or before January 31, 2025, the Obligors and eCapital shall have closed the eCapital 

Transaction and effected the Facility 10 Payout. 

Subordination. 

Subject to the terms and conditions stated herein, the Bank covenants and agrees to 

subordinate its security position arising from the General Security Agreements in respect 

to the Obligors’ accounts and equipment (each as defined in the Personal Property Security 

Act, RSO 1990 c P. 10) that is not subject to the Equipment Finance Security (as defined 

below) in favour of (i) eCapital or (ii) such other financier as the Bank deems acceptable, 

in its sole discretion, as a component of the eCapital Transaction (the “TD 

Subordination”). Notwithstanding anything else in this Second Amending Agreement, the 

Bank’s covenant to effect the TD Subordination shall be entirely subject to TD’s approval, 

at its sole discretion, of the terms and conditions of the eCapital Transaction and the TD 

Subordination and shall only become effective upon a Facility 10 Payout. 

Notwithstanding anything else in this Second Amending Agreement, the TD Subordination 

shall not apply to the registrations in favour of the Bank identified on Schedule “C” hereto 

(the “Equipment Finance Security”), with the effect that the Bank’s security interest and 

priority over the property constituting the Equipment Finance Security shall be unaffected 

by the TD Subordination. 

Letters of Credit. 

Heritage Truck, the other Obligors, and the Bank shall enter into a credit facility agreement 

(the “Facility 80 & 81 Agreement”), on terms satisfactory to the Bank in its sole 

discretion, effective upon the Facility 10 Payout, in respect of two letters of credit (the 

“Letters of Credit”) issued by the Bank in respect of Heritage Truck. 

The Obligors covenant and agree to execute whatever security documents the Bank deems 

necessary in connection with the Facility 80 & 81 Agreement, including, but not limited 

to, an assignment of term deposits in a quantum sufficient to provide full cash collateral 

for the Letters of Credit.
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Section 5.04 Amendments to Loan Agreement. Effectively immediately upon the Facility 10 Payout 

the Loan Agreement shall be amended as follows: 

(a) The credit limit of Facility 10 shall be reduced to $0.00. 

(b) The words between “10)” and “Borrower A, B, C, D and G” under the heading “Credit 

Limit” on page 2 of the Loan Agreement shall be deleted in their entirety. 

(c) Reporting Covenant “6)” on page 12 of the Loan Agreement shall be deleted in its entirety. 

Section 5.05 Amendments to Forbearance Agreement. Upon the Facility 10 Payout, the Forbearance 

Agreement shall be amended by deleting Section 6.01 in its entirety. 

Section 5.06 Professional Fees. The Obligors covenant and agree to execute a direction addressed to 

eCapital or to any other person as designated by the Bank to pay any and all professional fees (the 

“Professional Fees”) of all advisors to the Bank (together, the “Professionals”) incurred by the Bank in 

connection with the Obligors, including, but not limited to: (i) the protection, preservation and enforcement 

of the Loan Documents, the Obligations and the preparation of the Forbearance Agreement and (ii) the 

ongoing advice given by the Professionals to the Bank in relation to the Loan Documents, the Obligations 

and the Forbearance Agreement. The Obligors acknowledge that the payment of the Professional Fees shall, 

inter alia, be a condition precedent to the TD Subordination. 

Section 5.07 Forbearance re Payment of Obligations, Melair Default and EBITDA Default. 

Pursuant to the terms of this Second Amending Agreement, the Bank agrees to continue to forbear from 

exercising its rights and remedies against the Obligors under the Loan Documents in respect to the 

Obligations owing to the Bank following payment of the Facility 10 Payout, the Existing Defaults, the 

Additional Defaults and the Further Defaults (collectively, the “Defaults”) during the Forbearance Period. 

Nothing in this Second Amending Agreement shall be deemed to be a waiver of the Defaults. The Bank 

reserves all rights and remedies in respect of the Defaults. 

ARTICLE VI 

CONDITIONS PRECEDENT 

This Second Amending Agreement shall become effective on the date (the “Effective Date”) that each of 

the following conditions has been satisfied in the Bank’s sole discretion, unless waived in writing by the 

Bank: 

Section 6.01 Documents. The Bank shall be in receipt of: 

(a) a copy of this Second Amending Agreement executed by each of the Obligors; and 

(b) such other documents, consents, certificates, opinions and agreements as the Bank may 

require, in form and substance satisfactory to the Bank, in its sole discretion. 

Section 6.02 Work Fee. The Obligors shall have paid to the Bank a work fee of $5,000, earned and 

payable upon execution of this Second Amending Agreement. 

Section 6.03 Fees. The Bank shall be in receipt of all fees and payments owing to the Bank.
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Section 6.04 No Defaults. No Forbearance Defaults, other than the Additional Defaults, shall exist and 

no event or circumstance shall have occurred which could reasonably be expected to have a material adverse 

effect on the Bank’s position or the Obligors’ ability to repay the Obligations. 

ARTICLE VI 
GENERAL 

Section 7.01 Binding Agreement. This Second Amending Agreement shall be binding upon the parties 

hereto and each of their respective successors and assigns. 

Section 7.02 Time of the Essence. Time will, in all respects, be of the essence in this Second Amending 

Agreement and no extension of time or variation of any term of this Second Amending Agreement will 

operate as a waiver of this provision. 

Section 7.03 Governing Law. This Second Amending Agreement shall be construed and enforced in 

accordance with the laws of the Province of Ontario and the laws of Canada applicable therein without 

regard to any rules or principles relating to conflicts of laws, and the parties hereto hereby attorn to the 

jurisdiction of the Court of the Province of Ontario. 

Section 7.04 Entire Agreement. This Second Amending Agreement (and which incorporates the 

Original Forbearance Agreement and the First Amending Agreement as referred to above) constitutes the 

entire agreement of the parties with respect to the subject matter hereof and may not be amended or modified 

except by written consent signed by all parties. 

Section 7.05 Counterparts. This Second Amending Agreement may be executed in any number of 

counterparts, all of which shall, collectively, constitute one Second Amending Agreement. This Second 

Amending Agreement may be executed and delivered by any of the parties by transmitting to the other a 

copy of this Second Amending Agreement (executed by such delivering party) by email or similar means 

of electronic communications, and delivery in that manner by a party shall be binding upon such party. 

Section 7.06 Legal Advice. Each of the Obligors hereby acknowledges that they understand fully the 

terms of this Second Amending Agreement and all Schedules to this Second Amending Agreement and 

have been afforded the opportunity to review the Agreement in its entirety with their legal counsel prior to 

executing this Second Amending Agreement. 

[Signature pages to follow]
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IN WITNESS WHEREOF AND FOR VALUABLE CONSIDERATION, this Second Amending 

Agreement has been executed and delivered by the parties hereto. 

BANK: 

THE TORONTO-DOMINION BANK 

Per: _ZAf 
  

Name: Daryl Coelho 

Title: Director
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OBLIGORS: 

  

JBT TRANSPORT INC. 

—~_ 

Per: 2 WA — 

Name:-DeEMS MedeireS 
Title: Pres\oem 

a Per: 
  

Naner RONGY EDUMON 
Title: Vite President 

We have the authority to bind the corporation 

WAYDOM MANAGEMENT INC. 

pe, Bf es   
Name DENIS MEAECIFOS 
Tite. Presiderctt 

Da Per: 
  

oy 2 

Nan: “Bancly” “POWMaAN 
Tite: Director” 

We have the authority to bind the corporation 

MELAIR MANAGEMENT INC. 

ne OY fe 
  

Name: DENiS Medt]mS 
Title: Presider 

Per: 
  yo) FF 
Nafne: Ona “Bowman 
Title: fice. President 

We have the authority to bind the corporation
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HERITAGE TRUCK LINES INC. 

mm ol   
Name: DENIS NEACh(oS 
Title: Presideyn 

Per: 4) FA | ~N 
  

Name: Konch| bowmaNn 
Title: Vice. reside’ 

We have the authority to bind the corporation 

DRUMBO TRANSPORT LIMITED 

Pr. © » WA ———~ 
  

Name: Deni S MEG eivoS 
Title: © resiQent 

  

Per: x) ae _ Ss 
Name: RONGY DOWN 
Tite: Vike President 

We have the authority to bind the corporation 

HERITAGE NORTHERN LOGISTICS 

INC. 

Per: Cc > lA Ss 
  

Name: DENIS NedeiroS 
Title: Pres Wen 

Per: VID oti 
  

Name: RANG Bow Man 
Title: View President 

We have the authority to bind the corporation
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HERITAGE WAREHOUSING & 

DISTRIBUTION INC. 

Per: c » / 

  

  

Name: DENIS MEIGAITUS 
Title: Presider 

Per: KIS ~~ 
  

Name: Lovie “Bayona 

Title: Vice. P Sider 

We have the authority to bind the corporation
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SCHEDULE A 

COPY OF ORIGINAL FORBEARANCE AGREEMENT 

See attached. 

81333492.1

SCHEDULE A 

COPY OF ORIGINAL FORBEARANCE AGREEMENT 

See attached. 

81333492.1
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FORBEARANCE AGREEMENT 

This Forbearance Agreement (this “Agreement”), dated as of the 13th day of April, 2024, is made by and 

among: 

THE TORONTO-DOMINION BANK 

(hereinafter referred to as the “Bank”) 

-and - 

JBT TRANSPORT INC., a corporation incorporated under the 

laws of the Province of Ontario (hereinafter referred to as “JBT”), 

- and - 

WAYDOM MANAGEMENT INC., a corporation incorporated 

under the laws of the Province of Ontario (hereinafter referred to 

as “Waydom”), 

- and - 

MELAIR MANAGEMENT INC., a corporation incorporated 

under the laws of the Province of Ontario (hereinafter referred to 

as “Melair”), 

- and - 

HERITAGE TRUCK LINES INC., a corporation incorporated. 

under the laws of the Province of Ontario (hereinafter referred to 

as “Heritage Truck’), 

- and - 

t DRUMBO TRANSPORT LIMITED, a_ corporation 

incorporated under the laws of the Province of Ontario 

(hereinafter referred to as “Drumbo”), 

- and - 

HERITAGE NORTHERN LOGISTICS INC.,, a corporation 

incorporated under the laws of the Province of Ontario 

(hereinafter referred to as “Heritage Northern”), 

- and - 

HERITAGE WAREHOUSING & DISTRIBUTION INC., a 

corporation incorporated under the laws of the Province of Ontario 

(hereinafter referred to as “Heritage Warehousing”, and together 

with JBT, Waydom, Melair, Heritage Truck, Drumbo and 

Heritage Northern, collectively, the “Obligors”) 

Internal
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RECITALS: 

A. The Bank established certain credit facilities in favour of the Obligors as set out in the letter of 

agreement among the Bank and the Obligors dated May 18, 2023 (as amended by the amending agreement 

dated January 10, 2024, and as may be further amended and restated from time to time, the “Loan 

Agreement”), which itself amended and restated certain loan agreements among the Bank and the Obligors, 

or certain of them, dated January 6, 2021, January 28, 2022, and October 5, 2022. Capitalized terms used 

herein and not otherwise defined shall have meanings ascribed to such terms in the Loan Agreement. 

B, The Bank also established certain credit facilities in favour of certain of the Obligors, as set out in 

the agreements identified at Schedule “A”, attached hereto (the “Equipment Finance Loan Agreements’). 

e. As security for all of the indebtedness and obligations due to the Bank under the Loan Agreement, 

the Equipment Finance Loan Agreements, and otherwise (collectively, the “Obligations”), the Obligors 

executed and delivered to and in favour of the Bank the general security agreements listed on Schedule 

“B”, attached hereto (collectively, the “General Security Agreements”), granting the Bank security in all 

of the Obligors’ present and after-acquired personal property (the “Personal Property Collateral”) and 

the specific security agreements listed on Schedule “C”, attached hereto (collectively, the “Specific 

Security Agreements” and together with the General Security Agreements , the “Security Agreements”), 

granting the Bank security in the personal property identified therein (the “Specific Personal Property 

Collateral’); 

D. The Obligors are jointly and severally liable for the Obligations pursuant to the terms of the Loan 

Agreement and the guarantees listed on Schedule “D”, attached hereto (collectively, the “Guarantees”. 

The Guarantees unconditionally guarantee payment to the Bank of the Obligations. 

E. As further security for the Obligations: 

(a) Waydom granted to the Bank a first ranking charge/mortgage of the property legaily 

described as denoted by PIN 22714-0033 (LT) and as legally described in Schedule “E”, 

attached hereto (the “Guthrie Property”) in favour of the Bank and registered against title 

to the Guthrie Property on February 2, 2022 as Instrument No. WR1411177 (the “Guthrie 

Mortgage”); and 

(b) 1969285 Ontario Inc., a predecessor corporation of Melair, granted a first ranking 

charge/mortgage of the property legally described as denoted by PIN 22714-0168 (LT) and 

as legally described in Schedule “F”, attached hereto (the “Melair Property” and together 

with the Guthrie Property, the “Real Property” or “Real Property Collateral”, and 

together with the Personal Property Collateral and the Specific Personal Property 

Collateral, collectively, the “Collateral”) in favour of the Bank registered against title to 

the Melair Property on February 2, 2022 as Instrument No. WR1411056 (the “Melair 

Mortgage” and together with the Guihrie Mortgage, collectively, the “Mortgages”). 

F, The Obligors are in default under the Loan Agreement. The Obligors have requested that the Bank 

forebear from exercising its rights ahd remedies under the Loan Agreement, the Security Agreements, the 

Mortgages, at law and otherwise. 

G. The Bank is willing to forebear from exercising such rights and remedies for the F orbearance Period 

(as defined herein), provided that the Obligors comply with the terms and conditions of this Agreement. 

NOW THEREFORE in consideration of the mutual covenants, terms and conditions set forth herein, and 

for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 

the parties agree as follows:
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ARTICLEI 

OBLIGOR ACKNOWLEDGEMENTS 

The Obligors irrevocably and unconditionally acknowledge, covenant, represent, confirm and agree that: 

Section 1.01 Recitals. The facts as set out in the recitals to this Agreement are true and accurate in all 

respects and the recitals form an essential part of this Agreement. 

Section 1.02 Defaults. The following Events of Default have occurred and are continuing under the 

Loan Agreement (the “Existing Defaults”): 

(a) the Obligors have failed to maintain a Combined Debt Service Coverage ratio of not less 

than 1.20x, calculated on a rolling four-quarter basis (as noted in letters from the Bank 

including, but not limited to, letters dated October 16, 2023 and December 8, 2023); 

(b) the Obligors have failed to ensure that outstanding advances under Facility 10, including 

the face amount of any outstanding undrawn letters of credit and letters of guarantee remain 

below the limit noted in the Loan Agreement (as noted in letters from the Bank, including, 

but not limited to, letters dated October 16, 2023, December 8, 2023, January 10, 2024, 

February. 20, 2024 and February 29, 2024); and 

(c) the Obligors have failed to provide quarterly company-prepared combined financial 

statements within 45 calendar days of fiscal quarter end, accompanied by a compliance 

certificate (as noted in letters from the Bank including, but not limited to the letter dated 

October 16, 2023). 

Section 1.03 Borrowing Base Default. In addition to the Existing Defaults, the Obligors acknowledge 

that, as of the date of the execution of this Agreement, the Obligors are in default of their obligations with 

respect to the limit of outstanding advances under Facility 10, as amended by Section 6.01(a) herein (the 

“Borrowing Base Default”). 

Section 1.04 Lean Documents. The Loan Agreement, the Equipment Finance Loan Agreements, the 

Security Agreements, the Guarantees, and the Mortgages (as defined herein) and all other agreements, 

instruments and other documents executed in connection with or relating to the Obligations or the Collateral 

(collectively, the “Loan Documents”) are in full force and effect, constitute legal, valid, binding and 

enforceable obligations against the Obligors in accordance with their terms, and each Obligor is hereby 

estopped from asserting or causing to be asserted on its behalf, any rights of defense, dispute, counterclaim, 

set-off, deduction or other rights, claims, demands, challenges, objections or appeals of any kind whatsoever 

existing as of the date of this Agreement, whether in respect of the obligations of the Obligors thereunder 

or the enforceability of same. The terms of the Loan Documents remain unchanged, except as explicitly 

modified herein. 

Section 1.05 Obligations. The Obligations as of close of business on March 19, 2024 were equal to 

$25,068,364.53 and USD$186,481.79, exclusive of any unpaid and/or deferred interest, pre-payment 

penalties, fees and taxes. The Obligations and any other amounts properly payable by the Obligors to the 

Bank under the Loan Documents are unconditionally owing to the Bank, and are not subject to any right of 

set-off, deduction, claim, counterclaim or defence of any kind, nature or description whatsoever, and the 

Obligors are estopped from disputing such Obligations. The Obligations are subject to certain fees and 

expenses which continue to accrue including, without limitation, interest and fecs and expenses incurred 

by the Bank and any legal and financial professionals retained in connection: with the Obligations. 

Section 1.06 Joint and Several. The Obligations of the Obligors under the Loan Documents and this 

Agreement are joint and several in all respects.
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Section 1.07 Right to Enforce. The Bank is in a position to enforce its rights under the Loan Documents 

and pursue all remedies with respect to the Obligations as it may deem appropriate, including, but not 

limited to, the right to accelerate the maturity and demand immediate payment of the Obligations. 

Section 1.08 Default Notices. To the extent required by the Loan Documents, the Obligors have 

received timely and proper notice of the Existing Defaults and the Borrowing Base Default and the 

opportunity to cure (if any), in accordance with the Loan Documents, or applicable law, and hereby waive 

any rights to receive further notice thereof. All applicable cure periods relating to the Existing Defaults and 

the Borrowing Base Default have lapsed or are hereby explicitly waived. 

Section 1.09 Collateral. The Bank has valid, enforceable and perfected security interests in the 

Collateral, as to which there are no set-offs, deductions, claims, counterclaims or defences of any kind or 

character whatsoever. 

Section 1.10 No Waiver of Defaults. Neither this Agreement, nor any actions taken in accordance with 

this Agreement or the Loan Documents, shall be construed as a waiver of or consent to the Existing Defaults 

or the Borrowing Base Default or any other existing or future defaults under the Loan Documents, as to 

which the Bank’s rights shall remain reserved. 

Section 1.11 Preservation of Rights. Upon expiration of the Forbearance Period, all of the Bank’s 

rights and remedies under the Loan Documents, and at law and in equity, shall be available without 

restriction or modification, as if the forbearance had not occurred, and the obligations of the Obligors under 

the Loan Documents shall continue to exist, as amended herein. 

Section 1.12 Execution and Authorization. This Agreement has been duly executed and delivered by 

a duly authorized officer on behalf of each Obligor, and constitutes a legal, valid and binding obligation of 

each Obligor enforceable in accordance with its terms. 

Section 1.13 Bank Conduct. The Bank has fully and timely performed all of its obligations and duties 

in compliance with the Loan Documents and applicable law and has acted reasonably, in good faith and 

appropriately under the circumstances. 

Section 1.14 Request to Forbear. The Obligors have requested the Bank’s forbearance as provided 

herein, which shall enure to their direct and substantial benefit. 

ARTICLE I 
BANK FORBEARANCE 

Section 2.01 Forbearance Period. Subject to compliance by the Obligors with the terms and conditions 

of this Agreement, the Bank hereby agrees to forbear from exercising its rights and remedies against the 

Obligors under the Loan Documents with respect to the Existing Defaults and any Borrowing Base Default 

during the period (the “Forbearance Period”) commencing on the Effective Date (as defined herein) and 

ending on the carlier to occur of (i) July 31, 2024; and (ii) the date that any Forbearance Default (as defined 

herein) occurs. The Bank’s forbearance, as provided herein, shall immediately and automatically cease 

without notice or further action on the earlier to occur of (i) or (ii) (the “Termination Date”). From and 

after the Termination Date, the Bank may, in its sole discretion, exercise any and all remedies available to 

it under the Loan Documents by. reason of the occurrence of any event of default under the Loan Documents 

or the continuation of any Existing Default and any Borrowing Base Default. 

Section 2.02 Extension of Forbearance Period. In the sole discretion of the Bank and without 

obligation, after the Termination Date, the Bank may renew or extend the Forbearance Period or grant 

additional forbearance periods.
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Section 2.03 Scope of Forbearance. During the Forbearance Period, the Bank will not: (i) accelerate 

the maturity of the Obligations or initiate proceedings to collect or enforce the Obligations; (ii) make an 

assignment into bankruptcy or join in filing, or support, any involuntary bankruptcy petition with respect 

to the Obligors under the Bankruptcy and Insolvency Act (the “BIA”), or otherwise file or participate in any 

insolvency, bankruptcy, reorganization, moratorium, receivership or other similar proceedings against the 

Obligors under the Companies’ Creditors Arrangement Act (the “CCAA”), the BIA and the Canada 

Business Corporations Act, or similar statute; (iii) repossess, foreclose upon, or dispose of, any of the 

Collateral, through judicial proceedings or otherwise; or (iv) initiate proceedings to enforce any Guarantee. 

ARTICLE If 

TOLLING 

Section 3.01 Tolling. As of the date hereof and continuing until the expiration or termination of the 

Forbearance Period, as applicable, and thereafter until the termination of the tolling arrangements in the 

manner provided for at Section 3.02 herein, the Bank and the Obligors hereby agree to toll and suspend the 

running of the applicable statutes of limitations, laches and other doctrines related to the passage of time in 

relation to the Obligations, the Loan Documents and any entitlements arising from the Obligations, the 

Loan Documents and any other related matters, and each of the parties confirms that this Agreement is 

intended to be an agreement to suspend or extend the basic limitation period, provided by section 4 of the 

Limitations Act, 2002, 8.0. 2002, c. 24, Sched. B (the “Limitations Act”) as well as the ultimate limitation 

period provided by section [5 of the Limitations Act in accordance with the provisions of sections 22(3) 

and 22(4) of the Limitations Act and as a business agreement in accordance with the provisions of section 

22(5) of the Limitations Act and any contractual time limitations on the commencement of proceedings, 

any claims or defences based upon such application statute of limitations, contractual limitations or any 

time related doctrine including waiver, estoppel or laches. 

Section 3.02 Termination of Tolling. The tolling provisions of this Agreement will terminate upon the 

Bank or the Obligors providing the other with 60 days’ written notice of an intention to terminate the tolling 

provisions hereof, and upon the expiry of such 60 days’ notice, any time provided for under the statute of 

limitations, laches or any other doctrine related to the passage of time in relation to the Obligations, the 

Loan Documents or any claims arising thereunder, will recommence running as of such date, and for greater 

certainty the time during which the parties agree to the suspension of the limitation period pursuant to the 

tolling provisions of this Agreement shall not be included in the computation of any limitation period. 

ARTICLE IV 

CONDITIONS PRECEDENT 

This Agreement shall become effective on the date (the “Effective Date”) that each of the following 

conditions has been satisfied in the Bank’s sole discretion, unless waived in writing by the Bank: 

Section 4.01 Delivery of Documents. The Obligors shall deliver, or cause to be delivered, the following 

documents, each fully executed and in form and substance acceptable to the Bank: 

(a) this Agreement; 

(b) any and all documents required by the Bank to ensure the validity and enforceability of 

the Bank’s security including, for certainty, the Melair Mortgage; and 

(c) such other documents, consents, certificates, opinions and agreements as the Bank may 

require.
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Section 4.02 Forbearance Fee. As partial consideration for the Bank’s agreement to forbear as set forth 

herein, the Obligors shall have paid to the Lender a forbearance fee in the amount of $25,000, earned and 

payable upon execution of this Agreement. 

Section 4.03 Fees. The Bank shall be in receipt of all fees and payments owing to the Bank. 

Section 4.04 Professional Fees and Other Expenses. As partial consideration for the Bank’s agreement 

to forbear as set forth herein, the Obligors shall have paid all of the Bank’s reasonable costs and expenses 

(including legal fees) incurred in connection with the preparation and negotiation of this Agreement. 

Section 4.05 No Default. No Forbearance Defaults (as defined herein) shall exist and no event or 

circumstance shall have occurred which could reasonably be expected to have a material adverse effect on 

the Bank’s position or the Obligors’ ability to repay the Obligations. 

ARTICLE V 
SALE OF REAL PROPERTY 

Section 5.01 Sale of Real Property. The Obligors hereby explicitly covenant and agree to pursue the 

marketing and sale of the Real Property Collateral in accordance with the following milestones (the “Real 

Property Milestones”): 

(a) On or before May 31, 2024, the Obligors shall have entered into legally binding agreements 

of purchase and sale with an arm’s length party for the sale of the Real Property (the 

“Purchase Agreement”). The Purchase Agreement shall be in form and substance 

satisfactory to the Bank, and shall include a closing date of no later than July 31, 2024. 

(b) On or before June 15, 2024, the Obligors shall have provided the Bank with a fully executed 

copy of the Purchase Agreement. 

(c) On or before June 30, 2024, the Obligors shall have provided evidence satisfactory to the 

Bank that all conditions to closing contained in the Purchase Agreement have been waived 

by the parties thereto. 

(d) On or before July 31, 2024, all net proceeds from the sale of the Real Property Collateral 

shall have been received by the Bank to be applied as follows: (i) first, to fully repay all 

amounts outstanding under Facilities 18, 20, 21, 22, 24, 25, 30 and 31; and (ii) second, to 

repay amounts outstanding under Facility 10 to remedy the monthly shortfall position (if 

any) observed at such time. 

ARTICLE VI 
AMENDMENTS TO LOAN AGREEMENT 

Effective upon the satisfaction of the conditions precedent set forth herein, the Loan Documents are hereby 

amended as follows: 

Section 6.01 Credit Limits; Advances. 

(a) The credit limit of Facility 10 is hereby reduced to the lesser of: (a) CAD$6,750,000 (or its 

US$ Equivalent); and (b) the TOTAL of: (i) 85% of Government / Investment Grade 

Accounts Receivable (Investment Grade is rated BBB(S&P) or Baa3(Moody's) or better), 

net of any accounts over 90 days; (ii) 80% of all other Accounts Reccivable, net of any
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(b) 

Q) 

(k) 

Section 6.02 

(a) 

(b) 

Section 6.03 

«Fe 

accounts over 90 days, contras, related parties, owner/operator payables > 31 days, Broker 

payables, and statutory payables (e.g. wages payable, WSIB/worker's compensation, CPP, 

EL, etc.); and (iii) 100% of USD credit balances up to a maximum CAD equivalent of 

$1,000,000. For certainty, statutory payables include, without limitation, deductions for 

employee wages and vacation pay up to a maximum of $2000 per employee, as per the 

Wage Earners Protection Program. 

The credit limit of Facility 11, defined as Ancillary Facility 1) on page 14 of the Loan 

Agreement, is hereby reduced to CAD$136,000. 

The credit limit of Facility 18 is hereby reduced to CAD$2,274,943.44. 

The credit limit of Facility 20 is hereby reduced to CAD$34,354.34. 

The credit limit of Facility 21 is hereby reduced to CAD$321,139.58. 

The credit limit of Facility 22 is hereby reduced to CAD$250,216.93. 

The credit limit of Facility 24 is hereby reduced to CAD$542,373.64, 

The credit limit of Facility 25 is hereby reduced to CAD$4,303,753.74. 

The credit limit of Facility 30 is hereby reduced to CAD$848,602.55. 

The credit limit of Facility 31 is hereby reduced to CAD$7,558,553.05. 

The credit limit of Facility 41 is hereby reduced to USD$50,000. 

Pricing. 

The pricing in the Loan Agreement is hereby amended.as follows: 

(i) Annual Review Fee: $10,000; 

(ii) Excess Monitoring Fee: $500; and 

(iii) Late Reporting Fee: $500. 

The Borrowing Base Default Fee described on Page 7 of the Loan Agreement is hereby 

deleted and removed in its entirety, and replaced as follows: “Default Fee. The Borrower 

shall pay, unless waived by the Bank in the Bank’s sole discretion, a Default Fee equal to 

$500.00 payable in the currency of the Facility, each time a default of the a Facility is not 

rectified in the reporting period that immediately follows. Any tolerance of a default will 

be at the Bank’s sole and absolute discretion.” 

Reporting Covenants. The Reporting Covenants set out on Page 12 of the Loan 

Agreement are hereby amended as follows: 

(a) Reporting Covenant #4 is hereby deleted in tts entirety and replaced with the following: 

Borrower shall provide confirmation to the Bank within 25 calendar days of the 

end of each fiscal quarter that all taxes are current, including, without !imitation, 

Property Tax, HST remittances, source deductions and Income Taxes. Such 

confirmation shall be in a format acceptable to the Bank.
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(b) Reporting Covenants #5 is hereby deleted in its entirety and replaced with the following: 

Borrower shall prepare and deliver to the Bank quarterly combined financial 

statements within 45 calendar days of the end of each fiscal quarter. Such quarterly 

reporting shall be accompanied by a compliance certificate signed by a senior 

officer or director of the Borrower and reviewed for reasonableness and accuracy 

by the Borrower’s external Accounting Firm, being Grant Thornton Limited, prior 

to submission to the Bank. 

Combined financial statements shall include JBT Transport Inc., Waydom 

Management Inc., Heritage Truck Lines Inc., Drumbo Transport Lid, Heritage 

Northern Logistics Inc., Heritage Warehousing & Distributions Inc. and Melair 

Management Inc. 

(c) Reporting Covenants #6 is hereby deleted in its entirety and replaced with the following: 

Borrower shall prepare and deliver to the Bank monthly Aged Accounts 

Receivables and Accounts Payables listings within 25 calendar days of month end. 

Such listings are to be reviewed for reasonableness and accuracy by the Borrower’s 

external Accounting Firm, being Grant Thornton Limited, prior to submission to 

the Bank. 

Borrower shall specifically outline any owner operator payables aged greater than 

31 days, broker payables, contra accounts, and statutory payables. Monthly 

reporting shall be accompanied by a compliance certificate signed by a senior 

officer or director of the Borrower. 

(d) The following shall be added to the Loan Agreement as new Reporting Covenant #7: 

Borrower shall prepare and deliver to the Bank monthly combined Income 

Statements within 25 calendar days of month end along with a variance analysis 

against the F'24 Base Case Financial Forecast provided to the Bank on February 

16, 2024. Same is to be reviewed for reasonableness and accuracy by the 

Borrower’s external Accounting Firm, being Grant Thornton Limited, prior to 

submission to the Bank. 

(e) The following shall be added to the Loan Agreement as new Reporting Covenant #8: 

Borrower shall prepare and deliver to the Bank monthly status updates within 25 

calendar days of month end, detailing the company's turnaround strategy until such 

time as the shortfall position of Facility 10 has been fully remedied. Such monthly 

updates shall include analysis of potential of non-core asset sales, trailer sales, and 

anticipated debt repayments. 

(f) The following shall be added to the Loan Agreement as new Reporting Covenant #9: 

Each Obligor consents to the Bank obtaining searches of the Collateral and shall 

execute and deliver any directions, acknowledgements, consents or any other 

documents reasonably required to obtain such searches as requested by the Bank 

from time to time. Each Obligor further acknowledges and agrees that all Fees & 

Expenses shall be at the Obligors’ sole expense. 
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Negative Covenants. The Negative Covenants set out on Page 12 of the Loan Agreement 

are hereby amended as follows: 

(a) 

(b) 

(d) 

(e) 

Section 6.05 

Negative Covenant #1 is hereby deleted in its entirety and replaced with the following: 

No further indebtedness without prior written approval from TD Bank. 

Negative Covenant #5 is hereby amended by deleting the words “Foy clarity, trailers sold 

to repay the temporary bridge loan are permitted.” 

Negative Covenant #6 is hereby deleted in its entirety and replaced with the following: 

No Distributions (of any kind) are permitted without the prior written approval of 

the Bank. Distributions include dividends, share redemptions, repayment of 

shareholder or related party loans, and advances to shareholders or related parties. 

Negative Covenarit #7 is hereby deleted in its entirety. 

The following shall be added to the Loan Agreement as new Negative Covenant #7: 

Any CAPEX in excess of CAD$100,000 in aggregate for the period up to and 

including August 31, 2024, requires prior written consent from TD Bank. 

Financial Covenants. The Financial Covenants set out on Page 13 and 14 of the Loan 

Agreement are hereby suspended up to and including July 31, 2024, provided that the Obligors shall remain 

in compliance with the terms and conditions of this Agreement and, specifically, the financial covenants 

set out in Section 8.02. From and after July 31, 2024, Financial Covenant #1 on Page 13 of the Loan 

Agreement shall be reinstated, without amendment; and Financial Covenant #2 shall be deleted in its 

entirety and replaced with the following: 

Borrower shall maintain a Combined Debt Service Coverage ratio (“DSC”) of not 

less than 1.20x, to be calculated on a rolling 4 quarter basis, as follows: 

(EBITDA - Unfinanced CAPEX - Net Distributions) / (Scheduled Principal + 

Interest) 

Where: 

“EBITDA” is defined as Eamings before Interest, Income Taxes, Depreciation and 

Amortization 

“Unfinanced CAPEX” is defined as total capital expenditures net of long-term debt 

advanced in support of such expenditures, plus proceeds from the sale of fixed 

assets 

“Net Distributions” is defined as dividends, share redemptions, repayment of 

shareholder or related party loans, and advances to shareholders or related parties. 

Inflows from shareholders and related parties can be netted off Distributions but 

only to the extent if does not result in an add back to the numerator. 

Combined refers to JBT Transport Inc., Waydom Management Inc., Heritage 

Truck Lines Inc., Drumbo Transport Ltd, Heritage Northem Logistics Inc., 

Heritage Warehousing & Distributions Inc. and Melair Management Inc.
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Section 6.06 Business Credit Service. Each and every reference to “an amount equal to $5,000” on 

Page 8 of the Loan Agreement under the heading “Business Credit Service” is hereby deleted and replaced 

with “an amount equal to $1”. 

ARTICLE VII 

REPRESENTATIONS AND WARRANTIES 

Each of the Obligors represents and warrants as to itself that all representations and warranties relating to 

it contained in the Loan Documents are true and correct as of the Effective Date, except to the extent that 

such representations and warranties expressly relate to an earlier date, in which case such representations 

and warranties shall have been true and correct in all material respects as of such earlier date. The Obligors 

further represent and warrant to the Bank as follows, and acknowledge that the Bank is relying on the 

accuracy of such representations and warranties: 

Section 7.01 Authorization. The execution, delivery and performance of this Agreement are within its 

corporate power and authority and have been duly authorized by all necessary corporate action. 

Section 7.02 Enforceability. This Agreement constitutes a valid and legally binding Agreement 

enforceable against the Obligors in accordance with its terms, subject to the effects of bankruptcy, 

insolvency, fraudulent conveyance and similar laws affecting creditors' rights generally and to general 

principles of equity. 

Section 7.03 No Violation. The execution, delivery and performance of this Agreement do not and will 

not: (i) violate any law, regulation or court order to which the Obligors are subject; (ii) conflict with the 

Obligors’ constating documents; or (iii) result in the creation or imposition of any lien, security interest or 

encumbrance on any property of the Obligors or any of their subsidiaries, whether now owned or hereafter 

acquired, other than security interests in favour of the Bank. 

Section 7.04 No Litigation. No action, suit, litigation, investigation or proceeding of or before any 

arbitrator, court, tribunal or other judicial body is pending or, to the knowledge of the Obligors, threatened 

by or against or affecting the Obligors or against any of their property or assets with respect to any of the 

Loan Documents or any of the transactions contemplated hereby or thereby. 

Section 7,05 Financial Material Adverse Change. Except as previously disclosed to the Bank in 

writing, since May 18, 2023, there has been no material adverse change in the business, operations, assets 

or financial or other condition of the Obligors and their subsidiaries taken as a whole. 

Section 7.06 Accuracy of Information. All information provided by the Obligors, or any of their 

respective agents, is true, correct, and complete in all material respects, as of the date provided and does 

not contain any untrue statements of material fact or omit to state a material fact necessary to make the 

statements made, in light of the circumstances under which such statements were made, not misleading. 

Section 7.07 Advice of Counsel. The Obligors have freely and voluntarily entered into this Agreement 

with the advice of legal counsel of their choosing, or have knowingly waived the right to do so. 

ARTICLE VIII 

ADDITIONAL COVENANTS 

To induce the Bank to forbear from the exercise of its rights and remedies as set forth above, the Obligors 

hereby covenant and agree as follows:
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Section 8.01 Compliance with Loan Documents. During the Forbearance Period, the Obligors shall 

strictly adhere to the terms and conditions of the Loan Documents and this Agreement. 

Section 8.02 Minimum EBITDA. During the Forbearance Period, the Obligors shall, on a combined 

basis, maintain the following minimum Unadjusted EBITDA thresholds for the following months: 

(a) April 2024: $781,000 

(b) May 2024: $521,000 
(c) June 2024: $659,000 
(d) July 2024: $652,000 

The foregoing minimum unadjusted combined. EBITDA values, representing 85% of the F'24 Base Case 

forecast provided to the Bank, are to be calculated within 25 calendar days of each month end. For the 

purposes of such calculation, “Unadjusted EBITDA” is defined as Earnings before Interest, Income Taxes, 

Depreciation and Amortization. For certainty, Unadjusted EBITDA shall be calculated on a combined basis 

accounting for all of the Obligors. 

Section 8.03 Financial Advisors. The Obligors consent to the engagement by the Bank, at the Obligors’ 

expense, of the services of a financial advisor on terms and conditions reasonably satisfactory to the Bank, 

and such other professional advisors that the Bank deems advisable. The Bank will engage such third party 

financial advisor if the financial performance of the Obligors’ business declines, if the Obligors fail to 

satisfy the milestones set forth in this Agreement, or if there are sustained breaches of the covenants in this 

Agreement or the Loan Documents, provided, however, that such engagement shall be in the sole and 

absolute discretion of the Bank. For certainty, the engagement of a financial advisor by the Bank shall be 

in addition to the engagement of the Obligors’ current financial advisor, Grant Thornton Limited. 

Section 8.04 Perfection of Bank’s Security Interests. The Obligors shall execute and deliver to the 

Bank such documents and take such actions as the Bank deems necessary or advisable to perfect or protect 

the Bank’s security interests, Mortgages or liens granted by the Obligors to the Bank. 

Section 8.05 Other Financial Information. Each of the Obligors shall promptly provide to the Bank 

such other financial information as the Bank may reasonably request. 

Section 8.06 Access to Agents. The Obligors consent to the Bank having direct communication with 

any sales agent or broker retained by the Obligors to market and sell non-core assets (including, without 

limitation, trucks, trailers and the Real Property). The Obligors covenant and agree to take such steps and 

execute such documents as may be reasonably required by the Bank to facilitate such communications. 

Section 8.07 Obligations to Third Parties. The Obligors shall: (i) continue to pay, discharge or 

otherwise satisfy at or before maturity or before they become delinquent, as the case may be, all of their 

liabilities and obligations arising in the ordinary course of business during the Forbearance Period; and (ii) 

without duplication of (i), not default on any of their obligations to any third party. 

Section 8.08 Priority Payments. The Obligors covenant and agree to keep current at all times, all 

remittances required to be made for taxes owed to federal, provincial and municipal governments, 

including, without limitation, realty taxes, business taxes, monies owed in respect of source deductions for 

contributions pursuant to the Canada Pension Plan, Employment Insurance Act (Canada) and the Tax Act, 

and in respect of Goods and Services Tax and Retail Sales Tax, and each Obligor shall provide, upon the 

Bank’s request, evidence in writing of such payments, satisfactory to the Bank. Each of the Obligors 

represents and warrants to the Bank that no such amounts ate in arrears as of the date hereof. 

Section 8.09 Fees and Expenses. The Obligors covenant and agree to pay all fees set out in the Loan 

Documents. For certainty and without limiting the generality of the foregoing, each of the Obligors 

covenants and agrees to reimburse the Bank for all expenses (including legal expenses) that the Bank has
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incurred or will incur in connection with its dealings with the Obligors, including the protection, 

preservation and enforcement of the Loan Documents and the preparation of this Agreement, The Obligors 

hereby specifically authorize and direct the Bank to debit such amounts from their accounts with the Bank 

from time to time. 

Section 8.10 Insurance. The Obligors covenant and agree that they will maintain in full force and effect, 

adequate insurance coverage, acceptable to the Bank, on all Collateral, showing the interest of the Bank on 

the insurance as loss payee/additional insured, containing a standard mortgagee’s clause and providing that 

the coverage cannot be cancelled by the insurer without at least ten (10) business days’ prior written notice 

to the Bank from the insurer. 

Section 8.11 Corporate Changes; Intercompany Payments. The Obligors will not, without the prior 

express written approval of the Bank: (a) reorganize or amalgamate; (b) issue or redeem any shares, except 

to employees who may receive shares as compensation provided overall compensation remains at levels 

consistent with past practice; or (c) pay funds from one corporate entity to the other unless such funds are 

paid between and among the Obligors, and for greater certainty such funds shall not at any time either 

directly or indirectly be paid to a corporate entity that is not an Obligor. 

Section 8.12 Notice of Adverse Claims, If the Obligors shall become aware that any person or entity is 

asserting any lien, encumbrance, security interest or adverse claim (including any writ of seizure and sale, 

garnishment, judgment, execution, civil enforcement order, or similar process or any claim of control) 

against any of them or any of their property (each, an “Adverse Claim”), they shall promptly notify the 

Bank in writing thereof and provide to the Bank all documentation and other information it may request 

regarding such Adverse Claim. 

Section 8.13 Accounts. The Obligors shal] not maintain any accounts or credit facilities at any Canadian 

bank other than the Bank. 

Section 8.14 Further Assurances. Promptly upon the request of the Bank, the Obligors shall take any 

and all actions, of any kind or nature whatsoever, and execute and deliver additional documents that relate 

to this Agreement and the transactions contemplated herein. 

ARTICLE IX 
REAFFIRMATION OF GUARANTEES 

Section 9.01 Reaffirmation of Guarantees. Each Obligor hereby ratifies and reaffirms: (i) the validity, 

legality and enforceability of its Guarantee; (ii) that its reaffirmation of its Guarantee is a material 

inducement to the Bank to enter into this Agreement; and (iii) that its obligations under its Guarantee shall 

remain in full force and effect until all the Obligations have been paid in full. 

ARTICLE X 

RELEASE OF CLAIMS AND WATVER OF DEFENCES 

Section 10.01 Recitals. In further consideration of the Bank’s execution of this Agreement, the Obligors, 

on behalf of themselves and their successors, assigns, parents, subsidiaries, affiliates, officers, directors, 

employees, and agents, hereby forever, fully, unconditionally and irrevocably waive and release the Bank 

and its successors, assigns, parents, subsidiaries, affiliates, officers, directors, employees, and agents 

(collectively, the “Releasees”) from any and all claims, liabilities, obligations, debts, causes of action 

(whether at law, in equity or otherwise), defences, counterclaims, set-offs, of any kind, whether known or 

unknown, whether liquidated or unliquidated, matured or unmatured, fixed or contingent, directly or 

indirectly arising out of, connected with, resulting from or related to any act or omission by the Bank or 

any other Releasee with respect to the Loan Documents and any Collateral, other than the Bank’s or any
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Releasee’s willful acts or omissions, on or before the date of this Agreement (collectively, the “‘Claims”’). 

The Obligors further agree that they shall not commence, institute or prosecute any lawsuit, action or other 

proceeding, whether judicial, administrative or otherwise, to collect or enforce any Claim. 

ARTICLE XI 
EVENTS OF DEFAULT 

Section 11.01 Events of Default, The occurrence of any one or more of the following events shall 

constitute a “Forbearance Default” under this Agreement: 

(a) 

(b) 

(c) 

(f) 

(g) 

(h) 

(1) 

Q) 

(k) 

The Obligors, or any of them, fail to pay ‘to the Bank any amount owing under this 

Agreement or the Loan Documents on the applicable due date. 

The Obligors, or any of them, fail to abide by or observe any term, condition, covenant or 

other provision contained in this Agreement or any document related to or executed in 

connection with this Agreement. 

Any Real Property Milestone is not satisfied to the satisfaction of the Bank. 

A default or event of default occurs under any Loan Document or any document related to 

or executed in connection with this Agreement or any of the Loan Documents (other than 

the Existing Defaults). 

Any Guarantor ceases to exist or revokes or terminates its liability under any Guarantee, 

or challenges the validity or enforceability of any Guarantee, or denies any further liability 

or obligation thereunder. 

The Obligors, or any of them, fail to provide any reports, certificates, information or 

materials required to be delivered pursuant to this Agreement or the Loan Documents. 

Any representation or warranty provided to the Bank (herein or otherwise) by the Obligors, 

or any of them, was false, misleading or incorrect when made, or becomes false, misleading 

or incorrect. 

Any Obligor ceases to carry on its business, becomes insolvent (as defined in the BIA), 

commits an act of bankruptcy, makes an assignment for the benefit of creditors, or makes 

a proposal under the BIA or the CCAA; petitions or applies to any tribunal for the 

appointment of any receiver, trustee or similar liquidator for it or any of its property; if any 

receiver, trustee, manager, consultant, liquidator or similar party is appointed in respect of 

it or any of its property; if a petition is filed against it in bankruptcy; or if any proceeding 

is commenced relating to it or to any portion of its property under any law relating to 

reorganization, arrangement or readjustment of debts, dissolution or winding-up. 

Any person takes possession of any property of the Obligors by way of, or in contemplation 

of, enforcement of security, or a distress or execution or similar process is levied or 

enforced against any property of the Obligors. 

Any other creditor of any Obligor obtains a final judgment or decree for the payment of 

money against an Obligor. 

The Security Agreements cease to constitute valid and perfected security interests against 

the Collateral, ranking first in priority (or such other priority ranking as expressly agreed
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to in writing by the Bank), or for any other reason the Bank reasonably considers the 

Security Agreements, or any part thereof, to be at risk. 

Any of the Obligors takes any steps to challenge the validity or enforceability of the Loan 

Documents or this Agreement, or any parts thereof, 

In the Bank’s sole and unfettered discretion, a material adverse change occurs in the 

business, affairs or condition of any Obligor, financial or otherwise, arising for any reason 

whatsoever, which causes the Bank to believe in good faith and on reasonable grounds that 

it is or is about to be unsecured or that its position will. worsen. 

Any other creditor of any Obligor commences an action against an Obligor seeking to 

collect any debt, obligation or liability. 

Any representation or warranty of any Obligor made herein shall be false, misleading or 

incorrect in any material respect when made. 

Any Obligor takes any action, or any event or condition occurs or exists, which the Bank 

reasonably believes in good faith is inconsistent in any material respect with any provision 

of this Agreement, or impairs, or is likely to impair, the prospect of payment or 

performance by the Obligors of their obligations under this Agreement or any of the Loan 

Documents. 

Section 11.02 Cross Defaults. A default under the Loan Documents, or any other credit arrangements 

between the Obligors and the Bank shall constitute a default under this Agreement, and vice versa, such 

that the occurrence of a Forbearance Default shall constitute a default under the Loan Documents. For 

certainty, a default under any one Loan Document or this Agreement shall constitute a default under all 

Loan Documents and this Agreement. 

Section 11.03 Borrowing Base. Notwithstanding anything else in this Agreement, between the date of 

this Agreement and the earlier of (x) the date on which the Purchase Agreement closes and (y) July 31, 

2024, the Bank will not take any steps to terminate the within Agreement solely due to a Borrowing Base 

Default provided that: 

(a) 

(b) 

the shortfall position of Facility 10 does not exceed $1,948,000 at any time whatsoever; 

and 

the Obligors make and continue to make good faith efforts, in the sole opinion of the Bank, 

acting reasonably, towards closing the Purchase Agreement in accord with Section 5.01. 

For greater certainty, the Bank does not waive its right to treat a Borrowing Base Default as a Forbearance 

Default and nothing in this Section 11.03 shall enjoin or otherwise bar the Bank from delivering default 

notices in connection with a Borrowing Base Default at any time during the Forbearance Period. 

ARTICLE XII 

REMEDIES
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Section 12.01 Remedies. Upon the occurrence of a Forbearance Default (whether monetary or non- 

monetary), or otherwise at the expiration of the Forbearance Period, notwithstanding any other provision 

hereof: 

(a) The interest rate applicable to the Obligations shall automatically increase to the Bank’s 

Prime Interest Rate + 5.00%, effective immediately upon the occurrence of a Forbearance 

Default without notice. 

(b) The Forbearance Period shall immediately and automatically cease, without notice to, or 

action by, any party. 

(c) The Bank shall be entitled to issue a demand for payment and corresponding Notice of 

Intention to Enforce Security under Section 244 of the BIA (a “244 Notice”) and upon 

receipt of a demand for payment and 244 Notice, the Obligors confirm that they shall 

consent to the immediate enforcement of the Bank’s rights under the Loan Documents. 

(d) The Bank shall be entitled to exercise any or all of its rights and remedies under the Loan 

Documents, this Agreement, or any stipulations or other documents executed in connection 

with or related to this Agreement or any of the Loan Documents, or applicable law, 

including, without limitation, the appointment of a receiver, receiver manager, interim 

receiver, trustee, custodian, conservator, or other similar official for it or for all or any part 

of its assets. Without limiting the generality of the foregoing, the Obligors hereby confirm 

their consent to the appointment of such receiver or receiver and manager as the Bank shall 

deem appropriate, whether privately or by court appointment, to the extent permissible by 

law, and in that regard, they specifically consent to the making of an order in these 

circumstances, substantially in the form of the Ontario Commercial List Model 

Receivership Order. 

(e) The Obligors shall cooperate with the Bank’s repossession of all Personal Property 

Collateral, which the Obligors shall immediately surrender to the Bank upon the Bank’s 

request, at the time and place designated by the Bank. 

(f The Obligors shall cooperate with the Bank in initiating such proceedings, or filings for 

the benefit of creditors, as the Bank deems necessary or desirable to satisfy the outstanding 

Obligations. 

(g) The Bank may set off or apply to the payment of any or all of the Obligations, any deposit 

balances, any or all of the Collateral or proceeds thereof, or other money which the Bank 

now or hereafter owes to the Obligors. 

ARTICLE XIII 
BANKRUPTCY 

Section 13.01 Waiver of Right to File for Bankruptcy Protection, Without the prior written consent of 

the Bank, the Obligors agree that they will not institute, or cause to be instituted, against the Obligors, any 

proceedings under any bankruptcy and insolvency laws, including under the CCAA, the BIA and the 

Personal Property Security Act (Ontario). 

Section 13.02 Waiver of Automatic Stay. In the event the Obligors, or any of them, are the subject of 

any voluntary or involuntary proceeding under bankruptcy and insolvency laws including the BIA, the 

CCAA and the CBCA, the Obligors hereby unconditionally and irrevocably agree that the Bank is
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immediately entitled, without notice, demand or anyother action, to relief from the automatic stay so as to 

allow the Bank to realize on its Collateral and enforce its other rights and remedies under the Loan 

Documents, or at law and in equity under applicable provincial, state and federal laws. The Obligors hereby 

consent to the immediate lifting, without notice, demand or any other action, of any such automatic stay 

and agree that they shall not, in any manner, contest or otherwise delay any motion filed by the Bank for 

relief from the automatic stay. The Bank's enforcement of this stay waiver is subject to the discretion and 

approval of the bankruptcy courts. 

ARTICLE XIV 
MISCELLANEOUS 

Section 14.01 Notices. Without prejudice to any other method of giving notice, any notice required or 

permitted to be given to a party pursuant to this Agreement shall be conclusively deemed to have been 

received by such party on the same day as the delivery of the notice by prepaid private courier or the sending 

of the notice by email at his, her or its address noted below. Any party may change his, her or its address 

for service by notice given in the foregoing manner. 

for the Obligors: 

105 Guthrie Street, 
Ayr, Ontario NOB 1E0 
Attention: Denis Medeiros & Randy Bowman 

Email: Denis.n@jbigroup.com & Randy. b@jbtgroup.com 
  

with a copy to: 

Lowes, Salmon, Gadbois & Clarke 

500 Dutton Drive 
Waterloo, Ontario N2L 4C6 
Attention: Dan Clarke 
Email: delarke@wathiw.ca 
  

for the Bank: 

The Toronto-Dominion Bank 
Financial Restructuring Group 

66 Wellington St. W., 12th Floor 
Toronto, Ontario MSK 1A2 

Attention: Daryl Coelho 
Email: Daryl.Coelho@td.com 

with a copy to: 

Miller Thomson LLP 
40 King Street West, Suite 5800 
Toronto, Ontario M5H 381 

Attention: Craig Mills 

Email: cmills@millerthomson.com
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The parties are entitled to rely upon the accuracy of the names and addresses set out herein unless and until 

notice of change shall be received by each party. 

Section 14.02 Time of the Essence. Each of the Obligors acknowledge that time is of the essence of this 

Agreement. In this Agreement, the term “business day” means a day which is not a Saturday, Sunday or 

other statutory holiday in the Province of Ontario. In the event that any action, step or proceeding 

contemplated by this Agreement is scheduled to occur on a day which is nota business day, then the action 

or step or proceeding shall instead be required to occur on the next following business day (provided that, 

for greater certainty, any notice shall be deemed to have been received in accordance with Section 14.01 

regardless of whether it is sent on a business day). 

Section 14.03 Further Assurances. Each of the Obligors agree to promptly do, make, execute and 

deliver all such further acts, documents and instruments as the Bank may reasonably require to allow the 

Bank to enforce any of its rights under this Agreement and to give effect to the intention of this Agreement. 

Section 14.04 Governing Law. This Agreement is governed by and construed in accordance with the 

laws of the Province of Ontario and the federal laws of Canada applicable therein without giving effect to 

any choice or conflict of law provision or rule (whether of the Province of Ontario or any other jurisdiction). 

Section 14,05 Currency. All references in this Agreement to currency are to Canadian currency unless 

expressly stated otherwise. 

Section 14.06 Severability. If any provision of this Agreement shall be deemed by any court of 

competent jurisdiction to be invalid or void, the remaining provisions shall remain in full force and effect. 

Section 14.07 Successors and Assigns. This Agreement is binding upon and shall enure to the benefit of 

the parties hereto and their respective heirs, successors and assigns; provided that the Obligors may not 

assign any rights or delegate any obligations arising herein without the prior written consent of the Bank, 

and any prohibited assignment shall be absolutely void. The Bank may assign its righ(s and interests in this 

Agreement, the Loan Documents and all documents executed in connection with or related to this 

Agreement or the Loan Documents, at any time, without the consent of or notice to the Obligors. 

Section 14.08 Survival. All representations and warranties made in this Agreement or any other 

document furnished in connection herewith shall survive the execution and delivery of this Agreement and 

such other document. 

Section 14.09 Interpretation. Words importing the singular include the plural and vice-versa, and words 

importing gender include all genders unless the context expressly otherwise requires. The headings 

contained in this Agreement are for convenience only and shall not affect the interpretation of this 

Agreement. 

Section 14.10 Entire Agreement; Conflict. This Agreement constitutes the entire agreement of the 

parties relating to the subject matter hereof and may not be amended or modified except by written consent 

executed by all parties. No provision of this Agreement shall be deemed waived by any course of conduct 

unless such waiver is in writing and signed by all parties, specifically stating that it is intended to modify 

this Agrcement. In the event of an express conflict between the terms and conditions of this Agreement and 

the terms and conditions of any of the Loan Documents, the terms and conditions of this Agreement shall 

govern to the extent necessary to resolve such conflict. There are no representations, warranties or 

undertakings between the parties hereto with respect to the subject matter hereof other than as set out in 

this Agreement (and the Loan Documents). 

Section 14.11 Counterparts; Electronic Execution. This Agreement may be executed in any number of 

counterparts, all of which shall, collectively, constitute one Agreement, This Agreement may be executed
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and delivered by any of the parties by transmitting to the other a copy of this Agreement (executed by such 

delivering party) by email or similar means of electronic communications, and delivery in that manner by 

a party shall be binding-upon such party. 

Section 14.12 Each of the Obligors hereby acknowledge that they understand fully the terms of this 

Agreement and all Schedules to this Agreement and have been afforded the opportunity to review the 

Agreement in its eritirety with their legal:counsel prior to executing this: Agreement. 

[Signature Page Follows].
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“IN WITNESS WHEREOF AND FOR VALUABLE CONSIDERATION, this Agreement has: been 

executed and delivered by the parties hereto.. 

BANK: 

THE TORONTO-DOMINION BANK 

Pet; eff 
  

Name: Daryl Coelho 

Title: Director 
Lhave:the authority to:bind thé corporation 
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OBLIGORS: 

JBT TRANSPORT INC. 

Per: “> # — 
  

NameDernns Meck \fOS 

Title: PrESAOACH 4 

pe Of J ) — 
  

Name’ Ranch BoWrar 
Tite: Niece. Presiden} 

We have the.authority to bind:the corporation 

WAYDOM MANAGEMENT INC. 

Per: “_ 7 a 
  

Name: Den\S Medel aS 

Title: PrESIGEIN 

on) 

  

Per: 
  

Name: PANN “Banmory 

Tide: Vice, President 
We have the authority to bind the corporation 

MELAIR.MANAGEMENT INC. 

pe OS   
Name: Dec S\S Me ao E\TOS 

Title: presiclem™4 

lf) ———— 
Per: 
  

Name? RAM a “Row hy Roy 45 

Title: VAC, Pres iC 

‘We have the.authority to bind the corporation
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HERITAGE TRUCK LINES INC, 

nen Sf = 
  

Name: Dev’ WS HeAc (Ass 

Title: PES Ca 

Per: Ed) —)?—— 
  

Name: KONG BovusMrcy ) 

Title: Vier Presser 

We have the aiithotity to bind the corporation 

DRUMBO TRANSPORT LIMITED 

ss 

Per: —s / i" 
  

Name! Denis NEGEIrOS 
Title: Preside mt 

Per: Ta | > 
  

Name: ¥i) wey \ “Be AINE Or) 

Title: Vice, Prec nt 
We have:the authority to bind the corporation 

HERITAGE NORTHERN LOGISTICS 

Pe: 4 — 
  

Name: Denis NeIci(esS 
Title: PIESIGEt 

  

Per: 
  

Name: RONAY | Baborogn 
Title: WICC PIESice nt 

We havetttie: authority to:bind the corporation
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HERITAGE WAREHOUSING & 

  

DISTRIBUTION INC. 

} ™ 

Per: > / a 
  

Name; Deri WeGCMOD 

Title: PEST ra 

pe J 7 ~_ 
  

Names Kady Govsrecd™) 
Title: Vice President 

We have the authority to bind the corporation 
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SCHEDULE “A” 
EQUIPMENT FINANCE LOAN AGREEMENTS 

The following documents constitute the Equipment Finance Loan Agreements: 

l. 

10. 

11. 

12. 

13. 

14. 

The loan agreement between the Bank and JBT, dated May 3, 2021, bearing loan number 

21006950. 

The loan agreement between the Bank and JBT, dated May 3, 2021, bearing loan number 

21006960. 

The loan agreement between the Bank and JBT, dated July 15, 2021, bearing loan number 

21012420. 

The loan agreement between the Bank and JBT, dated July 15, 2021, bearing loan number 

21012500. 

The loan agreement between the Bank and JBT, dated June 9, 2021, bearing loan number 

21009610, 

The loan agreement between the Bank and JBT, dated February 1, 2023, bearing joan number 

23002560. 

The loan agreement between the Bank and JBT, dated February 1, 2023, bearing loan number 

23002570. 

The loan agreement between the Bank and Heritage Truck, dated August 13, 2020, bearing loan 

number 20011430. 

The loan agreement between the Bank and Heritage Truck, dated March 22, 2020, bearing loan 

number 20003250. 

The loan agreement between the Bank and Heritage Truck, dated April 5, 2021, bearing loan 

number 21004730. 

The loan agreement between the Bank and Heritage Truck, dated April 6, 2021, bearing loan 

number 21004750. 

The loan agreement between the Bank and Heritage Warehousing, dated August 24, 2020, bearing 

loan number 22112570. 

The loan agreement between the Bank and Heritage Warehousing, dated January 20, 2023, bearing 

loan number 23001470. 

The loan agreement between the Bank and Drumbo, dated July 8, 2019, bearing loan number 

19007780.
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SCHEDULE “B” 
GENERAL SECURITY AGREEMENTS 

General Security Agreement dated January 28, 2021, executed by. JBT in favour of the Bank. 

General Security Agreement dated January 28, 2021, executed by Waydom in favour of the Bank. 

General Security Agreement dated February 1, 2022, executed by Melair'in favour of the Bank. 

General Security Agreement dated April 21, 2017, executed by Heritage Truck in favour of the 

Bank. 

General Security Agreement dated April 21, 2017, executed by Drumbo in favour of the Bank. 

General Security Agreement dated February 1, 2022, executed by Heritage Northern in favour of 

the Bank. 

General Security Agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 

the Bank.
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10. 

11. 

12. 

IS: 

14. 

SCHEDULE “C” 

SPECIFIC SECURITY AGREEMENTS 

Specific Security Agreement dated May 3, 2021, executed by JBT in favour of the Bank. 

Specific Security Agreement dated May 3, 2021, executed by JBT in favour of the Bank. 

Specific Security Agreement dated July 15, 2021, executed by JBT in favour of the Bank. 

Specific Security Agreement dated June 9, 2021, executed by JBT in favour of the Bank. 

Specific Security Agreement dated February 1,, 2023, executed by JBT in favour of the Bank. 

Specific Security Agreement dated February 1, 2023, executed. by JBT in favour of the Bank. 

Specific Security Agreement dated August 24, 2020, executed by Heritage Truck in favour of the 

Bank. 

Specific Security Agreement dated March 22, 2020, executed by Heritage Truck in favour of the 

Bank. 

Specific Security Agreement dated April 5, 2021, executed by Heritage Truck in favour of the 

Bank. . 

Specific Security Agreement dated April 6, 2021, executed by Heritage Truck in favour of the 

Bank. 

Specific Security Agreement dated August 24, 2022, executed by Heritage Warehousing in favour 

of the Bank. 

Specific Security Agreement dated January 20, 2023, executed by Heritage Warehousing in favour 

of the Bank. 

Specific Security Agreement dated July 8, 2019, executed by Drumbo in favour of the Bank.
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Internal 

SCHEDULE “D” 
GUARANTEES 

The following documents constitute the Guarantees: 

1. The guarantee dated February 1, 2022, granted by JBT in favour of the Bank, in respect of all other 

Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted by Waydom in favour of the Bank, in respect of all 

other Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted by Mélair in favour of the Bank, in respect of all 

other Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted. by Heritage Trtick in favour of the Bank, in respect 

of all other Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted by Drumbo in favour of the Bank, in.respect of all 

other Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted by Heritage Northern in favour of the Bank, in 

respect of all other Obligors’ obligations to the Bank. 

The guarantee dated February 1, 2022, granted by Heritage. Warehousing in favour of the Bank, in 

respect of all other Obligors’ obligations to the Bank.
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SCHEDULE “E” _ 
GUTHRIE PROPERTY LEGAL DESCRIPTION 

PT LT 5 PL 680 NORTH DUMERIES AS IN 1310355; NORTH DUMFRIES 

Internal
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SCHEDULE “F” 
MELAIR PROPERTY LEGAL DESCRIPTION 

PT. LOT 4 PLAN 679 & PT. LOT 5 PLAN 680, BEING PTS. 2 ON.67R-1111 & PT. 1 ON 67R-3739, 
SAVE & EXCEPT PTS, 1 TO 5 ON 58R-5853. S/T EASE 1174275. TOWNSHIP OF NORTH 
DUMERIES 

Internal
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SCHEDULE B 

COPY OF FORBEARANCE AMENDING AGREEMENT 

See attached. 

81333492.1

SCHEDULE B 

COPY OF FORBEARANCE AMENDING AGREEMENT 

See attached. 
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FORBEARANCE AMENDING AGREEMENT 

This Forbearance Amending Agreement (this “Amending Agreement”), dated as of the 26" day of June, 

2024, is made by and among: 

THE TORONTO-DOMINION BANK 
(hereinafter referred to as the “Bank”) 

- and - 

JBT TRANSPORT INC., a corporation incorporated under the 
laws of the Province of Ontario (hereinafter referred to as “JBT’’), 

- and - 

WAYDOM MANAGEMENT INC., a corporation incorporated 

under the laws of the Province of Ontario (hereinafter referred to 
as “Waydom”), 

- and - 

MELAIR MANAGEMENT INC., a corporation incorporated 
under the laws of the Province of Ontario (hereinafter referred to 
as ‘“Melair”), 

- and - 

HERITAGE TRUCK LINES INC., a corporation incorporated 
under the laws of the Province of Ontario (hereinafter referred to 
as “Heritage Truck”), 

- and - 

DRUMBO TRANSPORT LIMITED, a_ corporation 
incorporated under the laws of the Province of Ontario 

(hereinafter referred to as “Drumbo”), 

- and - 

HERITAGE NORTHERN LOGISTICS INC., a corporation 
incorporated under the laws of the Province of Ontario 
(hereinafter referred to as ‘Heritage Northern”), 

- and - 

HERITAGE WAREHOUSING & DISTRIBUTION INC., a 
corporation incorporated under the laws of the Province of Ontario 
(hereinafter referred to as “Heritage Warehousing”, and together 
with JBT, Waydom, Melair, Heritage Truck, Drumbo and 

Heritage Northern, collectively, the “Obligors”) 

771695466,4
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RECITALS: 

A. By a forbearance agreement dated April 13, 2024 (the “Original Forbearance Agreement”), a 

copy of which is attached hereto as Schedule A, the Bank and each of the Obligors agreed to a 

forbearance arrangement. 

B. The Obligors have advised the Bank that they require additional time to repay the Obligations, and 

have requested that the Bank extend the Forbearance Period. 

C. In addition to the Existing Defaults, the following Forbearance Defaults have occurred and are 

continuing (the “Additional Defaults”): 

(a) the Obligors have failed to ensure that outstanding advanced under Facility 10, including 

the face amount of any outstanding undrawn letters of credit and letters of guarantee remain 
below the limit noted in the Original Forbearance Agreement (as noted in letters from the 
Bank including, but not limited to, letters dated May 1, 2024 and June 10, 2024); 

(b) the Obligors have failed to enter into legally binding agreements of purchase and sale with 
an arm’s length party for the sale of the Real Property (as noted in letters from the Bank, 
including, but not limited to, the letter dated June 10, 2024); and 

(c) the Obligors have failed to maintain the minimum Unadjusted EBITDA threshold for April 
2024 set out in the Original Forbearance Agreement (as noted in letters from the Bank, 
including, but not limited to, the letter dated June 10, 2024). 

D. The Bank has agreed to provide such additional time to repay the Obligations and is prepared to 
continue to forbear from exercising its rights under the Loan Documents and the Original 
Forbearance Agreement for a period extending through October 31, 2024 upon and subject to the 
terms of this Amending Agreement. 

NOW THEREFORE, this Amending Agreement witnesses that in consideration of the mutual 
promises, covenants and agreements contained in the Original Forbearance Agreement and contained 
herein, and the sum of $10.00 and other good valuable consideration, the receipt and sufficiency of which 

are hereby acknowledged by each of the parties, the parties hereto agree each as follows: 

DEFINITIONS 

1. All capitalized terms used in this Amending Agreement, unless otherwise defined herein, shall have 
the meanings ascribed to such terms in the Original Forbearance Agreement, as amended by this 
Amending Agreement (collectively referred to as the “Forbearance Agreement’). 

AGREEMENTS, COVENANTS, REPRESENTATIONS AND WARRANTIES 

2, All facts as set out in the recitals to this Amending Agreement are true and accurate in all respects, 
and the parties hereto acknowledge that the recitals form an integral part of this Amending 

Agreement, 

3. All terms and conditions and all recitals, covenants, representations, warranties, releases and 
undertakings provided for in the Loan Documents and the Original Forbearance Agreement are 
hereby affirmed, confirmed and agreed to, with effect as of the date of this Amending Agreement, 
save only to the extent, if any, to which the provisions of the Loan Documents and the Original 
Forbearance Agreement are amended or supplemented by the provisions of the Original 
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an 

Forbearance Agreement or this Amending Agreement, as applicable, and provided that in the event 

of any express conflict between the provisions of this Amending Agreement and the provisions of 

the Original Forbearance Agreement or the Loan Documents, the provisions of this Amending 

Agreement shall govern to the extent necessary only to resolve such conflict. The expression 

“herein” and similar expressions used in this Amending Agreement shall mean the Original 

Forbearance Agreement as amended and supplemented by this Amending Agreement. References 

in the Original Forbearance Agreement to “this Agreement” and similar expressions shall mean the 

Forbearance Agreement, as amended and supplemented by this Amending Agreement. 

4, Except as previously disclosed to the Bank in writing, since May 18, 2023, there has been no 

material adverse change in the business, operations, assets or financial or other condition of the 

Obligors and their subsidiaries taken as a whole. 

55 Nothing contained in this Amending Agreement shall have the effect of changing the nature of any 

of the Obligations from the Obligors or obligating the Bank to extend the Forbearance Period other 

than as expressly provided for herein. 

6. Each member of the Obligors jointly and severally covenant and agree with the Bank that they will 
continue to adhere to the provisions of the Forbearance Agreement, as applicable. 

(- As at the close of business on June 25, 2024, the Obligations were equal to $23,331,984.88 and to 

US$50,000.00, exclusive of any unpaid and/or deferred interest, pre-payment penalties, fees and 

taxes, 

AMENDMENTS TO THE LOAN DOCUMENTS 

Effective upon the satisfaction of the conditions precedent set forth herein, the Loan Documents are hereby 

amended as follows: 

8. The credit limit of Facility 10 is hereby: 

(a) until August 31, 2024, inclusive, reduced to the lesser of (i) CAD$6,250,000 (or its 
US$ Equivalent); and (ii) the TOTAL of: (x) 85% of Government / Investment 
Grade Accounts Receivable (Investment Grade is rated BBB(S&P) or 

Baa3(Moody's) or better), net of any accounts over 90 days; (y) 80% of all other 
Accounts Receivable, net of any accounts over 90 days, contras, related parties, 

owner/operator payables > 31 days, Broker payables, and statutory payables (e.g. 
wages payable, WSIB/worker's compensation, CPP, EI., etc.); and (z) 100% of 

USD credit balances up to a maximum CAD equivalent of $1,000,000. For 
certainty, statutory payables include, without limitation, deductions for employee 
wages and vacation pay up to a maximum of $2000 per employee, as per the Wage 
Earners Protection Program (collectively, the “Lower Bound”); and 

(b) from September 1, 2024 onward, further reduced to the lesser of (i) CAD$6,000,000 
(or its US$ Equivalent); and (ii) the Lower Bound. 

77695466.4

620
A624

A624



wAuss 

9. The credit limit of Facility 13, as reflected in the Equipment Finance Loan Agreements, is hereby 

reduced to CAD$0.00. 

10. _— The credit limit of Facility 20 is hereby reduced to CAD$0.00. 

11. Reporting Covenant #7 in the Loan Agreement shall be amended by replacing: (i) the words “Base 
Case” with “Revised”; and (ii) the date “February 16, 2024” with “June 13, 2024”. 

AMENDMENTS TO THE ORIGINAL FORBEARANCE AGREEMENT 

Effective upon the satisfaction of the conditions precedent set forth herein, the Original Forbearance 

Agreement is hereby amended as follows: 

12. Section 2.01(i) shall be amended by replacing the date “July 31, 2024” with “October 31, 2024”. 

13. Section 4.02 shall be amended by replacing the word “Lender” with “Bank”. 

14. Section 5.01 shall be deleted in its entirety and replaced with: 

Sale of Real Property. The Obligors hereby explicitly covenant and agree to pursue the marketing 
and sale of the Real Property Collateral in accordance with the following milestones (the “Real 
Property Milestones”): 

(a) On or before August 31, 2024, the Obligors shall have entered into legally binding 
agreements of purchase and sale with an arm’s length party for the sale of the Real Property 
(the “Purchase Agreement”). The Purchase Agreement shall be in form and substance 
satisfactory to the Bank, and shall include a closing date of no later than the earlier of (i) 

60 days after execution of the Purchase Agreement and (ii) October 31, 2024. 

(b) On or before September 15, 2024, the Obligors shall have provided the Bank with a fully 
executed copy of the Purchase Agreement for the Real Property. 

(c) On or before September 30, 2024, the Obligors shall have provided evidence satisfactory 
to the Bank that all conditions to closing contained in the Purchase Agreement have been 
waived by the parties thereto. 

(d) On or before October 31, 2024, all net proceeds from the sale of the Real Property 
Collateral shall have been received by the Bank to be applied as follows: (i) first, to fully 
repay all amounts outstanding under Facilities 18, 21, 22, 24, 25, 30 and 31; and (ii) second, 

to repay amounts outstanding under Facility 10 to remedy the monthly shortfall position 
(if any) observed at such time. 

15, Section 6.05 shall be amended by replacing both references to the date of “July 31, 2024” with 
“October 31, 2024”. 

16. Section 8.02 shall be deleted in its entirety and replaced with: 

Minimum EBITDA. During the Forbearance Period, the Obligors shall, on a combined basis, 
maintain the following minimum Unadjusted EBITDA thresholds for the following months: 

(a) April 2024: $781,000 
(b) May 2024: $484,000 
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(c) June 2024: $510,000 
(d) July 2024: $748,000 
(e) August 2024: $716,000 
(f) September 2024: $655,000 

(g) October 2024: $788,000 

The foregoing minimum unadjusted combined EBITDA values, representing 85% of the F'24 

Revised forecast provided to the Bank, are to be calculated within 25 calendar days of each month 
end, For the purposes of such calculation, ‘Unadjusted EBITDA” is defined as Earnings before 
Interest, Income Taxes, Depreciation and Amortization. For certainty, Unadjusted EBITDA shall 

be calculated on a combined basis accounting for all of the Obligors. 

CONDITIONS PRECEDENT 

This Amending Agreement shall become effective on the date (the “Effective Date”) that each of the 
following conditions has been satisfied in the Bank’s sole discretion, unless waived in writing by the Bank: 

17. 

18. 

19, 

20. 

21. 

22. 

23. 

24, 

25, 

The Bank shall be in receipt of: 

(a) a copy of this Amending Agreement executed by each of the Obligors; and 

(b) such other documents, consents, certificates, opinions and agreements as the Bank may 

require, in form and substance satisfactory to the Bank, in its sole discretion. 

The Obligors shall have paid to the Bank a work fee of $10,000, earned and payable upon execution 

of this Amending Agreement. 

The Bank shall be in receipt of all fees and payments owing to the Bank. 

No Forbearance Defaults, other than the Additional Defaults, shall exist and no event or 

circumstance shall have occurred which could reasonably be expected to have a material adverse 
effect on the Bank’s position or the Obligors’ ability to repay the Obligations. 

GENERAL 

This Amending Agreement shall be binding upon the parties hereto and each of their respective 
successors and assigns, 

Time will, in all respects, be of the essence in this Amending Agreement and no extension of time 
or variation of any term of this Amending Agreement will operate as a waiver of this provision. 

This Amending Agreement shall be construed and enforced in accordance with the laws of the 

Province of Ontario and the laws of Canada applicable therein without regard to any rules or 
principles relating to conflicts of laws, and the parties hereto hereby attorn to the jurisdiction of the 
Court of the Province of Ontario. 

This Amending Agreement (and which incorporates the Original Forbearance Agreement as 
referred to above) constitutes the entire agreement of the parties with respect to the subject matter 

hereof and may not be amended or modified except by written consent signed by all parties. 

This Amending Agreement may be executed in any number of counterparts, all of which shall, 
collectively, constitute one Amending Agreement. This Amending Agreement may be executed 
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-6- 

and delivered by any of the parties by transmitting to the other a copy of this Amending Agreement 

(executed by such delivering party) by email or similar means of electronic communications, and 

delivery in that manner by a party shall be binding upon such party. 

26. Each of the Obligors hereby acknowledges that they understand fully the terms of this Amending 
Agreement and all Schedules to this Amending Agreement and have been afforded the opportunity 
to review the Agreement in its entirety with their legal counsel prior to executing this Amending 
Agreement, 

[Signature pages to follow] 
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IN WITNESS WHEREOF AND FOR VALUABLE CONSIDERATION, this Amending 

Agreement has been executed and delivered by the parties hereto. 

BANK: 

THE TORONTO-DOMINION BANK 

Per: ae 
  

Name: Daryl Coelho 

Title: Director
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OBLIGORS: 

JBT TRANSPORT INC. 

  

  

Title: 
We have the authority to bind the corporation 

WAYDOM MANAGEMENT INC. 

  

  

Per: | es See 

Name 

Title: 

pe OK JD 
Name: ( 

Title: 

We have the authority to bind the corporation 

  

  

MELAIR MANAGEMENT INC. 

Per: 

Name 

Title: 

Per: fo} “) es 

Name: é 

Title: 
We have the authority to bind the corporation

625
A629

A629



HERITAGE TRUCK LINES INC. 

Per: = YA ee 
  

Name: 

Title: 

  

Per: Z LO) Se 

Name: / 

Title: 

We have the authority to bind the corporation 

DRUMBO TRANSPORT LIMITED 

  

  

Per: es, —— > 

Name 

Title 

Per LS) 
Ndme:/ 

Title: 

We have the authority to bind the corporation 

HERITAGE NORTHERN LOGISTICS 

INC. 

cs, * 

Per: — 
  

  

, ee 

Name 

Title: 

re VID 
Name / 

Title: 

We have the authority to bind the corporation
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HERITAGE WAREHOUSING & 

  

  

DISTRIBUTION INC. 

NN 

Per: . 7 . 

Name: 

Title: 

Per: Aiea 
Name: / ‘ 

Title: 

We have the authority to bind the corporation

HERITAGE WAREHOUSING & 

  

  

DISTRIBUTION INC. 

NN 

Per: . 7 . 

Name: 

Title: 

Per: Aiea 
Name: / ‘ 

Title: 

We have the authority to bind the corporation
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SCHEDULE A 
COPY OF ORIGINAL FORBEARANCE AGREEMENT 

See attached. 
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SCHEDULE A 
COPY OF ORIGINAL FORBEARANCE AGREEMENT 

See attached. 
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SCHEDULE A 
COPY OF ORIGINAL FORBEARANCE AGREEMENT 

See attached. 
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SCHEDULE C 
EQUIPMENT FINANCE SECURITY 

See below.

SCHEDULE C 
EQUIPMENT FINANCE SECURITY 

See below.
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THIS IS EXHIBIT “AA” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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JBT Transport Inc. 
Waydom Management Inc. 
Melair Management Inc. 
Heritage Truck Lines Inc. 
Drumbo Transport Limited 
Heritage Northern Logistics Inc. 
Heritage Warehousing & Distribution Inc. 

425 Melair Drive 

Ayr, Ontario N0B 1E0 

Attention: Denis Medeiros and Randy Bowman 

Dear Mr. Medeiros and Mr. Bowman: 

Re: Indebtedness of JBT Transport Inc. (“JBT”), Waydom Management Inc. (“Waydom”), 

Melair Management Inc. (“Melair”), Heritage Truck Lines Inc. (“Heritage Truck”), Drumbo 

Transport Limited (“Drumbo”), Heritage Northern Logistics Inc. (“Heritage Northern”), 

and Heritage Warehousing & Distribution Inc. (“Heritage Warehousing” and collectively, 

the “Obligors”) to the Toronto-Dominion Bank (the “Bank”) 

 

As you are aware, we are counsel to the Bank.  

We refer to the Letter Agreement dated May 18, 2023 among the Bank and the Obligors as amended by the 

subsequent amending agreement dated January 10, 2024; the Forbearance Agreement dated April 13, 2024 

(the “Forbearance Agreement”) among the Bank and the Obligors; the subsequent Forbearance Amending 

Agreement dated June 26, 2024 (the “Forbearance Amending Agreement”); the letter to the Borrower 

dated September 23, 2024; and the Second Forbearance Amending Agreement dated December 13, 2024 

(the “Second Forbearance Amending Agreement” and, collectively, the "Agreement") signed by the 

Obligors in relation to the credit facilities (the "Facilities") granted to the Obligors by the Bank. We further 

refer to the loan agreement between the Bank and JBT, dated February 1, 2023, bearing loan number 

23002560; the loan agreement between the Bank and Heritage Truck, dated April 6, 2021, bearing loan 

number 21004750; the loan agreement between the Bank and Heritage Warehousing, dated August 24, 

2020, bearing loan number 22112570; and the loan agreement between the Bank and Heritage 

Warehousing, dated January 20, 2023, bearing loan number 23001470. 

All capitalized terms not defined herein take their definition from the Agreement.  

January 15, 2025 

 

Sent via Courier and via Email to 

Denis.m@jbtgroup.com and 

Randy.b@jbtgroup.com  

Craig Mills 

Direct Line: +1 416.595.8596 
cmills@millerthomson.com  

638
A642

A642

mailto:Denis.m@jbtgroup.com
mailto:Randy.b@jbtgroup.com
mailto:cmills@millerthomson.com


According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 
of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 
interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”’). 

The Indebtedness is comprised of the following: 

  

  

  

  

  

  

  

  

  

    

Facility Type Total Payout Interest Per Diem 

Amount 

10 Operating Loan $4,716,924.74 

11 TD Visa $13,777.77 

14 and TD Equipment Finance Contracts 21004750, $1,353,317.52 

15 33223680, 23001470, and 23002560 

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit - US Bank Visa (USD) $50,000.00 

Total $16,190,972.66 $1,214.23 
(CAD) 

Total $50,000.00 
(USD)           

As security for their obligations under the Agreement, the Obligors granted a security interest in favour of 
the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”’): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 
the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776.

 

 

According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 

of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 

interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”). 

The Indebtedness is comprised of the following: 

Facility Type Total Payout 

Amount 

Interest Per Diem 

10 Operating Loan $4,716,924.74  

11 TD Visa $13,777.77  

14 and 

15  

TD Equipment Finance Contracts 21004750, 

33223680, 23001470, and 23002560 

$1,353,317.52  

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit – US Bank Visa (USD) $50,000.00  

Total 

(CAD) 

 $16,190,972.66 $1,214.23 

Total 

(USD) 

 $50,000.00  

 

As security for their obligations under the Agreement,  the Obligors granted a security interest in favour of 

the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 

the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776. 
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In addition to their obligations under the above-noted agreements, the Obligors have also provided the 

following guarantees to the Bank (collectively, the “Guarantees”): 

1. guarantee dated January 28, 2021, granted by JBT in favour of the Bank, in respect of Waydom’s 

obligations to the Bank;  

2. guarantee dated January 28, 2021, granted by Waydom in favour of the Bank, in respect of JBT’s 

obligations to the Bank;  

3. guarantee dated February 1, 2022, granted by JBT in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank;  

4. guarantee dated February 1, 2022, granted by Waydom in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

5. guarantee dated February 1, 2022, granted by Melair in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

6. guarantee dated February 1, 2022, granted by Heritage Truck in favour of the Bank, in respect of 

all other Debtors’ obligations to the Bank; 

7. guarantee dated February 1, 2022, granted by Drumbo in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

8. guarantee dated February 1, 2022, granted by Heritage Northern in favour of the Bank, in respect 

of all other Debtors’ obligations to the Bank; and 

9. guarantee dated February 1, 2022, granted by Heritage Warehousing in favour of the Bank, in 

respect of all other Debtors’ obligations to the Bank. 

By virtue of the Guarantees each of the Obligors has cross-guaranteed each of the other Obligors’ 

obligations to the Bank, including the Indebtedness.  

As of the date hereof,  the Obligors are in default of their obligations under the Agreement, the Security 

Documents, and the Guarantees, which defaults include (the “Defaults”): 

1. The failure to enter into a binding financing commitment from eCapital Commercial Finance Corp. 

(“eCapital”) on terms and conditions satisfactory to the Bank on or prior to December 20, 2024, 

in breach of Section 5.01(a) of the Second Forbearance Amending Agreement; 

2. The failure to verify the existence of funds available to the Obligors sufficient to payout Facility 

10 when combined with the proceeds of financing from eCapital, in breach of Section 5.01(b) of  

the Second Forbearance Amending Agreement; 

3. The failure to ensure that outstanding under Facility 10 remain within the lesser of the following, 

in breach of Section 2.07 of the Second Forbearance Amending Agreement: 

a. CAD$5,200,000 (or its US$ Equivalent); and  

b. the TOTAL of: 
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  (i)     85% of Government / Investment Grade Accounts Receivable (Investment Grade is 

rated BBB (S&P) or Baa3 (Moody's) or better), net of any accounts over 90 days;  

(ii)     80% of all other Accounts Receivable, net of any accounts over 90 days, contras, 

related parties, owner/operator payables > 31 days, Broker payables, and statutory 

payables (e.g. wages payable, WSIB/worker's compensation, CPP, EI., etc.); and 

c. (iii)   100% of USD credit balances up to a maximum CAD equivalent of $1,000,000; and 

4. The failure to maintain, on a combined basis, the minimum EBITDA for October 2024, as set out 

in Section 8.02 of the Forbearance Agreement, as amended.  

On behalf of the Bank, we hereby demand payment of the Indebtedness owing by the Debtor, totalling CAD 

$16,190,972.66 and USD $50,000, together with interest thereon and all costs to the date of payment.  

Failure to make payment within ten (10) days will result in the Bank taking such steps as it considers 

necessary or appropriate to recover the Indebtedness and to protect its interest.  

We advise that no intermediate acts, negotiations, indulgences, acceptance of payments or any continuing 

credit or provision of banking services shall act as a waiver to the Bank's rights, or demand for payment as 

set out herein, unless so expressly stated in writing. 

The Bank expressly reserves its rights to take such further steps to protect its interest at any time, without 

further notice to the Obligors, if the Bank becomes aware of any matter which may impair its security. In 

addition, the Bank reserves the right to restrict or cancel all facilities at any time with no further notice and 

to restrict the operation of any bank account(s) including placing same on deposit only.  

Finally, also find attached to this letter our client's Notices of Intention to Enforce Security as well as the 

relevant consents to immediate enforcement of the Bank's security. By signing these consents, the Obligors 

waive the time period given to them by the Bank under this notice. 

 

Yours truly, 

 

MILLER THOMSON LLP 
 per: 

 

 
Craig Mills 

Partner 
CM/MC 

Enclosures 
 

c. Client 

Matthew Cressatti, Miller Thomson LLP 

 Caitlin Fell and Gabrielle Schacter, Reconstruct LLP, via email 
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NOTICE OF INTENTION TO ENFORCE SECURITY 

(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT) 

TO: JBT Transport Inc. (the “Debtor”), an Insolvent Person. 

TAKE NOTICE THAT:  

1. The Toronto-Dominion Bank (the “Bank”) intends to enforce its security on the property of the

insolvent person, being all collateral of the Debtor as described in the general security agreement

dated January 28, 2021, and relates to all of the personal property and undertaking of the Debtor

and all goods (including all parts, accessions, attachments, special tools, additions and accessions

thereto), intangibles, chattel paper, documents of title (whether negotiable or not), deposits and

credit balances, books and records, accounts and book debts, equipment, inventory, instruments,

securities, real property and the proceeds thereof now owned or hereafter owned or acquired by or

on behalf of the Debtor or in which the Debtor has any interest whatsoever.

2. The security that is to be enforced is in the form of the general security agreement dated January

28, 2021 (the“Security”).

3. The total amount of indebtedness secured by the Security as at the present time is CAD

$16,190,972.66 and USD $50,000, which amount is inclusive of principal, and interest, but

exclusive of fees, costs, and professional fees, all of which continue to accrue.

4. The Bank will not have the right to enforce the Security until after the expiry of the ten-day period

following the sending of this Notice, unless the insolvent person consents to an earlier enforcement.

DATED at Toronto, Ontario this 15th day of January, 2025. 

THE TORONTO-DOMINION 

BANK by its lawyers,  

Miller Thomson LLP 

Per: 

________________________ 

Craig A. Mills 

Telephone: 416.595.8596 

cmills@millerthomson.com 
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CONSENT 
(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 
s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 
and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at , Ontario, this day of January, 2025. 

JBT TRANSPORT INC.. 

Per: 
  

Name: 

Title: 

I/We have the authority to bind the corporation 
w
e
s
 

N
e
 

N
e
 

S
S
 

S
S
 

S
e
 

S
s
 
a

 

 

CONSENT 

(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 

s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 

and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at    , Ontario, this  day of January, 2025. 

 

 ) 

) 

) 

) 

) 

) 

) 

) 

JBT TRANSPORT INC.. 

Per:  

 Name:  

 Title:  

 I/We have the authority to bind the corporation 
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JBT Transport Inc. 
Waydom Management Inc. 
Melair Management Inc. 
Heritage Truck Lines Inc. 
Drumbo Transport Limited 
Heritage Northern Logistics Inc. 
Heritage Warehousing & Distribution Inc. 

425 Melair Drive 

Ayr, Ontario N0B 1E0 

Attention: Denis Medeiros and Randy Bowman 

Dear Mr. Medeiros and Mr. Bowman: 

Re: Indebtedness of JBT Transport Inc. (“JBT”), Waydom Management Inc. (“Waydom”), 

Melair Management Inc. (“Melair”), Heritage Truck Lines Inc. (“Heritage Truck”), Drumbo 

Transport Limited (“Drumbo”), Heritage Northern Logistics Inc. (“Heritage Northern”), 

and Heritage Warehousing & Distribution Inc. (“Heritage Warehousing” and collectively, 

the “Obligors”) to the Toronto-Dominion Bank (the “Bank”) 

 

As you are aware, we are counsel to the Bank.  

We refer to the Letter Agreement dated May 18, 2023 among the Bank and the Obligors as amended by the 

subsequent amending agreement dated January 10, 2024; the Forbearance Agreement dated April 13, 2024 

(the “Forbearance Agreement”) among the Bank and the Obligors; the subsequent Forbearance Amending 

Agreement dated June 26, 2024 (the “Forbearance Amending Agreement”); the letter to the Borrower 

dated September 23, 2024; and the Second Forbearance Amending Agreement dated December 13, 2024 

(the “Second Forbearance Amending Agreement” and, collectively, the "Agreement") signed by the 

Obligors in relation to the credit facilities (the "Facilities") granted to the Obligors by the Bank. We further 

refer to the loan agreement between the Bank and JBT, dated February 1, 2023, bearing loan number 

23002560; the loan agreement between the Bank and Heritage Truck, dated April 6, 2021, bearing loan 

number 21004750; the loan agreement between the Bank and Heritage Warehousing, dated August 24, 

2020, bearing loan number 22112570; and the loan agreement between the Bank and Heritage 

Warehousing, dated January 20, 2023, bearing loan number 23001470. 

All capitalized terms not defined herein take their definition from the Agreement.  

January 15, 2025 

 

Sent via Courier and via Email to 

Denis.m@jbtgroup.com and 

Randy.b@jbtgroup.com  

Craig Mills 

Direct Line: +1 416.595.8596 
cmills@millerthomson.com  
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According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 
of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 
interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”’). 

The Indebtedness is comprised of the following: 

  

  

  

  

  

  

  

  

  

    

Facility Type Total Payout Interest Per Diem 

Amount 

10 Operating Loan $4,716,924.74 

11 TD Visa $13,777.77 

14 and TD Equipment Finance Contracts 21004750, $1,353,317.52 

15 33223680, 23001470, and 23002560 

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit - US Bank Visa (USD) $50,000.00 

Total $16,190,972.66 $1,214.23 
(CAD) 

Total $50,000.00 
(USD)           

As security for their obligations under the Agreement, the Obligors granted a security interest in favour of 
the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”’): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 
the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776.

 

 

According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 

of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 

interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”). 

The Indebtedness is comprised of the following: 

Facility Type Total Payout 

Amount 

Interest Per Diem 

10 Operating Loan $4,716,924.74  

11 TD Visa $13,777.77  

14 and 

15  

TD Equipment Finance Contracts 21004750, 

33223680, 23001470, and 23002560 

$1,353,317.52  

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit – US Bank Visa (USD) $50,000.00  

Total 

(CAD) 

 $16,190,972.66 $1,214.23 

Total 

(USD) 

 $50,000.00  

 

As security for their obligations under the Agreement,  the Obligors granted a security interest in favour of 

the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 

the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776. 
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In addition to their obligations under the above-noted agreements, the Obligors have also provided the 

following guarantees to the Bank (collectively, the “Guarantees”): 

1. guarantee dated January 28, 2021, granted by JBT in favour of the Bank, in respect of Waydom’s 

obligations to the Bank;  

2. guarantee dated January 28, 2021, granted by Waydom in favour of the Bank, in respect of JBT’s 

obligations to the Bank;  

3. guarantee dated February 1, 2022, granted by JBT in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank;  

4. guarantee dated February 1, 2022, granted by Waydom in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

5. guarantee dated February 1, 2022, granted by Melair in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

6. guarantee dated February 1, 2022, granted by Heritage Truck in favour of the Bank, in respect of 

all other Debtors’ obligations to the Bank; 

7. guarantee dated February 1, 2022, granted by Drumbo in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

8. guarantee dated February 1, 2022, granted by Heritage Northern in favour of the Bank, in respect 

of all other Debtors’ obligations to the Bank; and 

9. guarantee dated February 1, 2022, granted by Heritage Warehousing in favour of the Bank, in 

respect of all other Debtors’ obligations to the Bank. 

By virtue of the Guarantees each of the Obligors has cross-guaranteed each of the other Obligors’ 

obligations to the Bank, including the Indebtedness.  

As of the date hereof,  the Obligors are in default of their obligations under the Agreement, the Security 

Documents, and the Guarantees, which defaults include (the “Defaults”): 

1. The failure to enter into a binding financing commitment from eCapital Commercial Finance Corp. 

(“eCapital”) on terms and conditions satisfactory to the Bank on or prior to December 20, 2024, 

in breach of Section 5.01(a) of the Second Forbearance Amending Agreement; 

2. The failure to verify the existence of funds available to the Obligors sufficient to payout Facility 

10 when combined with the proceeds of financing from eCapital, in breach of Section 5.01(b) of  

the Second Forbearance Amending Agreement; 

3. The failure to ensure that outstanding under Facility 10 remain within the lesser of the following, 

in breach of Section 2.07 of the Second Forbearance Amending Agreement: 

a. CAD$5,200,000 (or its US$ Equivalent); and  

b. the TOTAL of: 
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  (i)     85% of Government / Investment Grade Accounts Receivable (Investment Grade is 

rated BBB (S&P) or Baa3 (Moody's) or better), net of any accounts over 90 days;  

(ii)     80% of all other Accounts Receivable, net of any accounts over 90 days, contras, 

related parties, owner/operator payables > 31 days, Broker payables, and statutory 

payables (e.g. wages payable, WSIB/worker's compensation, CPP, EI., etc.); and 

c. (iii)   100% of USD credit balances up to a maximum CAD equivalent of $1,000,000; and 

4. The failure to maintain, on a combined basis, the minimum EBITDA for October 2024, as set out 

in Section 8.02 of the Forbearance Agreement, as amended.  

On behalf of the Bank, we hereby demand payment of the Indebtedness owing by the Debtor, totalling CAD 

$16,190,972.66 and USD $50,000, together with interest thereon and all costs to the date of payment.  

Failure to make payment within ten (10) days will result in the Bank taking such steps as it considers 

necessary or appropriate to recover the Indebtedness and to protect its interest.  

We advise that no intermediate acts, negotiations, indulgences, acceptance of payments or any continuing 

credit or provision of banking services shall act as a waiver to the Bank's rights, or demand for payment as 

set out herein, unless so expressly stated in writing. 

The Bank expressly reserves its rights to take such further steps to protect its interest at any time, without 

further notice to the Obligors, if the Bank becomes aware of any matter which may impair its security. In 

addition, the Bank reserves the right to restrict or cancel all facilities at any time with no further notice and 

to restrict the operation of any bank account(s) including placing same on deposit only.  

Finally, also find attached to this letter our client's Notices of Intention to Enforce Security as well as the 

relevant consents to immediate enforcement of the Bank's security. By signing these consents, the Obligors 

waive the time period given to them by the Bank under this notice. 

 

Yours truly, 

 

MILLER THOMSON LLP 
 per: 

 

 
Craig Mills 

Partner 
CM/MC 

Enclosures 
 

c. Client 

Matthew Cressatti, Miller Thomson LLP 

 Caitlin Fell and Gabrielle Schacter, Reconstruct LLP, via email 
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NOTICE OF INTENTION TO ENFORCE SECURITY 

(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT) 

TO: Waydom Management Inc.. (the “Debtor”), an Insolvent Person. 

TAKE NOTICE THAT:  

1. The Toronto-Dominion Bank (the “Bank”) intends to enforce its security on the property of the

insolvent person, being all collateral of the Debtor as described in the general security agreement

dated January 28, 2021, and relates to all of the personal property and undertaking of the Debtor

and all goods (including all parts, accessions, attachments, special tools, additions and accessions

thereto), intangibles, chattel paper, documents of title (whether negotiable or not), deposits and

credit balances, books and records, accounts and book debts, equipment, inventory, instruments,

securities, real property and the proceeds thereof now owned or hereafter owned or acquired by or

on behalf of the Debtor or in which the Debtor has any interest whatsoever.

2. The security that is to be enforced is in the form of the general security agreement dated January

28, 2021 (the“Security”):

3. The total amount of indebtedness secured by the Security as at the present time is CAD

$16,190,972.66 and USD $50,000, which amount is inclusive of principal, and interest, but

exclusive of fees, costs, and professional fees, all of which continue to accrue.

4. The Bank will not have the right to enforce the Security until after the expiry of the ten-day period

following the sending of this Notice, unless the insolvent person consents to an earlier enforcement.

DATED at Toronto, Ontario this 15th day of January, 2025. 

THE TORONTO-DOMINION 

BANK by its lawyers,  

Miller Thomson LLP 

Per: 

________________________ 

Craig A. Mills 

Telephone: 416.595.8596 

cmills@millerthomson.com 
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CONSENT 
(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 
s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 
and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at , Ontario, this day of January, 2025. 

WAYDOM MANAGEMENT INC. 

Per: 
  

Name: 

Title: 

I/We have the authority to bind the corporation 
w
e
s
 

N
e
 

N
e
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e
 

S
s
 
a

CONSENT 

(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 

s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand

and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security.

DATED at , Ontario, this day of January, 2025. 

) 

) 

) 

) 

) 

) 

) 

) 

WAYDOM MANAGEMENT INC. 

Per: 

Name: 

Title: 

I/We have the authority to bind the corporation
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JBT Transport Inc. 
Waydom Management Inc. 
Melair Management Inc. 
Heritage Truck Lines Inc. 
Drumbo Transport Limited 
Heritage Northern Logistics Inc. 
Heritage Warehousing & Distribution Inc. 

425 Melair Drive 

Ayr, Ontario N0B 1E0 

Attention: Denis Medeiros and Randy Bowman 

Dear Mr. Medeiros and Mr. Bowman: 

Re: Indebtedness of JBT Transport Inc. (“JBT”), Waydom Management Inc. (“Waydom”), 

Melair Management Inc. (“Melair”), Heritage Truck Lines Inc. (“Heritage Truck”), Drumbo 

Transport Limited (“Drumbo”), Heritage Northern Logistics Inc. (“Heritage Northern”), 

and Heritage Warehousing & Distribution Inc. (“Heritage Warehousing” and collectively, 

the “Obligors”) to the Toronto-Dominion Bank (the “Bank”) 

 

As you are aware, we are counsel to the Bank.  

We refer to the Letter Agreement dated May 18, 2023 among the Bank and the Obligors as amended by the 

subsequent amending agreement dated January 10, 2024; the Forbearance Agreement dated April 13, 2024 

(the “Forbearance Agreement”) among the Bank and the Obligors; the subsequent Forbearance Amending 

Agreement dated June 26, 2024 (the “Forbearance Amending Agreement”); the letter to the Borrower 

dated September 23, 2024; and the Second Forbearance Amending Agreement dated December 13, 2024 

(the “Second Forbearance Amending Agreement” and, collectively, the "Agreement") signed by the 

Obligors in relation to the credit facilities (the "Facilities") granted to the Obligors by the Bank. We further 

refer to the loan agreement between the Bank and JBT, dated February 1, 2023, bearing loan number 

23002560; the loan agreement between the Bank and Heritage Truck, dated April 6, 2021, bearing loan 

number 21004750; the loan agreement between the Bank and Heritage Warehousing, dated August 24, 

2020, bearing loan number 22112570; and the loan agreement between the Bank and Heritage 

Warehousing, dated January 20, 2023, bearing loan number 23001470. 

All capitalized terms not defined herein take their definition from the Agreement.  

January 15, 2025 

 

Sent via Courier and via Email to 

Denis.m@jbtgroup.com and 

Randy.b@jbtgroup.com  

Craig Mills 

Direct Line: +1 416.595.8596 
cmills@millerthomson.com  
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According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 
of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 
interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”’). 

The Indebtedness is comprised of the following: 

  

  

  

  

  

  

  

  

  

    

Facility Type Total Payout Interest Per Diem 

Amount 

10 Operating Loan $4,716,924.74 

11 TD Visa $13,777.77 

14 and TD Equipment Finance Contracts 21004750, $1,353,317.52 

15 33223680, 23001470, and 23002560 

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit - US Bank Visa (USD) $50,000.00 

Total $16,190,972.66 $1,214.23 
(CAD) 

Total $50,000.00 
(USD)           

As security for their obligations under the Agreement, the Obligors granted a security interest in favour of 
the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”’): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 
the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776.

 

 

According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 

of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 

interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”). 

The Indebtedness is comprised of the following: 

Facility Type Total Payout 

Amount 

Interest Per Diem 

10 Operating Loan $4,716,924.74  

11 TD Visa $13,777.77  

14 and 

15  

TD Equipment Finance Contracts 21004750, 

33223680, 23001470, and 23002560 

$1,353,317.52  

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit – US Bank Visa (USD) $50,000.00  

Total 

(CAD) 

 $16,190,972.66 $1,214.23 

Total 

(USD) 

 $50,000.00  

 

As security for their obligations under the Agreement,  the Obligors granted a security interest in favour of 

the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 

the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776. 
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In addition to their obligations under the above-noted agreements, the Obligors have also provided the 

following guarantees to the Bank (collectively, the “Guarantees”): 

1. guarantee dated January 28, 2021, granted by JBT in favour of the Bank, in respect of Waydom’s 

obligations to the Bank;  

2. guarantee dated January 28, 2021, granted by Waydom in favour of the Bank, in respect of JBT’s 

obligations to the Bank;  

3. guarantee dated February 1, 2022, granted by JBT in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank;  

4. guarantee dated February 1, 2022, granted by Waydom in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

5. guarantee dated February 1, 2022, granted by Melair in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

6. guarantee dated February 1, 2022, granted by Heritage Truck in favour of the Bank, in respect of 

all other Debtors’ obligations to the Bank; 

7. guarantee dated February 1, 2022, granted by Drumbo in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

8. guarantee dated February 1, 2022, granted by Heritage Northern in favour of the Bank, in respect 

of all other Debtors’ obligations to the Bank; and 

9. guarantee dated February 1, 2022, granted by Heritage Warehousing in favour of the Bank, in 

respect of all other Debtors’ obligations to the Bank. 

By virtue of the Guarantees each of the Obligors has cross-guaranteed each of the other Obligors’ 

obligations to the Bank, including the Indebtedness.  

As of the date hereof,  the Obligors are in default of their obligations under the Agreement, the Security 

Documents, and the Guarantees, which defaults include (the “Defaults”): 

1. The failure to enter into a binding financing commitment from eCapital Commercial Finance Corp. 

(“eCapital”) on terms and conditions satisfactory to the Bank on or prior to December 20, 2024, 

in breach of Section 5.01(a) of the Second Forbearance Amending Agreement; 

2. The failure to verify the existence of funds available to the Obligors sufficient to payout Facility 

10 when combined with the proceeds of financing from eCapital, in breach of Section 5.01(b) of  

the Second Forbearance Amending Agreement; 

3. The failure to ensure that outstanding under Facility 10 remain within the lesser of the following, 

in breach of Section 2.07 of the Second Forbearance Amending Agreement: 

a. CAD$5,200,000 (or its US$ Equivalent); and  

b. the TOTAL of: 
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  (i)     85% of Government / Investment Grade Accounts Receivable (Investment Grade is 

rated BBB (S&P) or Baa3 (Moody's) or better), net of any accounts over 90 days;  

(ii)     80% of all other Accounts Receivable, net of any accounts over 90 days, contras, 

related parties, owner/operator payables > 31 days, Broker payables, and statutory 

payables (e.g. wages payable, WSIB/worker's compensation, CPP, EI., etc.); and 

c. (iii)   100% of USD credit balances up to a maximum CAD equivalent of $1,000,000; and 

4. The failure to maintain, on a combined basis, the minimum EBITDA for October 2024, as set out 

in Section 8.02 of the Forbearance Agreement, as amended.  

On behalf of the Bank, we hereby demand payment of the Indebtedness owing by the Debtor, totalling CAD 

$16,190,972.66 and USD $50,000, together with interest thereon and all costs to the date of payment.  

Failure to make payment within ten (10) days will result in the Bank taking such steps as it considers 

necessary or appropriate to recover the Indebtedness and to protect its interest.  

We advise that no intermediate acts, negotiations, indulgences, acceptance of payments or any continuing 

credit or provision of banking services shall act as a waiver to the Bank's rights, or demand for payment as 

set out herein, unless so expressly stated in writing. 

The Bank expressly reserves its rights to take such further steps to protect its interest at any time, without 

further notice to the Obligors, if the Bank becomes aware of any matter which may impair its security. In 

addition, the Bank reserves the right to restrict or cancel all facilities at any time with no further notice and 

to restrict the operation of any bank account(s) including placing same on deposit only.  

Finally, also find attached to this letter our client's Notices of Intention to Enforce Security as well as the 

relevant consents to immediate enforcement of the Bank's security. By signing these consents, the Obligors 

waive the time period given to them by the Bank under this notice. 

 

Yours truly, 

 

MILLER THOMSON LLP 
 per: 

 

 
Craig Mills 

Partner 
CM/MC 

Enclosures 
 

c. Client 

Matthew Cressatti, Miller Thomson LLP 

 Caitlin Fell and Gabrielle Schacter, Reconstruct LLP, via email 
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NOTICE OF INTENTION TO ENFORCE SECURITY 

(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT) 

TO: Melair Management Inc. (the “Debtor”), an Insolvent Person. 

TAKE NOTICE THAT:  

1. The Toronto-Dominion Bank (the “Bank”) intends to enforce its security on the property of the

insolvent person, being:

(a) all collateral of the Debtor as described in the general security agreement dated February

1, 2022, and relates to all of the personal property and undertaking of the Debtor and all

goods (including all parts, accessions, attachments, special tools, additions and accessions

thereto), intangibles, chattel paper, documents of title (whether negotiable or not), deposits

and credit balances, books and records, accounts and book debts, equipment, inventory,

instruments, securities, real property and the proceeds thereof now owned or hereafter

owned or acquired by or on behalf of the Debtor or in which the Debtor has any interest

whatsoever; and

(b) the Debtor’s real property legally described as denoted by PIN 22714-0168 (LT) (the

“Melair Property”).

2. The security that is to be enforced is in the form of:

(a) the general security agreement dated February 1, 2022 (the“Security”); and

(b) the charge/mortgage by the Debtor of the Melair Property in favour of the Bank registered

in the LRO against title to the Melair Property on April 5, 2024 as Instrument

WR1565776.

3. The total amount of indebtedness secured by the Security as at the present time is CAD

$16,190,972.66 and USD $50,000, which amount is inclusive of principal, and interest, but

exclusive of fees, costs, and professional fees, all of which continue to accrue.

4. The Bank will not have the right to enforce the Security until after the expiry of the ten-day period

following the sending of this Notice, unless the insolvent person consents to an earlier enforcement.

DATED at Toronto, Ontario this 15th day of January, 2025. 

THE TORONTO-DOMINION 

BANK by its lawyers,  

Miller Thomson LLP 

per: 

________________________ 

Craig A. Mills 

Telephone: 416.595.8596 

cmills@millerthomson.com 
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CONSENT 
(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 
s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 
and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at , Ontario, this day of January, 2025. 

MELAIR MANAGEMENT INC. 

Per: 
  

Name: 

Title: 

I/We have the authority to bind the corporation 
w
e
s
 

N
e
 

N
e
 

S
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S
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S
e
 

S
s
 
a

 

 

CONSENT 

(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 

s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 

and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at    , Ontario, this  day of January, 2025. 

 

 ) 

) 

) 

) 

) 

) 

) 

) 

MELAIR MANAGEMENT INC. 

Per:  

 Name:  

 Title:  

 I/We have the authority to bind the corporation 
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JBT Transport Inc. 
Waydom Management Inc. 
Melair Management Inc. 
Heritage Truck Lines Inc. 
Drumbo Transport Limited 
Heritage Northern Logistics Inc. 
Heritage Warehousing & Distribution Inc. 

425 Melair Drive 

Ayr, Ontario N0B 1E0 

Attention: Denis Medeiros and Randy Bowman 

Dear Mr. Medeiros and Mr. Bowman: 

Re: Indebtedness of JBT Transport Inc. (“JBT”), Waydom Management Inc. (“Waydom”), 

Melair Management Inc. (“Melair”), Heritage Truck Lines Inc. (“Heritage Truck”), Drumbo 

Transport Limited (“Drumbo”), Heritage Northern Logistics Inc. (“Heritage Northern”), 

and Heritage Warehousing & Distribution Inc. (“Heritage Warehousing” and collectively, 

the “Obligors”) to the Toronto-Dominion Bank (the “Bank”) 

 

As you are aware, we are counsel to the Bank.  

We refer to the Letter Agreement dated May 18, 2023 among the Bank and the Obligors as amended by the 

subsequent amending agreement dated January 10, 2024; the Forbearance Agreement dated April 13, 2024 

(the “Forbearance Agreement”) among the Bank and the Obligors; the subsequent Forbearance Amending 

Agreement dated June 26, 2024 (the “Forbearance Amending Agreement”); the letter to the Borrower 

dated September 23, 2024; and the Second Forbearance Amending Agreement dated December 13, 2024 

(the “Second Forbearance Amending Agreement” and, collectively, the "Agreement") signed by the 

Obligors in relation to the credit facilities (the "Facilities") granted to the Obligors by the Bank. We further 

refer to the loan agreement between the Bank and JBT, dated February 1, 2023, bearing loan number 

23002560; the loan agreement between the Bank and Heritage Truck, dated April 6, 2021, bearing loan 

number 21004750; the loan agreement between the Bank and Heritage Warehousing, dated August 24, 

2020, bearing loan number 22112570; and the loan agreement between the Bank and Heritage 

Warehousing, dated January 20, 2023, bearing loan number 23001470. 

All capitalized terms not defined herein take their definition from the Agreement.  

January 15, 2025 

 

Sent via Courier and via Email to 

Denis.m@jbtgroup.com and 

Randy.b@jbtgroup.com  

Craig Mills 

Direct Line: +1 416.595.8596 
cmills@millerthomson.com  
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According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 
of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 
interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”’). 

The Indebtedness is comprised of the following: 

  

  

  

  

  

  

  

  

  

    

Facility Type Total Payout Interest Per Diem 

Amount 

10 Operating Loan $4,716,924.74 

11 TD Visa $13,777.77 

14 and TD Equipment Finance Contracts 21004750, $1,353,317.52 

15 33223680, 23001470, and 23002560 

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit - US Bank Visa (USD) $50,000.00 

Total $16,190,972.66 $1,214.23 
(CAD) 

Total $50,000.00 
(USD)           

As security for their obligations under the Agreement, the Obligors granted a security interest in favour of 
the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”’): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 
the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776.

 

 

According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 

of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 

interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”). 

The Indebtedness is comprised of the following: 

Facility Type Total Payout 

Amount 

Interest Per Diem 

10 Operating Loan $4,716,924.74  

11 TD Visa $13,777.77  

14 and 

15  

TD Equipment Finance Contracts 21004750, 

33223680, 23001470, and 23002560 

$1,353,317.52  

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit – US Bank Visa (USD) $50,000.00  

Total 

(CAD) 

 $16,190,972.66 $1,214.23 

Total 

(USD) 

 $50,000.00  

 

As security for their obligations under the Agreement,  the Obligors granted a security interest in favour of 

the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 

the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776. 
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In addition to their obligations under the above-noted agreements, the Obligors have also provided the 

following guarantees to the Bank (collectively, the “Guarantees”): 

1. guarantee dated January 28, 2021, granted by JBT in favour of the Bank, in respect of Waydom’s 

obligations to the Bank;  

2. guarantee dated January 28, 2021, granted by Waydom in favour of the Bank, in respect of JBT’s 

obligations to the Bank;  

3. guarantee dated February 1, 2022, granted by JBT in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank;  

4. guarantee dated February 1, 2022, granted by Waydom in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

5. guarantee dated February 1, 2022, granted by Melair in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

6. guarantee dated February 1, 2022, granted by Heritage Truck in favour of the Bank, in respect of 

all other Debtors’ obligations to the Bank; 

7. guarantee dated February 1, 2022, granted by Drumbo in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

8. guarantee dated February 1, 2022, granted by Heritage Northern in favour of the Bank, in respect 

of all other Debtors’ obligations to the Bank; and 

9. guarantee dated February 1, 2022, granted by Heritage Warehousing in favour of the Bank, in 

respect of all other Debtors’ obligations to the Bank. 

By virtue of the Guarantees each of the Obligors has cross-guaranteed each of the other Obligors’ 

obligations to the Bank, including the Indebtedness.  

As of the date hereof,  the Obligors are in default of their obligations under the Agreement, the Security 

Documents, and the Guarantees, which defaults include (the “Defaults”): 

1. The failure to enter into a binding financing commitment from eCapital Commercial Finance Corp. 

(“eCapital”) on terms and conditions satisfactory to the Bank on or prior to December 20, 2024, 

in breach of Section 5.01(a) of the Second Forbearance Amending Agreement; 

2. The failure to verify the existence of funds available to the Obligors sufficient to payout Facility 

10 when combined with the proceeds of financing from eCapital, in breach of Section 5.01(b) of  

the Second Forbearance Amending Agreement; 

3. The failure to ensure that outstanding under Facility 10 remain within the lesser of the following, 

in breach of Section 2.07 of the Second Forbearance Amending Agreement: 

a. CAD$5,200,000 (or its US$ Equivalent); and  

b. the TOTAL of: 
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  (i)     85% of Government / Investment Grade Accounts Receivable (Investment Grade is 

rated BBB (S&P) or Baa3 (Moody's) or better), net of any accounts over 90 days;  

(ii)     80% of all other Accounts Receivable, net of any accounts over 90 days, contras, 

related parties, owner/operator payables > 31 days, Broker payables, and statutory 

payables (e.g. wages payable, WSIB/worker's compensation, CPP, EI., etc.); and 

c. (iii)   100% of USD credit balances up to a maximum CAD equivalent of $1,000,000; and 

4. The failure to maintain, on a combined basis, the minimum EBITDA for October 2024, as set out 

in Section 8.02 of the Forbearance Agreement, as amended.  

On behalf of the Bank, we hereby demand payment of the Indebtedness owing by the Debtor, totalling CAD 

$16,190,972.66 and USD $50,000, together with interest thereon and all costs to the date of payment.  

Failure to make payment within ten (10) days will result in the Bank taking such steps as it considers 

necessary or appropriate to recover the Indebtedness and to protect its interest.  

We advise that no intermediate acts, negotiations, indulgences, acceptance of payments or any continuing 

credit or provision of banking services shall act as a waiver to the Bank's rights, or demand for payment as 

set out herein, unless so expressly stated in writing. 

The Bank expressly reserves its rights to take such further steps to protect its interest at any time, without 

further notice to the Obligors, if the Bank becomes aware of any matter which may impair its security. In 

addition, the Bank reserves the right to restrict or cancel all facilities at any time with no further notice and 

to restrict the operation of any bank account(s) including placing same on deposit only.  

Finally, also find attached to this letter our client's Notices of Intention to Enforce Security as well as the 

relevant consents to immediate enforcement of the Bank's security. By signing these consents, the Obligors 

waive the time period given to them by the Bank under this notice. 

 

Yours truly, 

 

MILLER THOMSON LLP 
 per: 

 

 
Craig Mills 

Partner 
CM/MC 

Enclosures 
 

c. Client 

Matthew Cressatti, Miller Thomson LLP 

 Caitlin Fell and Gabrielle Schacter, Reconstruct LLP, via email 
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NOTICE OF INTENTION TO ENFORCE SECURITY 

(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT) 

TO: Heritage Truck Lines Inc. (the “Debtor”), an Insolvent Person. 

TAKE NOTICE THAT:  

1. The Toronto-Dominion Bank (the “Bank”) intends to enforce its security on the property of the

insolvent person, being all collateral of the Debtor as described in the general security agreement

dated April 21, 2017, and relates to all of the personal property and undertaking of the Debtor and

all goods (including all parts, accessions, attachments, special tools, additions and accessions

thereto), intangibles, chattel paper, documents of title (whether negotiable or not), deposits and

credit balances, books and records, accounts and book debts, equipment, inventory, instruments,

securities, real property and the proceeds thereof now owned or hereafter owned or acquired by or

on behalf of the Debtor or in which the Debtor has any interest whatsoever.

2. The security that is to be enforced is in the form of the general security agreement dated April 21,

2017 (the“Security”):

3. The total amount of indebtedness secured by the Security as at the present time is CAD

$16,190,972.66 and USD $50,000, which amount is inclusive of principal, and interest, but

exclusive of fees, costs, and professional fees, all of which continue to accrue.

4. The Bank will not have the right to enforce the Security until after the expiry of the ten-day period

following the sending of this Notice, unless the insolvent person consents to an earlier enforcement.

DATED at Toronto, Ontario this 15th day of January, 2025. 

THE TORONTO-DOMINION 

BANK by its lawyers,  

Miller Thomson LLP 

Per: 

________________________ 

Craig A. Mills 

Telephone: 416.595.8596 

cmills@millerthomson.com 
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CONSENT 
(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 
s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 
and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at , Ontario, this day of January, 2025. 

HERITAGE TRUCK LINES INC. 

Per: 
  

Name: 

Title: 

I/We have the authority to bind the corporation 
w
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CONSENT 

(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 

s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 

and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at    , Ontario, this  day of January, 2025. 

 

 ) 

) 

) 

) 

) 

) 

) 

) 

HERITAGE TRUCK LINES INC. 

Per:  

 Name:  

 Title:  

 I/We have the authority to bind the corporation 
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JBT Transport Inc. 
Waydom Management Inc. 
Melair Management Inc. 
Heritage Truck Lines Inc. 
Drumbo Transport Limited 
Heritage Northern Logistics Inc. 
Heritage Warehousing & Distribution Inc. 

425 Melair Drive 

Ayr, Ontario N0B 1E0 

Attention: Denis Medeiros and Randy Bowman 

Dear Mr. Medeiros and Mr. Bowman: 

Re: Indebtedness of JBT Transport Inc. (“JBT”), Waydom Management Inc. (“Waydom”), 

Melair Management Inc. (“Melair”), Heritage Truck Lines Inc. (“Heritage Truck”), Drumbo 

Transport Limited (“Drumbo”), Heritage Northern Logistics Inc. (“Heritage Northern”), 

and Heritage Warehousing & Distribution Inc. (“Heritage Warehousing” and collectively, 

the “Obligors”) to the Toronto-Dominion Bank (the “Bank”) 

 

As you are aware, we are counsel to the Bank.  

We refer to the Letter Agreement dated May 18, 2023 among the Bank and the Obligors as amended by the 

subsequent amending agreement dated January 10, 2024; the Forbearance Agreement dated April 13, 2024 

(the “Forbearance Agreement”) among the Bank and the Obligors; the subsequent Forbearance Amending 

Agreement dated June 26, 2024 (the “Forbearance Amending Agreement”); the letter to the Borrower 

dated September 23, 2024; and the Second Forbearance Amending Agreement dated December 13, 2024 

(the “Second Forbearance Amending Agreement” and, collectively, the "Agreement") signed by the 

Obligors in relation to the credit facilities (the "Facilities") granted to the Obligors by the Bank. We further 

refer to the loan agreement between the Bank and JBT, dated February 1, 2023, bearing loan number 

23002560; the loan agreement between the Bank and Heritage Truck, dated April 6, 2021, bearing loan 

number 21004750; the loan agreement between the Bank and Heritage Warehousing, dated August 24, 

2020, bearing loan number 22112570; and the loan agreement between the Bank and Heritage 

Warehousing, dated January 20, 2023, bearing loan number 23001470. 

All capitalized terms not defined herein take their definition from the Agreement.  

January 15, 2025 

 

Sent via Courier and via Email to 

Denis.m@jbtgroup.com and 

Randy.b@jbtgroup.com  

Craig Mills 

Direct Line: +1 416.595.8596 
cmills@millerthomson.com  
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According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 
of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 
interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”’). 

The Indebtedness is comprised of the following: 

  

  

  

  

  

  

  

  

  

    

Facility Type Total Payout Interest Per Diem 

Amount 

10 Operating Loan $4,716,924.74 

11 TD Visa $13,777.77 

14 and TD Equipment Finance Contracts 21004750, $1,353,317.52 

15 33223680, 23001470, and 23002560 

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit - US Bank Visa (USD) $50,000.00 

Total $16,190,972.66 $1,214.23 
(CAD) 

Total $50,000.00 
(USD)           

As security for their obligations under the Agreement, the Obligors granted a security interest in favour of 
the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”’): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 
the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776.

 

 

According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 

of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 

interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”). 

The Indebtedness is comprised of the following: 

Facility Type Total Payout 

Amount 

Interest Per Diem 

10 Operating Loan $4,716,924.74  

11 TD Visa $13,777.77  

14 and 

15  

TD Equipment Finance Contracts 21004750, 

33223680, 23001470, and 23002560 

$1,353,317.52  

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit – US Bank Visa (USD) $50,000.00  

Total 

(CAD) 

 $16,190,972.66 $1,214.23 

Total 

(USD) 

 $50,000.00  

 

As security for their obligations under the Agreement,  the Obligors granted a security interest in favour of 

the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 

the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776. 
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In addition to their obligations under the above-noted agreements, the Obligors have also provided the 

following guarantees to the Bank (collectively, the “Guarantees”): 

1. guarantee dated January 28, 2021, granted by JBT in favour of the Bank, in respect of Waydom’s 

obligations to the Bank;  

2. guarantee dated January 28, 2021, granted by Waydom in favour of the Bank, in respect of JBT’s 

obligations to the Bank;  

3. guarantee dated February 1, 2022, granted by JBT in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank;  

4. guarantee dated February 1, 2022, granted by Waydom in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

5. guarantee dated February 1, 2022, granted by Melair in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

6. guarantee dated February 1, 2022, granted by Heritage Truck in favour of the Bank, in respect of 

all other Debtors’ obligations to the Bank; 

7. guarantee dated February 1, 2022, granted by Drumbo in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

8. guarantee dated February 1, 2022, granted by Heritage Northern in favour of the Bank, in respect 

of all other Debtors’ obligations to the Bank; and 

9. guarantee dated February 1, 2022, granted by Heritage Warehousing in favour of the Bank, in 

respect of all other Debtors’ obligations to the Bank. 

By virtue of the Guarantees each of the Obligors has cross-guaranteed each of the other Obligors’ 

obligations to the Bank, including the Indebtedness.  

As of the date hereof,  the Obligors are in default of their obligations under the Agreement, the Security 

Documents, and the Guarantees, which defaults include (the “Defaults”): 

1. The failure to enter into a binding financing commitment from eCapital Commercial Finance Corp. 

(“eCapital”) on terms and conditions satisfactory to the Bank on or prior to December 20, 2024, 

in breach of Section 5.01(a) of the Second Forbearance Amending Agreement; 

2. The failure to verify the existence of funds available to the Obligors sufficient to payout Facility 

10 when combined with the proceeds of financing from eCapital, in breach of Section 5.01(b) of  

the Second Forbearance Amending Agreement; 

3. The failure to ensure that outstanding under Facility 10 remain within the lesser of the following, 

in breach of Section 2.07 of the Second Forbearance Amending Agreement: 

a. CAD$5,200,000 (or its US$ Equivalent); and  

b. the TOTAL of: 
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  (i)     85% of Government / Investment Grade Accounts Receivable (Investment Grade is 

rated BBB (S&P) or Baa3 (Moody's) or better), net of any accounts over 90 days;  

(ii)     80% of all other Accounts Receivable, net of any accounts over 90 days, contras, 

related parties, owner/operator payables > 31 days, Broker payables, and statutory 

payables (e.g. wages payable, WSIB/worker's compensation, CPP, EI., etc.); and 

c. (iii)   100% of USD credit balances up to a maximum CAD equivalent of $1,000,000; and 

4. The failure to maintain, on a combined basis, the minimum EBITDA for October 2024, as set out 

in Section 8.02 of the Forbearance Agreement, as amended.  

On behalf of the Bank, we hereby demand payment of the Indebtedness owing by the Debtor, totalling CAD 

$16,190,972.66 and USD $50,000, together with interest thereon and all costs to the date of payment.  

Failure to make payment within ten (10) days will result in the Bank taking such steps as it considers 

necessary or appropriate to recover the Indebtedness and to protect its interest.  

We advise that no intermediate acts, negotiations, indulgences, acceptance of payments or any continuing 

credit or provision of banking services shall act as a waiver to the Bank's rights, or demand for payment as 

set out herein, unless so expressly stated in writing. 

The Bank expressly reserves its rights to take such further steps to protect its interest at any time, without 

further notice to the Obligors, if the Bank becomes aware of any matter which may impair its security. In 

addition, the Bank reserves the right to restrict or cancel all facilities at any time with no further notice and 

to restrict the operation of any bank account(s) including placing same on deposit only.  

Finally, also find attached to this letter our client's Notices of Intention to Enforce Security as well as the 

relevant consents to immediate enforcement of the Bank's security. By signing these consents, the Obligors 

waive the time period given to them by the Bank under this notice. 

 

Yours truly, 

 

MILLER THOMSON LLP 
 per: 

 

 
Craig Mills 

Partner 
CM/MC 

Enclosures 
 

c. Client 

Matthew Cressatti, Miller Thomson LLP 

 Caitlin Fell and Gabrielle Schacter, Reconstruct LLP, via email 
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NOTICE OF INTENTION TO ENFORCE SECURITY 

(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT) 

TO: Drumbo Transport Limited (the “Debtor”), an Insolvent Person. 

TAKE NOTICE THAT:  

1. The Toronto-Dominion Bank (the “Bank”) intends to enforce its security on the property of the

insolvent person, being all collateral of the Debtor as described in the general security agreement

dated April 21, 2017, and relates to all of the personal property and undertaking of the Debtor and

all goods (including all parts, accessions, attachments, special tools, additions and accessions

thereto), intangibles, chattel paper, documents of title (whether negotiable or not), deposits and

credit balances, books and records, accounts and book debts, equipment, inventory, instruments,

securities, real property and the proceeds thereof now owned or hereafter owned or acquired by or

on behalf of the Debtor or in which the Debtor has any interest whatsoever.

2. The security that is to be enforced is in the form of the general security agreement dated April 21,

2017 (the“Security”):

3. The total amount of indebtedness secured by the Security as at the present time is CAD

$16,190,972.66 and USD $50,000, which amount is inclusive of principal, and interest, but

exclusive of fees, costs, and professional fees, all of which continue to accrue.

4. The Bank will not have the right to enforce the Security until after the expiry of the ten-day period

following the sending of this Notice, unless the insolvent person consents to an earlier enforcement.

DATED at Toronto, Ontario this 15th day of January, 2025. 

THE TORONTO-DOMINION 

BANK by its lawyers,  

Miller Thomson LLP 

Per: 

____________________ 

Craig A. Mills 

Telephone: 416.595.8596 

cmills@millerthomson.com 
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CONSENT 
(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 
s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 
and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at , Ontario, this day of January, 2025. 

DRUMBO TRANSPORT LIMITED 

Per: 
  

Name: 

Title: 

I/We have the authority to bind the corporation 
w
e
s
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S
s
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CONSENT 

(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 

s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 

and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at    , Ontario, this  day of January, 2025. 

 

 ) 

) 

) 

) 

) 

) 

) 

) 

DRUMBO TRANSPORT LIMITED 

Per:  

 Name:  

 Title:  

 I/We have the authority to bind the corporation 
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JBT Transport Inc. 
Waydom Management Inc. 
Melair Management Inc. 
Heritage Truck Lines Inc. 
Drumbo Transport Limited 
Heritage Northern Logistics Inc. 
Heritage Warehousing & Distribution Inc. 

425 Melair Drive 

Ayr, Ontario N0B 1E0 

Attention: Denis Medeiros and Randy Bowman 

Dear Mr. Medeiros and Mr. Bowman: 

Re: Indebtedness of JBT Transport Inc. (“JBT”), Waydom Management Inc. (“Waydom”), 

Melair Management Inc. (“Melair”), Heritage Truck Lines Inc. (“Heritage Truck”), Drumbo 

Transport Limited (“Drumbo”), Heritage Northern Logistics Inc. (“Heritage Northern”), 

and Heritage Warehousing & Distribution Inc. (“Heritage Warehousing” and collectively, 

the “Obligors”) to the Toronto-Dominion Bank (the “Bank”) 

 

As you are aware, we are counsel to the Bank.  

We refer to the Letter Agreement dated May 18, 2023 among the Bank and the Obligors as amended by the 

subsequent amending agreement dated January 10, 2024; the Forbearance Agreement dated April 13, 2024 

(the “Forbearance Agreement”) among the Bank and the Obligors; the subsequent Forbearance Amending 

Agreement dated June 26, 2024 (the “Forbearance Amending Agreement”); the letter to the Borrower 

dated September 23, 2024; and the Second Forbearance Amending Agreement dated December 13, 2024 

(the “Second Forbearance Amending Agreement” and, collectively, the "Agreement") signed by the 

Obligors in relation to the credit facilities (the "Facilities") granted to the Obligors by the Bank. We further 

refer to the loan agreement between the Bank and JBT, dated February 1, 2023, bearing loan number 

23002560; the loan agreement between the Bank and Heritage Truck, dated April 6, 2021, bearing loan 

number 21004750; the loan agreement between the Bank and Heritage Warehousing, dated August 24, 

2020, bearing loan number 22112570; and the loan agreement between the Bank and Heritage 

Warehousing, dated January 20, 2023, bearing loan number 23001470. 

All capitalized terms not defined herein take their definition from the Agreement.  

January 15, 2025 

 

Sent via Courier and via Email to 

Denis.m@jbtgroup.com and 

Randy.b@jbtgroup.com  

Craig Mills 

Direct Line: +1 416.595.8596 
cmills@millerthomson.com  
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According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 
of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 
interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”’). 

The Indebtedness is comprised of the following: 

  

  

  

  

  

  

  

  

  

    

Facility Type Total Payout Interest Per Diem 

Amount 

10 Operating Loan $4,716,924.74 

11 TD Visa $13,777.77 

14 and TD Equipment Finance Contracts 21004750, $1,353,317.52 

15 33223680, 23001470, and 23002560 

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit - US Bank Visa (USD) $50,000.00 

Total $16,190,972.66 $1,214.23 
(CAD) 

Total $50,000.00 
(USD)           

As security for their obligations under the Agreement, the Obligors granted a security interest in favour of 
the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”’): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 
the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776.

 

 

According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 

of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 

interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”). 

The Indebtedness is comprised of the following: 

Facility Type Total Payout 

Amount 

Interest Per Diem 

10 Operating Loan $4,716,924.74  

11 TD Visa $13,777.77  

14 and 

15  

TD Equipment Finance Contracts 21004750, 

33223680, 23001470, and 23002560 

$1,353,317.52  

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit – US Bank Visa (USD) $50,000.00  

Total 

(CAD) 

 $16,190,972.66 $1,214.23 

Total 

(USD) 

 $50,000.00  

 

As security for their obligations under the Agreement,  the Obligors granted a security interest in favour of 

the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 

the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776. 
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In addition to their obligations under the above-noted agreements, the Obligors have also provided the 

following guarantees to the Bank (collectively, the “Guarantees”): 

1. guarantee dated January 28, 2021, granted by JBT in favour of the Bank, in respect of Waydom’s 

obligations to the Bank;  

2. guarantee dated January 28, 2021, granted by Waydom in favour of the Bank, in respect of JBT’s 

obligations to the Bank;  

3. guarantee dated February 1, 2022, granted by JBT in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank;  

4. guarantee dated February 1, 2022, granted by Waydom in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

5. guarantee dated February 1, 2022, granted by Melair in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

6. guarantee dated February 1, 2022, granted by Heritage Truck in favour of the Bank, in respect of 

all other Debtors’ obligations to the Bank; 

7. guarantee dated February 1, 2022, granted by Drumbo in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

8. guarantee dated February 1, 2022, granted by Heritage Northern in favour of the Bank, in respect 

of all other Debtors’ obligations to the Bank; and 

9. guarantee dated February 1, 2022, granted by Heritage Warehousing in favour of the Bank, in 

respect of all other Debtors’ obligations to the Bank. 

By virtue of the Guarantees each of the Obligors has cross-guaranteed each of the other Obligors’ 

obligations to the Bank, including the Indebtedness.  

As of the date hereof,  the Obligors are in default of their obligations under the Agreement, the Security 

Documents, and the Guarantees, which defaults include (the “Defaults”): 

1. The failure to enter into a binding financing commitment from eCapital Commercial Finance Corp. 

(“eCapital”) on terms and conditions satisfactory to the Bank on or prior to December 20, 2024, 

in breach of Section 5.01(a) of the Second Forbearance Amending Agreement; 

2. The failure to verify the existence of funds available to the Obligors sufficient to payout Facility 

10 when combined with the proceeds of financing from eCapital, in breach of Section 5.01(b) of  

the Second Forbearance Amending Agreement; 

3. The failure to ensure that outstanding under Facility 10 remain within the lesser of the following, 

in breach of Section 2.07 of the Second Forbearance Amending Agreement: 

a. CAD$5,200,000 (or its US$ Equivalent); and  

b. the TOTAL of: 
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  (i)     85% of Government / Investment Grade Accounts Receivable (Investment Grade is 

rated BBB (S&P) or Baa3 (Moody's) or better), net of any accounts over 90 days;  

(ii)     80% of all other Accounts Receivable, net of any accounts over 90 days, contras, 

related parties, owner/operator payables > 31 days, Broker payables, and statutory 

payables (e.g. wages payable, WSIB/worker's compensation, CPP, EI., etc.); and 

c. (iii)   100% of USD credit balances up to a maximum CAD equivalent of $1,000,000; and 

4. The failure to maintain, on a combined basis, the minimum EBITDA for October 2024, as set out 

in Section 8.02 of the Forbearance Agreement, as amended.  

On behalf of the Bank, we hereby demand payment of the Indebtedness owing by the Debtor, totalling CAD 

$16,190,972.66 and USD $50,000, together with interest thereon and all costs to the date of payment.  

Failure to make payment within ten (10) days will result in the Bank taking such steps as it considers 

necessary or appropriate to recover the Indebtedness and to protect its interest.  

We advise that no intermediate acts, negotiations, indulgences, acceptance of payments or any continuing 

credit or provision of banking services shall act as a waiver to the Bank's rights, or demand for payment as 

set out herein, unless so expressly stated in writing. 

The Bank expressly reserves its rights to take such further steps to protect its interest at any time, without 

further notice to the Obligors, if the Bank becomes aware of any matter which may impair its security. In 

addition, the Bank reserves the right to restrict or cancel all facilities at any time with no further notice and 

to restrict the operation of any bank account(s) including placing same on deposit only.  

Finally, also find attached to this letter our client's Notices of Intention to Enforce Security as well as the 

relevant consents to immediate enforcement of the Bank's security. By signing these consents, the Obligors 

waive the time period given to them by the Bank under this notice. 

 

Yours truly, 

 

MILLER THOMSON LLP 
 per: 

 

 
Craig Mills 

Partner 
CM/MC 

Enclosures 
 

c. Client 

Matthew Cressatti, Miller Thomson LLP 

 Caitlin Fell and Gabrielle Schacter, Reconstruct LLP, via email 
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NOTICE OF INTENTION TO ENFORCE SECURITY 

(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT) 

TO: Heritage Northern Logistics Inc. (the “Debtor”), an Insolvent Person. 

 

TAKE NOTICE THAT:  

1. The Toronto-Dominion Bank (the “Bank”) intends to enforce its security on the property of the 

insolvent person, being all collateral of the Debtor as described in the general security agreement 

dated February 1, 2022, and relates to all of the personal property and undertaking of the Debtor 

and all goods (including all parts, accessions, attachments, special tools, additions and accessions 

thereto), intangibles, chattel paper, documents of title (whether negotiable or not), deposits and 

credit balances, books and records, accounts and book debts, equipment, inventory, instruments, 

securities, real property and the proceeds thereof now owned or hereafter owned or acquired by or 

on behalf of the Debtor or in which the Debtor has any interest whatsoever. 

2. The security that is to be enforced is in the form of the general security agreement dated February 

1, 2022 (the “Security”): 

3. The total amount of indebtedness secured by the Security as at the present time is CAD 

$16,190,972.66 and USD $50,000, which amount is inclusive of principal, and interest, but 

exclusive of fees, costs, and professional fees, all of which continue to accrue.  

4. The Bank will not have the right to enforce the Security until after the expiry of the ten-day period 

following the sending of this Notice, unless the insolvent person consents to an earlier enforcement. 

 

DATED at Toronto, Ontario this 15th day of January, 2025.  

 

 

THE TORONTO-DOMINION 

BANK by its lawyers,  

Miller Thomson LLP 

 

Per: 

 
________________________ 

Craig A. Mills 

Telephone: 416.595.8596 

cmills@millerthomson.com 
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CONSENT 
(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 
s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 
and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at , Ontario, this day of January, 2025. 

HERITAGE NORTHERN LOGISTICS 
INC. 

Per: 
  

Name: 

Title: 

I/We have the authority to bind the corporation 
w
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CONSENT 

(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 

s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 

and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at    , Ontario, this  day of January, 2025. 

 

 ) 

) 

) 

) 

) 

) 

) 

) 

HERITAGE NORTHERN LOGISTICS 

INC. 

Per:  

 Name:  

 Title:  

 I/We have the authority to bind the corporation 
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JBT Transport Inc. 
Waydom Management Inc. 
Melair Management Inc. 
Heritage Truck Lines Inc. 
Drumbo Transport Limited 
Heritage Northern Logistics Inc. 
Heritage Warehousing & Distribution Inc. 

425 Melair Drive 

Ayr, Ontario N0B 1E0 

Attention: Denis Medeiros and Randy Bowman 

Dear Mr. Medeiros and Mr. Bowman: 

Re: Indebtedness of JBT Transport Inc. (“JBT”), Waydom Management Inc. (“Waydom”), 

Melair Management Inc. (“Melair”), Heritage Truck Lines Inc. (“Heritage Truck”), Drumbo 

Transport Limited (“Drumbo”), Heritage Northern Logistics Inc. (“Heritage Northern”), 

and Heritage Warehousing & Distribution Inc. (“Heritage Warehousing” and collectively, 

the “Obligors”) to the Toronto-Dominion Bank (the “Bank”) 

 

As you are aware, we are counsel to the Bank.  

We refer to the Letter Agreement dated May 18, 2023 among the Bank and the Obligors as amended by the 

subsequent amending agreement dated January 10, 2024; the Forbearance Agreement dated April 13, 2024 

(the “Forbearance Agreement”) among the Bank and the Obligors; the subsequent Forbearance Amending 

Agreement dated June 26, 2024 (the “Forbearance Amending Agreement”); the letter to the Borrower 

dated September 23, 2024; and the Second Forbearance Amending Agreement dated December 13, 2024 

(the “Second Forbearance Amending Agreement” and, collectively, the "Agreement") signed by the 

Obligors in relation to the credit facilities (the "Facilities") granted to the Obligors by the Bank. We further 

refer to the loan agreement between the Bank and JBT, dated February 1, 2023, bearing loan number 

23002560; the loan agreement between the Bank and Heritage Truck, dated April 6, 2021, bearing loan 

number 21004750; the loan agreement between the Bank and Heritage Warehousing, dated August 24, 

2020, bearing loan number 22112570; and the loan agreement between the Bank and Heritage 

Warehousing, dated January 20, 2023, bearing loan number 23001470. 

All capitalized terms not defined herein take their definition from the Agreement.  

January 15, 2025 

 

Sent via Courier and via Email to 

Denis.m@jbtgroup.com and 

Randy.b@jbtgroup.com  

Craig Mills 

Direct Line: +1 416.595.8596 
cmills@millerthomson.com  
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According to the Bank’s records, the Obligors are indebted to the Bank as at January 14, 2025, in the sum 

of (i) CAD $16,190,972.66 and USD $50,000, including all interest to January 14, 2025; (ii) all accruing 

interest; and (iii) the Bank’s costs of enforcement on a full-indemnity basis (together, the “Indebtedness”). 

The Indebtedness is comprised of the following: 

Facility Type Total Payout 

Amount 

Interest Per Diem 

10 Operating Loan $4,716,924.74  

11 TD Visa $13,777.77  

14 and 

15  

TD Equipment Finance Contracts 21004750, 

33223680, 23001470, and 23002560 

$1,353,317.52  

18 Committed Reducing Term Facility $1,882,604.74 $343.07 

30 TDCM $765,690.41 $107.54 

31 TDCM $7,458,657.48 $763.62 

41 Letters of Credit – US Bank Visa (USD) $50,000.00  

Total 

(CAD) 

 $16,190,972.66 $1,214.23 

Total 

(USD) 

 $50,000.00  

 

As security for their obligations under the Agreement,  the Obligors granted a security interest in favour of 

the Bank in the collateral defined in the following security documents (collectively, the “Security 

Documents”): 

1. general security agreement dated January 28, 2021, executed by JBT in favour of the Bank; 

2. general security agreement dated January 28, 2021, executed by Waydom in favour of the Bank; 

3. general security agreement dated February 1, 2022, executed by Melair in favour of the Bank; 

4. general security agreement dated April 21, 2017, executed by Heritage Truck in favour of the Bank; 

5. general security agreement dated April 21, 2017, executed by Drumbo in favour of the Bank; 

6. general security agreement dated February 1, 2022, executed by Heritage Northern in favour of the 

Bank; 

7. general security agreement dated April 21, 2017, executed by Heritage Warehousing in favour of 

the Bank; and 

8. charge/mortgage by Melair Management Inc. of the property legally described as denoted by PIN 

22714-0168 (LT) (the “Melair Property”) in favour of the Bank registered in the LRO against title 

to the Melair Property on April 5, 2024 as Instrument WR1565776. 
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In addition to their obligations under the above-noted agreements, the Obligors have also provided the 

following guarantees to the Bank (collectively, the “Guarantees”): 

1. guarantee dated January 28, 2021, granted by JBT in favour of the Bank, in respect of Waydom’s 

obligations to the Bank;  

2. guarantee dated January 28, 2021, granted by Waydom in favour of the Bank, in respect of JBT’s 

obligations to the Bank;  

3. guarantee dated February 1, 2022, granted by JBT in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank;  

4. guarantee dated February 1, 2022, granted by Waydom in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

5. guarantee dated February 1, 2022, granted by Melair in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

6. guarantee dated February 1, 2022, granted by Heritage Truck in favour of the Bank, in respect of 

all other Debtors’ obligations to the Bank; 

7. guarantee dated February 1, 2022, granted by Drumbo in favour of the Bank, in respect of all other 

Debtors’ obligations to the Bank; 

8. guarantee dated February 1, 2022, granted by Heritage Northern in favour of the Bank, in respect 

of all other Debtors’ obligations to the Bank; and 

9. guarantee dated February 1, 2022, granted by Heritage Warehousing in favour of the Bank, in 

respect of all other Debtors’ obligations to the Bank. 

By virtue of the Guarantees each of the Obligors has cross-guaranteed each of the other Obligors’ 

obligations to the Bank, including the Indebtedness.  

As of the date hereof,  the Obligors are in default of their obligations under the Agreement, the Security 

Documents, and the Guarantees, which defaults include (the “Defaults”): 

1. The failure to enter into a binding financing commitment from eCapital Commercial Finance Corp. 

(“eCapital”) on terms and conditions satisfactory to the Bank on or prior to December 20, 2024, 

in breach of Section 5.01(a) of the Second Forbearance Amending Agreement; 

2. The failure to verify the existence of funds available to the Obligors sufficient to payout Facility 

10 when combined with the proceeds of financing from eCapital, in breach of Section 5.01(b) of  

the Second Forbearance Amending Agreement; 

3. The failure to ensure that outstanding under Facility 10 remain within the lesser of the following, 

in breach of Section 2.07 of the Second Forbearance Amending Agreement: 

a. CAD$5,200,000 (or its US$ Equivalent); and  

b. the TOTAL of: 
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  (i)     85% of Government / Investment Grade Accounts Receivable (Investment Grade is 

rated BBB (S&P) or Baa3 (Moody's) or better), net of any accounts over 90 days;  

(ii)     80% of all other Accounts Receivable, net of any accounts over 90 days, contras, 

related parties, owner/operator payables > 31 days, Broker payables, and statutory 

payables (e.g. wages payable, WSIB/worker's compensation, CPP, EI., etc.); and 

c. (iii)   100% of USD credit balances up to a maximum CAD equivalent of $1,000,000; and 

4. The failure to maintain, on a combined basis, the minimum EBITDA for October 2024, as set out 

in Section 8.02 of the Forbearance Agreement, as amended.  

On behalf of the Bank, we hereby demand payment of the Indebtedness owing by the Debtor, totalling CAD 

$16,190,972.66 and USD $50,000, together with interest thereon and all costs to the date of payment.  

Failure to make payment within ten (10) days will result in the Bank taking such steps as it considers 

necessary or appropriate to recover the Indebtedness and to protect its interest.  

We advise that no intermediate acts, negotiations, indulgences, acceptance of payments or any continuing 

credit or provision of banking services shall act as a waiver to the Bank's rights, or demand for payment as 

set out herein, unless so expressly stated in writing. 

The Bank expressly reserves its rights to take such further steps to protect its interest at any time, without 

further notice to the Obligors, if the Bank becomes aware of any matter which may impair its security. In 

addition, the Bank reserves the right to restrict or cancel all facilities at any time with no further notice and 

to restrict the operation of any bank account(s) including placing same on deposit only.  

Finally, also find attached to this letter our client's Notices of Intention to Enforce Security as well as the 

relevant consents to immediate enforcement of the Bank's security. By signing these consents, the Obligors 

waive the time period given to them by the Bank under this notice. 

 

Yours truly, 

 

MILLER THOMSON LLP 
 per: 

 

 
Craig Mills 

Partner 
CM/MC 

Enclosures 
 

c. Client 

Matthew Cressatti, Miller Thomson LLP 

 Caitlin Fell and Gabrielle Schacter, Reconstruct LLP, via email 
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NOTICE OF INTENTION TO ENFORCE SECURITY 

(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT) 

TO: Heritage Warehousing & Distribution Inc. (the “Debtor”), an Insolvent Person. 

TAKE NOTICE THAT:  

1. The Toronto-Dominion Bank (the “Bank”) intends to enforce its security on the property of the

insolvent person, being all collateral of the Debtor as described in the general security agreement

dated April 21, 2017, and relates to all of the personal property and undertaking of the Debtor and

all goods (including all parts, accessions, attachments, special tools, additions and accessions

thereto), intangibles, chattel paper, documents of title (whether negotiable or not), deposits and

credit balances, books and records, accounts and book debts, equipment, inventory, instruments,

securities, real property and the proceeds thereof now owned or hereafter owned or acquired by or

on behalf of the Debtor or in which the Debtor has any interest whatsoever.

2. The security that is to be enforced is in the form of the general security agreement dated April 21,

2017 (the“Security”):

3. The total amount of indebtedness secured by the Security as at the present time is CAD

$16,190,972.66 and USD $50,000, which amount is inclusive of principal, and interest, but

exclusive of fees, costs, and professional fees, all of which continue to accrue.

4. The Bank will not have the right to enforce the Security until after the expiry of the ten-day period

following the sending of this Notice, unless the insolvent person consents to an earlier enforcement.

DATED at Toronto, Ontario this 15th day of January, 2025. 

THE TORONTO-DOMINION 

BANK by its lawyers,  

Miller Thomson LLP 

Per: 

________________________ 

Craig A. Mills 

Telephone: 416.595.8596 

cmills@millerthomson.com 
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CONSENT 

(s.244(2) of the Bankruptcy and Insolvency Act) 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion Bank’s demand 

dated January 15, 2025 and the Notice of Intention to Enforce Security dated January 15, 2025 pursuant to 

s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day period set out in the demand 

and notice and consents to the immediate enforcement of The Toronto-Dominion Bank’s security. 

DATED at    , Ontario, this  day of January, 2025. 

 

 ) 

) 

) 

) 

) 

) 

) 

) 

HERITAGE WAREHOUSING & 

DISTRIBUTION INC. 

Per:  

 Name:  

 Title:  

 I/We have the authority to bind the corporation 
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THIS IS EXHIBIT “BB” REFERRED TO IN THE  
AFFIDAVIT OF DENIS MEDEIROS AFFIRMED REMOTELY BY DENIS MEDEIROS STATED 
AS BEING LOCATED IN THE CITY OF CAMBRIDGE IN THE PROVINCE OF ONTARIO THIS 

6TH DAY OF FEBRUARY, 2025 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

JASMINE LANDAU  
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DEBTOR-IN-POSSESSION FINANCING  FEBRUARY 5, 2025 

TERM SHEET 

 

This term sheet (“DIP Term Sheet”) sets out the terms and conditions upon which Randy Bowman 

will provide debtor-in-possession financing to the Borrowers (as defined below) in consideration 

of the mutual covenants, terms and conditions set forth herein and for other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged. 

 

BORROWERS JBT Transport Inc., Waydom Management Inc., Melair Management 
Inc., Heritage Truck Lines Inc., Drumbo Transport Limited, Heritage 
Northern Logistics Inc., and Heritage Warehousing & Distribution Inc. 
(each a “Borrower” and collectively, the “Borrowers”) 

DIP LENDER Randy Bowman (the “DIP Lender”) 

MONITOR/ 
MONITOR 

Dodick Landau Inc. in its capacity as Monitor and Monitor (in such 
capacity, the “Monitor”) in connection with the Borrowers’ restructuring 
proceedings (the “Proceedings”) under the Companies Creditors’ 
Arrangement Act (Canada) (the “CCAA”) commenced by a Notice of 
Intention to Make a Proposal filed on January 24th, 2025, which is 
intended to be continued as a proceeding under the CCAA. 

TYPE OF DIP LOAN Loan of up to a maximum amount of CDN $250,000 (the “DIP Loan”), 
plus all DIP Expenses and Interest (as defined below), secured by way 
of the DIP Charge (defined herein) to be available to the Borrowers 
with the agreement of the Monitor subject to and in accordance with 
the terms herein. 

AVAILABILITY Subject to the fulfillment of the applicable condition’s precedent to the 
availability of the DIP Loan set out herein and the Borrowers’ 
adherence to the Cash Flow Projections (defined below) being 
satisfactory to each of the Monitor and the DIP Lender, and provided 
that no Event of Default (as defined below) has occurred and is then 
continuing, advances of the DIP Loan shall be made by the DIP Lender 
to the Borrowers. 

CASH FLOW 
PROJECTIONS  

“Cash Flow Projections” means a statement indicating the 
Borrowers’ consolidated weekly cash flow projections setting forth a 
rolling 13-week cash flow forecast of the cash receipts and cash 
disbursements of the Borrowers from the date that is five (5) business 
days prior to the requested advance (the “Effective Date”) through and 
including the date that is three (3) calendar months from the Effective 
Date, acceptable to the DIP Lender, as such Cash Flow Projections 
may be amended or modified from time to time by the Borrowers, 
provided that the DIP Lender shall have provided prior written consent 
to any such amendment or modification, in their sole discretion. 
 
The Cash Flow Projections shall be prepared by the Borrowers, with 
the assistance of the Monitor, in form and substance satisfactory to the 
DIP Lender and the Monitor. The Cash Flow Projections reflect the 
projected cash flow requirements of the Borrowers for the 13-week 
period, calculated on a weekly basis, commencing on the date that is 
five (5) business days prior to the requested advance.  
 
The Cash Flow Projections shall be certified by the Borrowers’ Chief 

Docusign Envelope ID: 1AC674AA-73C9-4865-A57B-3120BDB9515D
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DEBTOR-IN-POSSESSION FINANCING  FEBRUARY 5, 2025 

Financial Officer or such other person agreed to by the DIP Lender, 
and the Monitor, to be true, complete, and accurate. 

JOINT & SEVERAL 
LIABILITY  

Each Borrower agrees, acknowledges and confirms that at the 
Borrowers’ request, the DIP Loan has been made available to all of 
them.  All covenants, agreements and obligations of the Borrowers 
contained in this DIP Term Sheet relating to or in connection with the 
DIP Loan shall be on a joint and several basis, and each of the 
Borrowers shall be jointly and severally liable for and obligated to repay 
the DIP Loan. Such joint and several liability is independent of the 
duties and liabilities of each other Borrower. Each of the Borrowers 
acknowledge and confirm that the DIP Lender shall have no obligation 
to pursue any other Borrower, as the case may be, for all or any part 
of the DIP Loan before it can recover from it. Each of the Borrowers 
acknowledge and confirm that it is fully responsible for the DIP Loan 
even though it may not have requested an advance. 

Each of the Borrowers liability for payment of the DIP Loan shall be a 
primary obligation, shall be absolute and unconditional, and shall 
constitute full recourse obligations of each of the Borrowers, 
enforceable against each of them to the full extent of their respective 
assets and properties. Each of the Borrowers expressly waive any right 
to require the DIP Lender to marshal assets in favour of any Borrower 
or any other person or to proceed against any other Borrower or any 
Collateral provided by any person or entity and agrees that the DIP 
Lender may proceed against any Borrower or any Collateral in such 
order as they shall determine in their sole and absolute discretion. To 
the extent permitted by law, any release or discharge, by operation of 
law, of any Borrower from the performance or observance of any 
obligation, covenant or agreement contained in this DIP Term Sheet 
shall not diminish or impair the liability of any other Borrower in any 
respect. Each of the Borrowers unconditionally and irrevocably waive 
each and every defense, right to discharge, compensation and setoff 
of any nature which, by statute or under principles of suretyship, 
guaranty or otherwise, would operate to impair or diminish in any way 
the obligation of any Borrower under this DIP Term Sheet, and 
acknowledges that such waiver is by this reference incorporated into 
each security agreement, collateral assignment, pledge and/or other 
document from each Borrower now or later securing the DIP Loan, and 
acknowledges that as of the date of this Term Sheet no such defense 
or setoff exists.  

PURPOSE, USE OF 
PROCEEDS 

The proceeds of the DIP Loan will be used by the Borrowers to fund 
working capital requirements and restructuring costs including but not 
limited to the fees and disbursements of the Monitor, its counsel, and 
counsel to the Borrowers, on a going concern basis provided that the 
same is, unless approved in writing by the DIP Lender and the Monitor, 
(i) in accordance with the Cash Flow Projections, and (ii) not on 
account of a liability that existed as of January 24, 2025, unless 
otherwise provided for in the Cash Flow Projections. 

CLOSING DATE No later than 1 business day after Court approval of the DIP Term 
Sheet (the “Closing Date”). 

Docusign Envelope ID: 1AC674AA-73C9-4865-A57B-3120BDB9515D
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DEBTOR-IN-POSSESSION FINANCING  FEBRUARY 5, 2025 

MATURITY AND OR 
TERMINATION 
DATE 

The maturity of the DIP Loan (the “Termination Date”) shall be the 
earliest of: 

(a) the effective date of any Proposal or Plan of Arrangement 
under the Proceedings; 

(b) the closing of a purchase and sale of substantially all of the 
assets or shares of the Borrowers;  

(c) the refinancing of the DIP Loan upon the written consent of the 
DIP Lender and the Borrowers; 

(d) the date on which the Proceedings are terminated or are 
converted into a bankruptcy proceeding under the Bankruptcy 
and Insolvency Act (Canada);  

(e) the occurrence of an Event of Default (as defined herein); or 

(f) payment in full of the obligations under the DIP Loan 

All outstanding amounts under the DIP Loan, together with all Interest 
accrued in respect thereof and all other amounts owing under this DIP 
Term Sheet shall be payable in full on the Termination Date without 
further notice, protest, demand or other act on the part of the DIP 
Lender. 

INTEREST Interest (“Interest”) on the principal outstanding amount of the DIP 
Loan both before and after maturity, demand, default, or judgment until 
payment in full at a rate of a 10% per annum, compounded and 
calculated monthly shall accrue and be added to the principal amount 
of the DIP Loan on the first day of each month. 

All Interest shall be calculated on the basis of a 365-day (or 366 day, 
as applicable) year, in each case for the actual number of days elapsed 
in the period during which it accrues. 

All payments under or in respect of the DIP Loan shall be made free 
and clear of any withholding, set-off or other deduction. 

If any provision hereof would obligate the Borrowers to make any 
payment of Interest or other amount payable to the DIP Lender in an 
amount or calculated at a rate which would be prohibited by law or 
would result in receipt by the DIP Lender of interest at a criminal rate 
(as construed under the Criminal Code (Canada)) then, 
notwithstanding that provision, such amount or rate shall be deemed 
to have been adjusted with retroactive effect to the maximum amount 
or rate of interest, as the case may be, as would not be so prohibited 
by law or result in a receipt by the DIP Lender of interest at a criminal 
rate. 

REPRESENTATIONS 
AND WARRANTIES 

The Borrowers represent and warrant to the DIP Lender as of the date 
hereof, and as of the date of each advance under the DIP Loan, that: 
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DEBTOR-IN-POSSESSION FINANCING  FEBRUARY 5, 2025 

(a) the Borrowers are duly organized, validly existing and in 
good standing under the laws of the jurisdiction of their 
organization, have all requisite power to carry on business 
as now and formerly conducted and, except where the 
failure to do so, individually or in the aggregate, could not 
reasonably be expected to constitute a material adverse 
effect, are qualified to do business in, and are in good 
standing in, every jurisdiction where such qualification in 
required; 
 

(b) the execution, delivery and performance, as applicable, of 
the DIP Term Sheet has been duly authorized by all actions, 
if any, required on the part and by the Borrowers’ directors, 
and constitutes a legal, valid and binding obligation of the 
Borrowers enforceable against them in accordance with its 
terms, subject to applicable bankruptcy, insolvency, 
reorganization, arrangement, winding-up, moratorium  and  
other  similar  laws  of  general application that limit the 
enforcement of creditors’ rights generally and to general 
equitable principals subject to approval of the Court; and 

 
(c) the Cash Flow Projections represent the Borrowers’ best 

estimate as at each applicable date of the likely results of 
the operations of the Borrowers during the period 
applicable thereto and, to the Borrowers knowledge, such 
results are achievable as provided therein. 

 

COVENANTS (a) the Borrowers shall pay all amounts and satisfy all 
obligations in respect of the DIP Loan; 

(b) the Borrowers shall not make or permit to be made any 
payment on account of obligations owing as at January 24, 
2025 without the prior consent of the Monitor and the DIP 
Lender or pursuant to an order of the Court; 

(c) the Borrowers shall conduct their business and pay 
disbursements in accordance with the Cash Flow 
Projections; 

(d) the Borrowers shall not incur any indebtedness, including 
the giving of guarantees, other than indebtedness 
specifically contemplated herein or permitted in writing by 
the DIP Lender; 

(e) the Borrowers shall not incur, create, assume or suffer to 
exist any lien, charge, security interest or other 
encumbrance on any of the Collateral now owned or 
hereafter acquired other than: (i) those encumbrances 
existing as of January 24, 2025, (ii) permitted by the DIP 
Lender in its sole discretion, (iii) the DIP Charge, (iv) the 
Administration Charge, and (v) the Critical Suppliers 
Charge.  

(f) the Borrowers shall not enter into any other credit facility or 
loan arrangements that would be secured in priority to or 
pari passu with the DIP Loan; 
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DEBTOR-IN-POSSESSION FINANCING  FEBRUARY 5, 2025 

(g) the Borrowers shall not sell any of their assets outside of 
the ordinary course of business without the prior written 
consent of the DIP Lender or the approval of the Court;  

(h) the Borrowers shall not make any payments that are not 
included or provided for in the Cash Flow Projections 
without the written consent of the DIP Lender and the 
Monitor, each in their sole discretion; 

(i) the Borrowers shall update the Cash Flow Projections and 
provide a copy thereof to the DIP Lender and to The 
Toronto-Dominion Bank (the “Bank”), it being understood 
that such updated Cash Flow Projections, if approved, 
become the Cash Flow Projections for purposes hereof, 
and provided that such updated Cash Flow Projections 
conform to the requirements for Cash Flow Projections set 
out above in the section of this DIP Term Sheet entitled 
“Cash Flow Projections”; 

(j) the Borrowers shall provide a draft order, in form and 
substance satisfactory to the DIP Lender, and in 
consultation with the Bank, seeking the approval of a sale 
and solicitation process (“SISP”) for the Borrowers’ assets, 
by no later than March 7, 2025; 

(k) subject to the terms of any Court order, the Borrowers shall 
maintain insurance with respect to their property and 
business with financially sound and reputable insurance 
companies, of such kinds and in such amounts and against 
such risks as is customary for the business of the Borrower. 
The Borrower shall furnish to the DIP Lender, the Bank and 
the Proposal Trustee, on written request, confirmation that 
such insurance is carried, paid and current. For greater 
certainty, the Borrowers shall maintain in place all policies 
of property and fire insurance currently in place on the real 
property known municipally as 425 Melair Drive, Ayr, 
Ontario (the “Melair Property”); 

(l) the Borrowers shall promptly notify the DIP Lender, the 
Bank, and the Proposal Trustee of the occurrence of any 
Event of Default; and 

(m) the Borrowers shall promptly notify the DIP Lender, the 
Bank and the Proposal Trustee of any development or 
event that has had or could reasonably be expected to have 
a material adverse effect upon the Borrowers or their 
business or affairs. 
 

SECURITY As continuing security (the “DIP Security”)  for the prompt payment of 
all amounts payable by the Borrowers to the DIP Lender under the DIP 
Term Sheet and as continuing security for the due and punctual 
performance by the Borrowers of their existing and future obligations 
pursuant to the DIP Term Sheet, the Borrowers hereby grants, 
conveys, assigns, transfers, mortgages and charges as and by way of 
a fixed and specific security interest, mortgage and charge, to and in 
favour of the DIP Lender, all of their property, assets, rights and 
undertakings, real and personal, moveable or immovable, tangible and 
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DEBTOR-IN-POSSESSION FINANCING  FEBRUARY 5, 2025 

intangible, intellectual property, legal or equitable, of whatsoever 
nature and kind, wherever located, both present and future, and now 
or hereinafter owned or acquired (collectively, the “Collateral”).  
 
The DIP Security shall be elevated by way of a Court-ordered super-
priority charge (the “DIP Charge”) which the DIP Charge shall rank in 
priority on the Collateral in priority to any security interests, claims, or 
deemed trusts (statutory or otherwise) but subordinated to the 
Administration Charge and the security of the Toronto Dominion Bank 
with respect to the property municipally known as 425 Melair Drive, 
Ayr, Ontario, without any other formality or requirement, such as 
without limitation under the Personal Property Security Act (Ontario) or 
registrations in land registration office(s) or otherwise. 

EVENTS OF 
DEFAULT 

Each of the following shall constitute an Event of Default  
(a) the Borrowers defaults on the payment of any amount due and 

payable to the DIP Lender (whether of principal, Interest or 
otherwise) pursuant to this DIP Term Sheet; 

(b) the Borrowers fails or neglects to observe or perform any term, 
covenant, condition or obligation contained or referred to in the 
DIP Term Sheet or any other document between the Borrowers 
and the DIP Lender; 

(c) the stay of proceedings expires without being extended or the 
Proceedings being dismissed or terminated or the Borrowers 
becoming subject to a proceeding in bankruptcy or receivership 
or similar insolvency proceeding, other than conversion of the 
Proceeding to a proceeding under the Companies’ Creditors 
Arrangement Act; 

(d) the entry of an order staying, amending, reversing, vacating or 
otherwise modifying or having a material adverse effect with 
respect to the DIP Loan or the DIP Charge, in each case 
without the prior written consent of the DIP Lender;  

(e) the Borrowers undertake any actions with respect to their 
assets, business operations and/or capital structure which 
would, in the sole determination of the DIP Lender, have a 
material adverse effect on the Borrowers or the Collateral; 

(f) if the Borrowers makes any payments of any kind not permitted 
by this DIP Term Sheet, or reflected in the Cash Flow 
Projections; 

(g) the occurrence of any other event or circumstance that has, or 
could reasonably be expected to have, a material adverse 
effect on either of the Borrowers or on the Collateral, including 
a material adverse change from the Cash Flow Projections as 
determined by the DIP Lender in its sole discretion; and 

(h) if there is a change in the ownership, control, existing senior 
operating management arrangements or governance of the 
Borrowers that is not acceptable to the DIP Lender. 

 
Upon the occurrence of an Event of Default, without any notice, 
protest, demand or other act on the part of the DIP Lender, all 
indebtedness of the Borrowers to the DIP Lender shall become 
immediately due and payable and the DIP Lender shall be able to take 
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all steps necessary to enforce its security. The DIP Lender shall also 
have the right to exercise all other customary remedies, including, 
without limitation, the right to enforce and realize on any or all of the 
Collateral, in each case, upon providing two (2) days prior written 
notice to the Borrowers and the Monitor, without the necessity of 
obtaining further relief or an order from the Court. 

FEES AND 
EXPENSES 

In addition to any principal and Interest owing under the DIP Loan, the 
DIP Lender shall be entitled to recover all of its reasonable 
professional fees and out-of-pocket costs incurred, whether incurred 
prior to or after the date of the Closing Date, as well as all expenses of 
the DIP Lender in connection with the ongoing monitoring, 
interpretation, administration, protection an enforcement of the DIP 
Loan, and the enforcement of any and all of its remedies at law 
(collectively, the “DIP Expenses”) 

CONDITIONS 
PRECEDENT, TO 
ADVANCE 

The conditions precedent to an advance under the DIP Loan, include 
but are not limited to:  
(a)  the Court issuing an order approving the DIP Term Sheet and 

granting the DIP Charge, which order is under appeal and 
subject to any stay or injunction and shall not have bene varied 
in any way without the consent of the DIP Lender;  

(c)  the DIP Lender shall have received and approved the Cash Flow 
Projections; 

(d)  the DIP Lender shall be satisfied that the Borrowers have 
complied with and are continuing to comply in all material 
respects with all applicable laws, regulations and orders of the 
Court in the Proceedings;  

(e) no Event of Default shall have occurred or shall be reasonably 
expected to occur; and 

(f) the representations and warranties made by the Borrowers in 
this DIP Term Sheet being true and correct as of the Effective 
Date of the advance.  

ENTIRE 
AGREEMENT 

This DIP Term Sheet constitutes the entire agreement between the 
parties relating to the subject matter hereof.  

AMENDMENTS, 
WAIVERS, ETC.  

No waiver or delay on the part of the DIP Lender in exercising any right 
or privilege hereunder will operate as a waiver hereof or thereof unless 
made in writing and signed by an authorized officer of the DIP Lender. 
Any consent to be provided by the DIP Lender shall be granted or 
withheld solely in its capacity, and having regard to its interests, as DIP 
Lender. 
 
This DIP Term Sheet may be amended only if such amendment is in 
writing signed by the Borrowers and the DIP Lender. 

ASSIGNMENT This Agreement shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors and permitted assigns. 
The Borrowers may not assign their rights and obligations under this 
Agreement without the written consent of the DIP Lender, acting 
reasonably. The DIP Lender’s rights and obligations under this 
Agreement are fully assignable to an affiliate of the DIP Lender without 
the consent of (but with prior notice to) the Borrowers. In addition, the 
DIP Lender’s rights and obligations under this Agreement are 
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assignable, with the consent of the Borrowers, acting reasonably, 
before an Event of Default to any other entity, and are freely 
assignable, without the consent of the Borrowers (but with prior Notice 
to), after an Event of Default has occurred and is continuing. Each of 
the Borrowers hereby consents to the disclosure of any confidential 
information in respect of the Borrowers to any potential assignee 
provided such potential assignee agrees in writing to keep such 
information confidential. A copy of all Notices delivered pursuant to this 
section shall be delivered promptly to the Monitor. 

SEVERABILITY Any provision in this DIP Term Sheet which is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or unenforceability without 
invalidating the remaining provisions hereof and thereof or affecting 
the validity or enforceability of such provision in any other jurisdiction. 

COUNTERPARTS 
AND FACSIMILE 
SIGNATURES  

This Agreement may be executed in any number of counterparts and 
by facsimile or e-mail transmission, each of which when executed and 
delivered shall be deemed to be an original, and all of which when 
taken together shall constitute one and the same instrument. Any party 
may execute this Agreement by signing any counterpart of it. 

NOTICES Any notice, request or other communication hereunder to any of the 
parties shall be in writing and be well and sufficiently given if delivered 
personally or sent by electronic mail to the attention of the person as 
set forth below: 

In the case of the DIP Lender: 

Randy Bowman 
Email: randy.b@jbtgroup.com  

In the case of the Borrowers: 

Attention: Denis Medeiros 
Email: denis.m@jbtgroup.com  

With a copy to: 

Reconstruct LLP 
80 Richmond Street West, Suite 1700 
Toronto, ON M5H 2A4 

Attention: Caitlin Fell and Jessica Wuthmann 
Email: cfell@reconllp.com / jwuthmann@reconllp.com  

In the case of the Bank: 

The Toronto-Dominion Bank 
66 Wellington Street West, 12th Floor 
Toronto, Ontario M5K 1A2 
 
Attention: Daryl Coelho and Michael Vos 
Email: Daryl.Coelho@td.com / michael.vos@td.com 
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With a copy to: 

Miller Thomson LLP 
40 King Street West, Suite 5800 
Toronto, Ontario | M5H 3S1 
 
Attention: Craig Mills and Matthew Cressatti 
Email: cmills@millerthomson.com / mcressatti@millerthomson.com  
 
In either case, with a copy to the Monitor: 

Dodick Landau Inc.  
951 Wilson Avenue 
Unit 15L 
Toronto, ON M3K 2A7  

Attention: Rahn Dodick  
Email: rahn.dodick@dodick.ca 

In either case, with a copy to the Monitor’s counsel: 

Loopstra Nixon LLP 
Richmond-Adelaide Centre 
130 Adelaide Street West, Suite 2800 
Toronto, Ontario M5H 3P5 
 
Attention: R. Graham Phoenix 
Email: gphoenix@LN.Law  
 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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IN WITNESS HEREOF, the parties hereby execute this DIP Term Sheet as of the date first written 

above. 

 
JBT TRANSPORT INC.,  

 

 
Per:   

Name:  

Title:  

 

WAYDOM MANAGEMENT INC. 

 
Per:   

Name:  

Title:  

 

 

MELAIR MANAGEMENT INC. 
 

 
Per:   

Name:  

Title:  

 
 
HERITAGE TRUCK LINES INC. 

 

 
Per:   

Name:  

Title:  

 

 
DRUMBO TRANSPORT LIMITED 

 

 
Per:   

Name:  

Title:  

 

Docusign Envelope ID: 1AC674AA-73C9-4865-A57B-3120BDB9515D

Predident

Predident

Predident

Predident

Denis Medeiros

Denis Medeiros

Denis Medeiros

Predident

Denis Medeiros

Denis Medeiros

696
A700

A700



DEBTOR-IN-POSSESSION FINANCING  FEBRUARY 5, 2025 

 

HERITAGE NORTHERN LOGISTICS INC. 
 

 
Per:   

Name:  

Title:  

 

 

HERITAGE WAREHOUSING & DISTRIBUTION INC. 
 

 
Per:   

Name:  

Title:  

 

 

 

W 
WITNESS 
 
 

RANDY BOWMAN 

 
 

Name:   
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT Court File No. 
ACT, RSC 1985, c C-36, AS AMENDED AND 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 

ARRANGEMENT OF JBT TRANSPORT INC. ET AL. 
  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at TORONTO 

  

AFFIDAVIT OF DENIS MEDEIROS 
(sworn February 6, 2025) 

  

RECONSTRUCT LLP 

80 Richmond Street West, Suite 1700 
Toronto, ON M5H 2A4 

Caitlin Fell LSO No. 60091H 

cfell@reconllop.com 

Tel: 416.613.8282 
  

Brendan Bissell LSO No. 40354V 

bbissell@reconllo.com 

Tel: 416.613.0066 
  

Jessica Wuthmann LSO No. 72442W 

jwuthmann@reconllp.com 

Tel: 416.613.8288 
  

Jasmine Landau LSO No. 74316K 

jlandau@reconllp.com 

Tel: 416.613.4880 
  

Lawyers for the Applicants  
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT 
ACT, RSC 1985, c C-36, AS AMENDED AND 
 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF JBT TRANSPORT INC. ET AL. 

 Court File No.  
 

  
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

 
Proceedings commenced at TORONTO 

 

 
AFFIDAVIT OF DENIS MEDEIROS 

 (sworn February 6, 2025) 
 

 
RECONSTRUCT LLP 
80 Richmond Street West, Suite 1700 
Toronto, ON M5H 2A4 
 

Caitlin Fell  LSO No. 60091H 
cfell@reconllp.com 
Tel: 416.613.8282 
 

Brendan Bissell  LSO No. 40354V 
bbissell@reconllp.com 
Tel: 416.613.0066 
 

Jessica Wuthmann  LSO No. 72442W 
jwuthmann@reconllp.com  
Tel: 416.613.8288 

Jasmine Landau  LSO No. 74316K 
jlandau@reconllp.com  
Tel: 416.613.4880 

Lawyers for the Applicants 
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Draft CCAA Order 1393-4636-5457 v.7.docx 

Court File No.    
 
 

ONTARIO  
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 
 

THE HONOURABLE 

JUSTICE KIMMEL 

) 

) 

) 

MONDAY, THE 10TH 

DAY OF FEBRUARY, 2025 

 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, RSC 1985, c C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF JBT TRANSPORT INC., WAYDOM 

MANAGEMENT INC., MELAIR MANAGEMENT INC., HERITAGE 
TRUCK LINES INC., DRUMBO TRANSPORT LIMITED, HERITAGE 
NORTHERN LOGISTICS INC., AND HERITAGE WAREHOUSING & 

DISTRIBUTION INC. (the “Applicants”) 

 
ORDER 

(CONTINUATION UNDER THE CCAA) 
 

THIS MOTION, made by the Applicants to continue the proceedings commenced by the 

Applicants by the filing of notices of intention to make a proposal under Part III of the Bankruptcy and 

Insolvency Act, RSC 1985, c B-3, as amended (the “BIA”) bearing estate file numbers 35-3178683, 

35-3178693, 35-3178758, 35-3178767, 35-3178803, 35-3178893 and 35-3178904 (the “NOI 

Proceedings”) under the Companies Creditors Arrangement Act, RSC 1985, c C-36, as amended 

(the “CCAA”) was heard on this day at 330 University Avenue, Toronto, Ontario by video conference. 

ON READING the affidavit of Denis Medeiros, sworn February 6, 2025 and the Exhibits 

thereto (the “Medeiros Affidavit”), the First Report of Dodick Landau Inc. (in its capacity as proposal 

trustee of the Applicants in the NOI Proceedings (the “Proposal Trustee”) and as proposed Monitor 

in these CCAA proceedings), and on being advised that the secured creditors who are likely to be 
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affected by the charges created herein were given notice, and on hearing the submissions of counsel 

for the Applicants, the Proposal Trustee and such other counsel as were present as listed on the 

counsel slip, no one else appearing although duly served as appears from the affidavit of service of 

⚫ sworn February ⚫, 2025 and on reading the consent of Dodick Landau Inc. to act as the Monitor,   

SERVICE 

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

Record is hereby abridged and validated so that this motion is properly returnable today and hereby 

dispenses with further service thereof. 

CONTINUANCE UNDER THE CCAA 

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which the 

CCAA applies, and the Applicants shall enjoy the benefits of the protection and authorizations 

provided to the Applicants by this Order.  

3. THIS COURT ORDERS AND DECLARES that effective February 10, 2025 (the “Filing 

Date”), the NOI Proceedings are hereby taken up and continued under the CCAA and that, as of 

such date, the provisions of the BIA shall have no further application to the Applicants, save that any 

and all steps, agreements and procedures validly taken, done or entered into by the Applicants shall 

remain valid and binding, notwithstanding the commencement of these CCAA proceedings; and, 

without limiting the foregoing, any notice of disclaimer or resiliation issued pursuant to s. 65.11 of the 

BIA shall be deemed to have been issued on the same date under s. 32 of the CCAA and shall 

continue in full force and effect under the provisions of the CCAA.  

4. THIS COURT ORDERS that the Monitor shall have the benefit of all rights and protections 

granted to the Proposal Trustee under the BIA.  
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PLAN OF ARRANGEMENT 

5. THIS COURT ORDERS that the Applicants shall have the authority to file and may, subject 

to further order of this Court, file with this Court a plan of compromise or arrangement (hereinafter 

referred to as the "Plan"). 

POSSESSION OF PROPERTY AND OPERATIONS 

6. THIS COURT ORDERS that the Applicants shall remain in possession and control of its 

current and future assets, undertakings and properties of every nature and kind whatsoever, and 

wherever situate including all proceeds thereof (the "Property").  Subject to further Order of this 

Court, the Applicants shall continue to carry on business in a manner consistent with the preservation 

of its business (the "Business") and Property.  The Applicants are authorized and empowered to 

continue to retain and employ the employees, consultants, agents, experts, accountants, counsel 

and such other persons (collectively "Assistants") currently retained or employed by it, with liberty 

to retain such further Assistants as it deems reasonably necessary or desirable in the ordinary course 

of business or for the carrying out of the terms of this Order. 

7. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the central 

cash management system currently in place as described in the Medeiros Affidavit or replace it with 

another substantially similar central cash management system (the "Cash Management System") 

and that any present or future bank providing the Cash Management System shall not be under any 

obligation whatsoever to inquire into the propriety, validity or legality of any transfer, payment, 

collection or other action taken under the Cash Management System, or as to the use or application 

by the Applicants of funds transferred, paid, collected or otherwise dealt with in the Cash 

Management System, shall be entitled to provide the Cash Management System without any liability 

in respect thereof to any Person (as hereinafter defined) other than the Applicants, pursuant to the 

terms of the documentation applicable to the Cash Management System, and shall be, in its capacity 

as provider of the Cash Management System, an unaffected creditor under the Plan with regard to 
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any claims or expenses it may suffer or incur in connection with the provision of the Cash 

Management System. 

8. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the 

following expenses whether incurred prior to or after this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses payable on or after the date of this Order, in each case incurred in 

the ordinary course of business and consistent with existing compensation policies 

and arrangements; and 

(b) the fees and disbursements of any Assistants retained or employed by the Applicants 

in respect of these proceedings, at their standard rates and charges. 

9. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

Applicants shall be entitled but not required to pay all reasonable expenses incurred by the 

Applicants in carrying on the Business in the ordinary course after this Order, and in carrying out the 

provisions of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of 

the Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

(b) payment for goods or services actually supplied to the Applicants following the date 

of this Order. 

10. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal 

requirements, or pay: 
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(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be deducted 

from employees' wages, including, without limitation, amounts in respect of (i) 

employment insurance, (ii) Canada Pension Plan, and (iv) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes") 

required to be remitted by the Applicants in connection with the sale of goods and services 

by the Applicants, but only where such Sales Taxes are accrued or collected after the 

date of this Order, or where such Sales Taxes were accrued or collected prior to the date 

of this Order but not required to be remitted until on or after the date of this Order, and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any 

political subdivision thereof or any other taxation authority in respect of municipal realty, 

municipal business or other taxes, assessments or levies of any nature or kind which are 

entitled at law to be paid in priority to claims of secured creditors and which are 

attributable to or in respect of the carrying on of the Business by the Applicants. 

11. THIS COURT ORDERS that until a real property lease is disclaimed in accordance with the 

CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under real property 

leases (including, for greater certainty, common area maintenance charges, utilities and realty taxes 

and any other amounts payable to the landlord under the lease) or as otherwise may be negotiated 

between the Applicants and the landlord from time to time ("Rent"), for the period commencing from 

and including the date of this Order, in accordance with the terms of the applicable lease agreement. 

12. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants are 

hereby directed, until further Order of this Court: (a) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by the Applicants to any of its creditors as of this 

date; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in respect of 
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any of its Property; and (c) to not grant credit or incur liabilities except in the ordinary course of the 

Business.  

RESTRUCTURING 

13. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are 

imposed by the CCAA and such covenants as may be contained in the Definitive Documents (as 

hereinafter defined), have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, and to dispose of redundant or non-material assets not exceeding 

$50,000 in any one transaction or $250,000 in the aggregate; 

(b) terminate the employment of such of its employees or temporarily lay off such of its 

employees as it deems appropriate;  and 

(c) pursue all avenues of refinancing of its Business or Property, in whole or part, 

subject to prior approval of this Court being obtained before any material 

refinancing, 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the Business 

(the "Restructuring"). 

14. THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords with 

notice of the Applicants’ 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 Applicants’ 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 Applicants, or by further Order of this Court upon application by the 

705
A709

A709



7 
  

  

Applicants on at least two (2) days’ notice to such landlord and any such secured creditors. If the 

Applicants disclaims the lease governing such leased premises in accordance with Section 32 of the 

CCAA, it shall not be required to pay Rent under such lease pending resolution of any such dispute 

(other than Rent payable for the notice period provided for in Section 32(5) of the CCAA), and the 

disclaimer of the lease shall be without prejudice to the Applicants' claim to the fixtures in dispute. 

15. THIS COURT ORDERS that if a notice of disclaimer is delivered or deemed to have been 

delivered pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective 

time of the disclaimer, the landlord may show the affected leased premises to prospective tenants 

during normal business hours, on giving the Applicants and the Monitor 24 hours' prior written notice, 

and (b) at the effective time of the disclaimer, the relevant landlord shall be entitled to take possession 

of any such leased premises without waiver of or prejudice to any claims or rights such landlord may 

have against the Applicants in respect of such lease or leased premises, provided that nothing herein 

shall relieve such landlord of its obligation to mitigate any damages claimed in connection therewith. 

NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY 

16. THIS COURT ORDERS that until and including February 20, 2025, or such later date as this 

Court may order (the "Stay Period"), no proceeding or enforcement process in any court or tribunal 

(each, a "Proceeding") shall be commenced or continued against or in respect of the Applicants or 

the Monitor, or affecting the Business or the Property, except with the written consent of the 

Applicants and the Monitor, or with leave of this Court, and any and all Proceedings currently under 

way against or in respect of the Applicants or affecting the Business or the Property are hereby 

stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

17. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any individual, 

firm, corporation, governmental body or agency, or any other entities (all of the foregoing, collectively 

706
A710

A710



8 
  

  

being "Persons" and each being a "Person") against or in respect of the Applicants or the Monitor, 

or affecting the Business or the Property, are hereby stayed and suspended except with the written 

consent of the Applicants and the Monitor, or leave of this Court, provided that nothing in this Order 

shall (i) empower the Applicants to carry on any business which the Applicants are not lawfully 

entitled to carry on, (ii) affect such investigations, actions, suits or proceedings by a regulatory body 

as are permitted by Section 11.1 of the CCAA, (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 RIGHTS 

18. THIS COURT ORDERS that during the Stay Period, 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 Applicants, except with the written 

consent of the Applicants and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

19. THIS COURT ORDERS that, subject to paragraph 42 herein, during the Stay Period, all 

Persons having oral or written agreements with the Applicants or statutory or regulatory mandates 

for the supply of goods and/or services, including without limitation all Carriers (as defined herein), 

computer software, communication and other data services, centralized banking services, payroll 

services, insurance, transportation services, utility or other services to the Business or the Applicants, 

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 Applicants, and that the 

Applicants shall be entitled to the continued use of its current premises, 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 Applicants 

in accordance with normal payment practices of the Applicants or such other practices as may be 
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agreed upon by the supplier or service provider and each of the Applicants and the Monitor, or as 

may be ordered by this Court.   

PAYMENT OF PRE-FILING AMOUNTS  

20. THIS COURT ORDERS that the Applicants shall be entitled to pay, with the written approval 

of the Monitor, the amounts owing to the suppliers, for critical goods or services actually supplied to 

the Applicants prior to the Filing Date if, in the opinion of the Applicants, such payment is necessary 

to maintain the uninterrupted operations of the business; 

NON-DEROGATION OF RIGHTS 

21. THIS COURT ORDERS that, subject to paragraphs 39 to 41, notwithstanding anything else 

in this Order, no Person shall be prohibited from requiring immediate payment for goods, services, 

use of lease or licensed property or other valuable consideration provided on or after the date of this 

Order, nor shall any Person be under any obligation on or after the date of this Order to advance or 

re-advance any monies or otherwise extend any credit to the Applicants.  Nothing in this Order shall 

derogate from the rights conferred and obligations imposed by the CCAA. 

NO PRE-FILING VS POST-FILING SET OFF  

22. THIS COURT ORDERS that no Person shall be entitled to set off any amounts that: (i) are 

or may become due to the Applicants in respect of obligations arising prior to the date hereof with 

any amounts that are or may become due from the Applicant in respect of obligations arising on or 

after the date of this Order; or (ii) are or may become due from the Applicant in respect of obligations 

arising prior to the date hereof with any amounts that are or may become due to the Applicant in 

respect of obligations arising on or after the date of this Order, each without the consent of the 

Applicant and the Monitor or further Order of this Court. 
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

23. THIS COURT ORDERS that during the Stay Period, and except as permitted by subsection 

11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of the former, 

current or future directors or officers of the Applicants with respect to any claim against the directors 

or officers that arose before the date hereof and that relates to any obligations of the Applicants 

whereby the directors or officers are alleged under any law to be liable in their capacity as directors 

or officers for the payment or performance of such obligations, until a compromise or arrangement 

in respect of the Applicants, if one is filed, is sanctioned by this Court or is refused by the creditors 

of the Applicants or this Court. 

APPOINTMENT OF MONITOR 

24. THIS COURT ORDERS that Dodick Landau Inc. is hereby appointed pursuant to the CCAA 

as the Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants 

with the powers and obligations set out in the CCAA or set forth herein and that the Applicants and 

its shareholders, officers, directors, and Assistants shall advise the Monitor of all material steps taken 

by the Applicants pursuant to this Order, and shall co-operate fully with the Monitor in the exercise 

of its powers and discharge of its obligations and provide the Monitor with the assistance that is 

necessary to enable the Monitor to adequately carry out the Monitor's functions. 

25. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and obligations 

under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicants' receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein; 
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(c) assist the Applicants, to the extent required by the Applicants, in their dissemination, 

to the DIP Lender and its counsel on a timely basis of financial and other information 

as agreed to between the Applicants and the DIP Lender which may be used in these 

proceedings including reporting on a basis to be agreed with the DIP Lender; 

(d) advise the Applicants in its preparation of the Applicants’ cash flow statements and 

reporting required by the DIP Lender, which information shall be reviewed with the 

Monitor and delivered to the DIP Lender and its counsel on a periodic basis, or as 

otherwise agreed to by the DIP Lender; 

(e) advise the Applicants in its development of the Plan and any amendments to the Plan; 

(f) assist the Applicants, to the extent required by the Applicants, with the holding and 

administering of creditors’ or shareholders’ meetings for voting on the Plan; 

(g) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the 

Applicants, to the extent that is necessary to adequately assess the Applicants' 

business and financial affairs or to perform its duties arising under this Order; 

(h) be at liberty to engage independent legal counsel or such other persons as the 

Monitor deems necessary or advisable respecting the exercise of its powers and 

performance of its obligations under this Order; and 

(i) perform such other duties as are required by this Order or by this Court from time to 

time. 

26. THIS COURT ORDERS that the Monitor shall not take possession of the Property and shall 

take no part whatsoever in the management or supervision of the management of the Business and 
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shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained possession 

or control of the Business or Property, or any part thereof.  

27. THIS COURT ORDERS that nothing herein contained shall require the Monitor 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 Monitor from any duty to report or make disclosure 

imposed by applicable Environmental Legislation.  The Monitor shall not, as a result of this Order or 

anything done in pursuance of the Monitor'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. 

28. THIS COURT ORDERS that that the Monitor shall provide any creditor of the Applicants and 

the DIP Lender with information provided by the Applicants in response to reasonable requests for 

information made in writing by such creditor addressed to the Monitor.  The Monitor shall not have 

any responsibility or liability with respect to the information disseminated by it pursuant to this 

paragraph.  In the case of information that the Monitor has been advised by the Applicants are 

confidential, the Monitor shall not provide such information to creditors unless otherwise directed by 

this Court or on such terms as the Monitor and the Applicants may agree. 

29. THIS COURT ORDERS that, in addition to the rights and protections afforded to the Monitor 

under the CCAA or as an officer of this Court, the Monitor shall incur no liability or obligation as a 
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result of its appointment or the carrying out of the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part.  Nothing in this Order shall derogate from the 

protections afforded the Monitor by the CCAA or any applicable legislation. 

30. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the Applicants 

shall be paid their reasonable fees and disbursements, in each case at their standard rates and 

charges, by the Applicants as part of the costs of these proceedings.  The Applicants are hereby 

authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for 

the Applicants on a bi-weekly basis or at such other interval as deemed appropriate.  

31. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts from 

time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby referred 

to a judge of the Commercial List of the Ontario Superior Court of Justice. 

32. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the Applicants’ 

counsel shall be entitled to the benefit of and are hereby granted a charge (the "Administration 

Charge") on the Property, which charge shall not exceed an aggregate amount of $250,000,  as 

security for their professional fees and disbursements incurred at the standard rates and charges of 

the Monitor and such counsel, both before and after the making of this Order in respect of these 

proceedings.  The Administration Charge shall have the priority set out in paragraphs 42 and 44 

hereof. 

DIP FINANCING 

33. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to obtain 

and borrow under a credit facility from Randy Bowman (the "DIP Lender") in order to finance the 

Applicants' working capital requirements and other general corporate purposes and capital 

expenditures, provided that borrowings under such credit facility shall not exceed $250,000 unless 

permitted by further Order of this Court. 
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34. THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to the 

conditions set forth in the commitment letter between the Applicants and the DIP Lender dated as of 

February 5, 2025 (the "Commitment Letter"), filed. 

35. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, the "Definitive Documents"), 

as are contemplated by the Commitment Letter or as may be reasonably required by the DIP Lender 

pursuant to the terms thereof, and the Applicants are hereby authorized and directed to pay and 

perform all of its indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and 

pursuant to the Commitment Letter and the Definitive Documents as and when the same become 

due and are to be performed, notwithstanding any other provision of this Order. 

36. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is hereby 

granted a charge (the "DIP Lender’s Charge") on the Property, which DIP Lender's Charge shall not 

secure an obligation that exists before this Order is made.  The DIP Lender’s Charge shall have the 

priority set out in paragraphs 42 and 44 hereof.   

37. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the 

DIP Lender’s Charge, the DIP Lender, upon seven days notice to the Applicants and 

the Monitor, may exercise any and all of its rights and remedies against the 

Applicants or the Property under or pursuant to the Commitment Letter, Definitive 

Documents and the DIP Lender’s Charge, including without limitation, to cease 
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making advances to the Applicants and set off and/or consolidate any amounts 

owing by the DIP Lender to the Applicants against the obligations of the Applicants 

to the DIP Lender under the Commitment Letter, the Definitive Documents or the 

DIP Lender’s Charge, to make demand, accelerate payment and give other notices, 

or to apply to this Court for the appointment of a receiver, receiver and manager or 

interim receiver, or for a bankruptcy order against the Applicants and for the 

appointment of a trustee in bankruptcy of the Applicants; and    

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against 

any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicants or the Property.   

38. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as unaffected 

in any plan of arrangement or compromise filed by the Applicants under the CCAA, or any proposal 

filed by the Applicants under the Bankruptcy and Insolvency Act of Canada (the "BIA"), with respect 

to any advances made under the Definitive Documents. 

CRITICAL SUPPLIERS CHARGE AND DEALINGS WITH CUSTOMERS OF THE APPLICANTS 

39. THIS COURT ORDERS that all transportation carriers and owner operators that are engaged 

by the Applicants to provide carrier services during the Stay Period or are in the process of providing 

services, including those Carriers listed on Schedule “A” hereto (each, a “Carrier”, and collectively, 

the “Carriers”), be and are hereby stayed from contacting customers of the Applicants in respect to 

the business of the Applicants, including but not limited to, requiring customers to make payments 

to the Carriers, soliciting business from such customer, from taking any enforcement action with 

respect to the Carrier Trust Funds (as defined herein) or from holding the Applicants load freight 

product hostage on account of any outstanding indebtedness owing by the Applicants to Carriers 

prior to the Filing Date. 
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40. THIS COURT ORDERS that all receivables received by the Applicants on or after the Filing 

Date shall be treated in accordance with the provisions of the Highway Traffic Act, RSO 1990, c. H. 

8 (the “HTA”), including section 190.0.1(3) therein. Specifically, the Monitor shall confirm that funds 

impressed with a trust pursuant to section 191.0.1(3) of the HTA (“Carrier Trust Funds”) shall be 

held in a segregated account and will be paid to the Carriers pursuant to and in accordance with the 

HTA.  

41. THIS COURT ORDERS that, in order to secure any Carrier’s right to payment for the supply 

of services rendered to the Applicants in respect of shipments in connection with which such Carrier 

was engaged by the Applicants for the carriage of goods on or subsequent to the Filing Date, each 

Carrier be and is hereby granted a charge on the applicable receivable associated with such 

shipment received by the Applicants or any of them, from and after the Filing Date, and the charge 

on the applicable receivable shall be in the amount owing to the Carrier (all such charges, collectively 

the “Critical Suppliers Charge”). 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

42. THIS COURT ORDERS that the priorities of the Administration Charge, the DIP Lender’s 

Charge, and the Critical Suppliers Charge (the “Charges”), as among them, shall be as follows: 

First – Critical Suppliers Charge;  

Second – Administration Charge (to the maximum amount of $250,000);  

Third – DIP Lender’s Charge;  

43. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not be 

required, and that the Charges shall be valid and enforceable for all purposes, including as against 

any right, title or interest filed, registered, recorded or perfected subsequent to the Charges coming 

into existence, notwithstanding any such failure to file, register, record or perfect. 

715
A719

A719



17 
  

  

44. THIS COURT ORDERS that each of the Charges shall constitute a charge on the Property 

and such Charges shall rank in priority to all other security interests, trusts, liens, charges and 

encumbrances, claims of secured creditors, statutory or otherwise (collectively, "Encumbrances") 

in favour of any Person, except that the DIP Lender’s Charge shall be subordinate to the charge of 

the Toronto-Dominion Bank over the real property located at 425 Melair Drive, Ayr, Ontario. 

45. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as may 

be approved by this Court, the Applicants shall not grant any Encumbrances over any Property that 

rank in priority to, or pari passu with, any of the Charges, unless the Applicants also obtain the prior 

written consent of the Monitor, the DIP Lender and the beneficiaries of the Directors’ Charge and the 

Administration Charge, or further Order of this Court.   

46. THIS COURT ORDERS that the Charges, the Commitment Letter, and the Definitive 

Documents shall not be rendered invalid or unenforceable and the rights and remedies of the 

chargees entitled to the benefit of the Charges (collectively, the "Chargees") and/or the DIP Lender 

thereunder shall not otherwise be limited or impaired in any way by (a) the pendency of these 

proceedings and the declarations of insolvency made herein; (b) any application(s) for bankruptcy 

order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c) the 

filing of any assignments for the general benefit of creditors made pursuant to the BIA; (d) the 

provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or other 

similar provisions with respect to borrowings, incurring debt or the creation of Encumbrances, 

contained in any existing loan documents, lease, sublease, offer to lease or other agreement 

(collectively, an "Agreement") which binds the Applicants, and notwithstanding any provision to the 

contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Commitment Letter or the Definitive Documents shall create or 
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be deemed to constitute a breach by the Applicants of any Agreement to which it is a 

party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicants entering into 

the Commitment Letter, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 

(c) the payments made by the Applicants pursuant to this Order, the Commitment Letter 

or the Definitive Documents, and the granting of the Charges, do not and will not 

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive 

conduct, or other challengeable or voidable transactions under any applicable law. 

47. THIS COURT ORDERS that any Charge created by this Order over leases of real property 

in Canada shall only be a Charge in the Applicants' interest in such real property leases. 

SERVICE AND NOTICE 

48. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe & Mail 

(National Edition) a notice containing the information prescribed under the CCAA, (ii) within five days 

after the date of this Order, (A) make this Order publicly available in the manner prescribed under 

the CCAA, (B) send, in the prescribed manner, a notice to every known creditor who has a claim 

against the Applicants of more than $1000, and (C) prepare a list showing the names and addresses 

of those creditors and the estimated amounts of those claims, and make it publicly available in the 

prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the regulations made 

thereunder. 

49. 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 
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in accordance with the Protocol (which can be found on the Commercial List website at 

http://www.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 Case Website shall be 

established in accordance with the Protocol with the following URL:  

https://dodick.ca/public_documents/. 

50. THIS COURT ORDERS that if the service or distribution of documents in accordance with 

the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or distribute this 

Order, any other materials and orders in these proceedings, any notices or other correspondence, 

by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Applicants' creditors or other interested parties at their respective addresses as 

last shown on the records of the Applicants 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. 

51. THIS COURT ORDERS that the Monitor shall create, maintain and update as necessary a 

list of all Persons appearing in person or by counsel in this proceeding (the “Service List”). The 

Monitor shall post the Service List, as may be updated from time to time, on the case website as part 

of the public materials in relation to this proceeding. Notwithstanding the foregoing, the Monitor shall 

have no liability in respect of the accuracy of or the timeliness of making any changes to the Service 

List.  

52. THIS COURT ORDERS that the Applicants and the Monitor and their respective counsel are 

at liberty to serve or distribute this Order, and other materials and orders as may be reasonably 
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required in these proceedings, including any notices, or other correspondence, by forwarding true 

copies thereof by electronic message to the Applicants’ creditors or other interested parties and their 

advisors. For greater certainty, any such distribution or service shall be deemed to be in satisfaction 

of a legal or judicial obligation, and notice requirements within the meaning of clause 3(c) of the 

Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).  

COMEBACK MOTION 

53. THIS COURT ORDERS that the comeback motion shall be heard by a judge of the Ontario 

Superior Court of Justice (Commercial List) on February ⚫, 2025 at ⚫.  

GENERAL 

54. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply to this 

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

55. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting as 

an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the Applicants, 

the Business or the Property. 

56. 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 Applicants, the Monitor and their respective 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 Applicants and to the Monitor, 

as an officer of this Court, as may be necessary or desirable to give effect to this Order, to grant 

representative status to the Monitor in any foreign proceeding, or to assist the Applicants and the 

Monitor and their respective agents in carrying out the terms of this Order.   

57. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is hereby 

authorized and empowered to apply to any court, tribunal, regulatory or administrative body, 
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wherever located, for the recognition of this Order and for assistance in carrying out the terms of this 

Order, and that the Monitor is authorized and empowered to act as a representative in respect of the 

within proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

58. THIS COURT ORDERS that any interested party (including the Applicants and the Monitor) 

may apply to this Court to vary or amend this Order on not less than seven (7) days notice to any 

other party or parties likely to be affected by the order sought or upon such other notice, if any, as 

this Court may order. 

59. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 a.m. 

Eastern Standard/Daylight Time on the date of this Order. 
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Carrier List

401 Transport Connections
Alpha Trans LTD
Arrive Logistics
Arsh Gill Trucking 
ASL Global Logistics
Autobahn Freight
B2B Freightway
Baba Maur Transport
Best Care Transport
Canadian Line Haul
Caneda Transport 
Canex Freight
Can-Truck 2009 Inc. 
Caramex Logistics
D4 Logistics Inc. 
DC Courier
DMK Express
E.G. Gray
First Base Freight
Friends Enterprises
Haul Expedite Inc.
Hemo Logistics
Highlight Motor Freight
I.S. Trucking Limited
Kartz Transport Inc. 
Khehra Trucklines 
Kooner Transport Group
Nationwide Logistics
North Plus Inc. 
Ollie Transport Inc.
ON Target Courier & Cargo LTD
ONE Call Express
Pace Marathon
Paul's Freight Lines
Peace Trucking Inc.
Polaris Transport Carriers Inc
Prime Line Logistics Inc.
Rajpura Transport 
Rana Logistics Inc. 
Road Train Express Inc
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Shaan Truckline
Simconnect Freight MGMT 
Sky High Express
SSP Truckline Inc. 
Sterling Freight Systems
T.E.A.M.S Transport
Team Logistics Inc.
Top Star Logistics Inc.
Transway Transport Inc. 
Tricorp Transportation 
Tung Air Transport LTD
Turbo Trailer Transport LTD.
Velocity Transport 
Wolf Pack Logistics
Just on Time Freight Systems
BDR International
Patco Transportation Inc.
Crossroads Express
I-Net Express
Rydex Freight Systems
Drive Force LTD.
SMS Logistics Inc.
Keena Truck Leasing & Trans LTD.
VTL Express Inc.
Longview Truckline LTD.
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Draft CCAA Order 1393-4636-5457 v.7.docx

THE HONOURABLE      

JUSTICE      KIMMEL

)

)

)

Court File No.      

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

WEEKDAYMONDAY, THE # 10TH

DAY OF MONTHFEBRUARY, 20YR2025

IN THE MATTER OF THE COMPANIES'’ CREDITORS
ARRANGEMENT ACT, R.S.C.RSC 1985, c.  C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF [APPLICANT’S NAME] (the

"Applicant")JBT TRANSPORT INC., WAYDOM MANAGEMENT
INC., MELAIR MANAGEMENT INC., HERITAGE TRUCK LINES

INC., DRUMBO TRANSPORT LIMITED, HERITAGE NORTHERN
LOGISTICS INC., AND HERITAGE WAREHOUSING &

DISTRIBUTION INC. (the “Applicants”)

INITIAL ORDER
(CONTINUATION UNDER THE CCAA)

THIS APPLICATION, made by the Applicant, pursuant toMOTION, made by the Applicants

to continue the proceedings commenced by the Applicants by the filing of notices of intention to

make a proposal under Part III of the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as

amended (the “BIA”) bearing estate file numbers 35-3178683, 35-3178693, 35-3178758,

35-3178767, 35-3178803, 35-3178893 and 35-3178904 (the “NOI Proceedings”) under the

Companies'  Creditors Arrangement Act, R.S.C.RSC 1985, c.  C-36, as amended (the "“CCAA"”)

was heard on this day at 330 University Avenue, Toronto, Ontario by video conference.

ON READING the affidavit of [NAME]Denis Medeiros, sworn [DATE]February 6, 2025
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Draft CCAA Order 1393-4636-5457 v.7.docx

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

ApplicationMotion Record is hereby abridged and validated2 so that this Applicationmotion is

properly returnable today and hereby dispenses with further service thereof.

APPLICATION

CONTINUANCE UNDER THE CCAA

and the Exhibits thereto (the “Medeiros Affidavit”), the First Report of Dodick Landau Inc. (in its

capacity as proposal trustee of the Applicants in the NOI Proceedings (the “Proposal Trustee”)

and as proposed Monitor in these CCAA proceedings), and on being advised that the secured

creditors who are likely to be affected by the charges created herein were given notice, and on

hearing the submissions of counsel for [NAMES], no one appearing for [NAME]1the Applicants,

the Proposal Trustee and such other counsel as were present as listed on the counsel slip, no one

else appearing although duly served as appears from the affidavit of service of [NAME] sworn

[DATE]February , 2025 and on reading the consent of [MONITOR’S NAME]Dodick Landau

Inc. to act as the Monitor,

SERVICE

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order may

be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2) and

36(2).

2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order validating

irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in appropriate

circumstances.
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2. THIS COURT ORDERS AND DECLARES that the Applicant is a companyApplicants are

companies to which the CCAA applies, and the Applicants shall enjoy the benefits of the protection

and authorizations provided to the Applicants by this Order.

3. THIS COURT ORDERS AND DECLARES that effective February 10, 2025 (the “Filing

Date”), the NOI Proceedings are hereby taken up and continued under the CCAA and that, as of

such date, the provisions of the BIA shall have no further application to the Applicants, save that

any and all steps, agreements and procedures validly taken, done or entered into by the

Applicants shall remain valid and binding, notwithstanding the commencement of these CCAA

proceedings; and, without limiting the foregoing, any notice of disclaimer or resiliation issued

pursuant to s. 65.11 of the BIA shall be deemed to have been issued on the same date under s.

32 of the CCAA and shall continue in full force and effect under the provisions of the CCAA.

4. THIS COURT ORDERS that the Monitor shall have the benefit of all rights and protections

granted to the Proposal Trustee under the BIA.

PLAN OF ARRANGEMENT

5. 3. THIS COURT ORDERS that the ApplicantApplicants shall have the authority to file and

may, subject to further order of this Court, file with this Court a plan of compromise or

arrangement (hereinafter referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

6. 4. THIS COURT ORDERS that the ApplicantApplicants shall remain in possession and

control of its current and future assets, undertakings and properties of every nature and kind

whatsoever, and wherever situate including all proceeds thereof (the "Property").  Subject to

further Order of this Court, the ApplicantApplicants shall continue to carry on business in a

manner consistent with the preservation of its business (the "Business") and Property.  The

Draft CCAA Order 1393-4636-5457 v.7.docx
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Applicant isApplicants are authorized and empowered to continue to retain and employ the

employees, consultants, agents, experts, accountants, counsel and such other persons

(collectively "Assistants") currently retained or employed by it, with liberty to retain such further

Assistants as it deems reasonably necessary or desirable in the ordinary course of business or for

the carrying out of the terms of this Order.

7. 5. [THIS COURT ORDERS that the ApplicantApplicants shall be entitled to continue to

utilize the central cash management system3 currently in place as described in the Medeiros

Affidavit of [NAME] sworn [DATE] or replace it with another substantially similar central cash

management system (the "Cash Management System") and that any present or future bank

providing the Cash Management System shall not be under any obligation whatsoever to inquire

into the propriety, validity or legality of any transfer, payment, collection or other action taken under

the Cash Management System, or as to the use or application by the ApplicantApplicants of funds

transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be

entitled to provide the Cash Management System without any liability in respect thereof to any

Person (as hereinafter defined) other than the ApplicantApplicants, pursuant to the terms of the

documentation applicable to the Cash Management System, and shall be, in its capacity as

provider of the Cash Management System, an unaffected creditor under the Plan with regard to

any claims or expenses it may suffer or incur in connection with the provision of the Cash

Management System.]

3 This provision should only be utilized where necessary, in view of the fact that central cash management systems often

operate in a manner that consolidates the cash of applicant companies.  Specific attention should be paid to cross-border

and inter-company transfers of cash.
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8. 6. THIS COURT ORDERS that the ApplicantApplicants shall be entitled but not required to

pay the following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay and expenses payable on or after the date of this Order, in each case incurred

in the ordinary course of business and consistent with existing compensation

policies and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the

ApplicantApplicants in respect of these proceedings, at their standard rates and

charges.

9. 7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

ApplicantApplicants shall be entitled but not required to pay all reasonable expenses incurred by

the ApplicantApplicants in carrying on the Business in the ordinary course after this Order, and in

carrying out the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of

the Property or the Business including, without limitation, payments on account of

insurance (including directors and officers insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the ApplicantApplicants

following the date of this Order.

10. 8. THIS COURT ORDERS that the ApplicantApplicants shall remit, in accordance with

legal requirements, or pay:

Draft CCAA Order 1393-4636-5457 v.7.docx
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(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Province thereof or any other taxation authority which are required to be

deducted from employees' wages, including, without limitation, amounts in respect

of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan,

and (iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the ApplicantApplicants in connection with the sale of goods

and services by the ApplicantApplicants, but only where such Sales Taxes are accrued

or collected after the date of this Order, or where such Sales Taxes were accrued or

collected prior to the date of this Order but not required to be remitted until on or after

the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any

political subdivision thereof or any other taxation authority in respect of municipal realty,

municipal business or other taxes, assessments or levies of any nature or kind which

are entitled at law to be paid in priority to claims of secured creditors and which are

attributable to or in respect of the carrying on of the Business by the

ApplicantApplicants.

11. 9. THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]4in

accordance with the CCAA, the ApplicantApplicants shall pay all amounts constituting rent or

payable as rent under real property leases (including, for greater certainty, common area

4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be

removed.
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maintenance charges, utilities and realty taxes and any other amounts payable to the landlord

under the lease) or as otherwise may be negotiated between the ApplicantApplicants and the

landlord from time to time ("Rent"), for the period commencing from and including the date of this

Order, twice-monthly in equal payments on the first and fifteenth day of each month, in advance

(but not in arrears).  On the date of the first of such payments, any Rent relating to the period

commencing from and including the date of this Order shall also be paid.in accordance with the

terms of the applicable lease agreement.

12. 10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant

isApplicants are hereby directed, until further Order of this Court: (a) to make no payments of

principal, interest thereon or otherwise on account of amounts owing by the ApplicantApplicants to

any of its creditors as of this date; (b) to grant no security interests, trust, liens, charges or

encumbrances upon or in respect of any of its Property; and (c) to not grant credit or incur

liabilities except in the ordinary course of the Business.

RESTRUCTURING

13. 11. THIS COURT ORDERS that the ApplicantApplicants shall, subject to such

requirements as are imposed by the CCAA and such covenants as may be contained in the

Definitive Documents (as hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or

operations, [and to dispose of redundant or non-material assets not exceeding

$●50,000 in any one transaction or $●250,000 in the aggregate]5;

5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection 36(3))

and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred or be

available at the initial CCAA hearing.
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(b) [terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate];  and

(c) pursue all avenues of refinancing of its Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material

refinancing,

all of the foregoing to permit the ApplicantApplicants to proceed with an orderly restructuring of

the Business (the "Restructuring").

14. 12. THIS COURT ORDERS that the ApplicantApplicants shall provide each of the relevant

landlords with notice of the Applicant’sApplicants’ 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 Applicant’sApplicants’ 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 ApplicantApplicants,

or by further Order of this Court upon application by the ApplicantApplicants on at least two (2)

days’ notice to such landlord and any such secured creditors. If the ApplicantApplicants disclaims

[or resiliates] the lease governing such leased premises in accordance with Section 32 of the

CCAA, it shall not be required to pay Rent under such lease pending resolution of any such

dispute (other than Rent payable for the notice period provided for in Section 32(5) of the CCAA),

and the disclaimer [or resiliation] of the lease shall be without prejudice to the

Applicant'sApplicants' claim to the fixtures in dispute.
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15. 13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] isis delivered or

deemed to have been delivered pursuant to Section 32 of the CCAA, then (a) during the notice

period prior to the effective time of the disclaimer [or resiliation], the landlord may show the

affected leased premises to prospective tenants during normal business hours, on giving the

ApplicantApplicants and the Monitor 24 hours' prior written notice, and (b) at the effective time of

the disclaimer [or resiliation], the relevant landlord shall be entitled to take possession of any

such leased premises without waiver of or prejudice to any claims or rights such landlord may

have against the ApplicantApplicants in respect of such lease or leased premises, provided that

nothing herein shall relieve such landlord of its obligation to mitigate any damages claimed in

connection therewith.

NO PROCEEDINGS AGAINST THE APPLICANTAPPLICANTS OR THE PROPERTY

16. 14. THIS COURT ORDERS that until and including [DATE – MAX. 30 DAYS]February

20, 2025, or such later date as this Court may order (the "Stay Period"), no proceeding or

enforcement process in any court or tribunal (each, a "Proceeding") shall be commenced or

continued against or in respect of the ApplicantApplicants or the Monitor, or affecting the Business

or the Property, except with the written consent of the ApplicantApplicants and the Monitor, or with

leave of this Court, and any and all Proceedings currently under way against or in respect of the

ApplicantApplicants or affecting the Business or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

17. 15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person") against or in respect of the

Draft CCAA Order 1393-4636-5457 v.7.docx
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ApplicantApplicants or the Monitor, or affecting the Business or the Property, are hereby stayed

and suspended except with the written consent of the ApplicantApplicants and the Monitor, or

leave of this Court, provided that nothing in this Order shall (i) empower the ApplicantApplicants to

carry on any business which the Applicant isApplicants are not lawfully entitled to carry on, (ii)

affect such investigations, actions, suits or proceedings by a regulatory body as are permitted by

Section 11.1 of the CCAA, (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 RIGHTS

18. 16. THIS COURT ORDERS that during the Stay Period, 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 ApplicantApplicants, except with

the written consent of the ApplicantApplicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

19. 17. THIS COURT ORDERS that, subject to paragraph 42 herein, during the Stay Period, all

Persons having oral or written agreements with the ApplicantApplicants or statutory or regulatory

mandates for the supply of goods and/or services, including without limitation all Carriers (as

defined herein), computer software, communication and other data services, centralized banking

services, payroll services, insurance, transportation services, utility or other services to the

Business or the ApplicantApplicants, 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 ApplicantApplicants, and that the ApplicantApplicants shall be entitled to the

continued use of its current premises, telephone numbers, facsimile numbers, internet addresses

and domain names, provided in each case that the normal prices or charges for all such goods or
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services received after the date of this Order are paid by the ApplicantApplicants in accordance

with normal payment practices of the ApplicantApplicants or such other practices as may be

agreed upon by the supplier or service provider and each of the ApplicantApplicants and the

Monitor, or as may be ordered by this Court.

PAYMENT OF PRE-FILING AMOUNTS

20. THIS COURT ORDERS that the Applicants shall be entitled to pay, with the written

approval of the Monitor, the amounts owing to the suppliers, for critical goods or services actually

supplied to the Applicants prior to the Filing Date if, in the opinion of the Applicants, such payment

is necessary to maintain the uninterrupted operations of the business;

NON-DEROGATION OF RIGHTS

21. 18. THIS COURT ORDERS that, subject to paragraphs 39 to 41, notwithstanding anything

else in this Order, no Person shall be prohibited from requiring immediate payment for goods,

services, use of lease or licensed property or other valuable consideration provided on or after the

date of this Order, nor shall any Person be under any obligation on or after the date of this Order

to advance or re-advance any monies or otherwise extend any credit to the ApplicantApplicants.

Nothing in this Order shall derogate from the rights conferred and obligations imposed by the

CCAA.6

NO PRE-FILING VS POST-FILING SET OFF

6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a

number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example,

CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).
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22. THIS COURT ORDERS that no Person shall be entitled to set off any amounts that: (i) are

or may become due to the Applicants in respect of obligations arising prior to the date hereof with

any amounts that are or may become due from the Applicant in respect of obligations arising on or

after the date of this Order; or (ii) are or may become due from the Applicant in respect of

obligations arising prior to the date hereof with any amounts that are or may become due to the

Applicant in respect of obligations arising on or after the date of this Order, each without the

consent of the Applicant and the Monitor or further Order of this Court.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

23. 19. THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of

the former, current or future directors or officers of the ApplicantApplicants with respect to any

claim against the directors or officers that arose before the date hereof and that relates to any

obligations of the ApplicantApplicants whereby the directors or officers are alleged under any law

to be liable in their capacity as directors or officers for the payment or performance of such

obligations, until a compromise or arrangement in respect of the ApplicantApplicants, if one is

filed, is sanctioned by this Court or is refused by the creditors of the ApplicantApplicants or this

Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20. THIS COURT ORDERS that the Applicant shall indemnify its directors and officers against

obligations and liabilities that they may incur as directors or officers of the Applicant after the

commencement of the within proceedings,7except to the extent that, with respect to any officer or

7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph.  The granting

of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are discretionary

matters that should be addressed with the Court.
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director, the obligation or liability was incurred as a result of the director's or officer's gross

negligence or wilful misconduct.

21. THIS COURT ORDERS that the directors and officers of the Applicant shall be entitled to the

benefit of and are hereby granted a charge (the "Directors’ Charge")8on the Property, which charge

shall not exceed an aggregate amount of $, as security for the indemnity provided in paragraph

[20] of this Order.  The Directors’ Charge shall have the priority set out in paragraphs [38] and [40]

herein.

22. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance policy

to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of the

Directors' Charge, and (b) the Applicant's directors and officers shall only be entitled to the benefit

of the Directors' Charge to the extent that they do not have coverage under any directors' and

officers' insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph [20] of this Order.

APPOINTMENT OF MONITOR

24. 23. THIS COURT ORDERS that [MONITOR’S NAME]Dodick Landau Inc. is hereby

appointed pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business

and financial affairs of the ApplicantApplicants with the powers and obligations set out in the

CCAA or set forth herein and that the ApplicantApplicants and its shareholders, officers, directors,

and Assistants shall advise the Monitor of all material steps taken by the ApplicantApplicants

pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its powers and

discharge of its obligations and provide the Monitor with the assistance that is necessary to enable

the Monitor to adequately carry out the Monitor's functions.

8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the

Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.
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25. 24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicant'sApplicants' receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem

appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

(c) assist the ApplicantApplicants, to the extent required by the Applicant, in

itsApplicants, in their dissemination, to the DIP Lender and its counsel on a [TIME

INTERVAL]timely basis of financial and other information as agreed to between

the ApplicantApplicants and the DIP Lender which may be used in these

proceedings including reporting on a basis to be agreed with the DIP Lender;

(d) advise the ApplicantApplicants in its preparation of the Applicant’sApplicants’ cash

flow statements and reporting required by the DIP Lender, which information shall

be reviewed with the Monitor and delivered to the DIP Lender and its counsel on a

periodic basis, but not less than [TIME INTERVAL], or as otherwise agreed to by

the DIP Lender;

(e) advise the ApplicantApplicants in its development of the Plan and any amendments

to the Plan;

(f) assist the ApplicantApplicants, to the extent required by the ApplicantApplicants,

with the holding and administering of creditors’ or shareholders’ meetings for voting

on the Plan;
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(g) have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of

the ApplicantApplicants, to the extent that is necessary to adequately assess the

Applicant'sApplicants' business and financial affairs or to perform its duties arising

under this Order;

(h) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(i) perform such other duties as are required by this Order or by this Court from time to

time.

26. 25. THIS COURT ORDERS that the Monitor shall not take possession of the Property and

shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

27. 26. THIS COURT ORDERS that nothing herein contained shall require the Monitor 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
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Legislation"), provided however that nothing herein shall exempt the Monitor from any duty to

report or make disclosure imposed by applicable Environmental Legislation.  The Monitor shall not,

as a result of this Order or anything done in pursuance of the Monitor'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.

28. 27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the

ApplicantApplicants and the DIP Lender with information provided by the ApplicantApplicants in

response to reasonable requests for information made in writing by such creditor addressed to the

Monitor.  The Monitor shall not have any responsibility or liability with respect to the information

disseminated by it pursuant to this paragraph.  In the case of information that the Monitor has

been advised by the Applicant isApplicants are confidential, the Monitor shall not provide such

information to creditors unless otherwise directed by this Court or on such terms as the Monitor

and the ApplicantApplicants may agree.

29. 28. THIS COURT ORDERS that, in addition to the rights and protections afforded to the

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or

obligation as a result of its appointment or the carrying out of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part.  Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

30. 29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the

ApplicantApplicants shall be paid their reasonable fees and disbursements, in each case at their

standard rates and charges, by the ApplicantApplicants as part of the costs of these proceedings.

The Applicant isApplicants are hereby authorized and directed to pay the accounts of the Monitor,

counsel for the Monitor and counsel for the Applicant on a [TIME INTERVAL] basis and, in
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addition, the Applicant is hereby authorized to pay to the Monitor, counsel to the Monitor, and

counsel to the Applicant, retainers in the amount[s] of $ [, respectively,] to be held by them as

security for payment of their respective fees and disbursements outstanding from time to

timeApplicants on a bi-weekly basis or at such other interval as deemed appropriate.

31. 30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby

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

32. 31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the

Applicant’sApplicants’ counsel shall be entitled to the benefit of and are hereby granted a charge

(the "Administration Charge") on the Property, which charge shall not exceed an aggregate

amount of $250,000,  as security for their professional fees and disbursements incurred at the

standard rates and charges of the Monitor and such counsel, both before and after the making of

this Order in respect of these proceedings.  The Administration Charge shall have the priority set

out in paragraphs [38]42 and [40]44 hereof.

DIP FINANCING

33. 32. THIS COURT ORDERS that the Applicant isApplicants are hereby authorized and

empowered to obtain and borrow under a credit facility from [DIP LENDER'S NAME]Randy

Bowman (the "DIP Lender") in order to finance the Applicant'sApplicants' working capital

requirements and other general corporate purposes and capital expenditures, provided that

borrowings under such credit facility shall not exceed $250,000 unless permitted by further Order

of this Court.
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34. 33. THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to

the conditions set forth in the commitment letter between the ApplicantApplicants and the DIP

Lender dated as of [DATE]February 5, 2025 (the "Commitment Letter"), filed.

35. 34. THIS COURT ORDERS that the Applicant isApplicants are hereby authorized and

empowered to execute and deliver such credit agreements, mortgages, charges, hypothecs and

security documents, guarantees and other definitive documents (collectively, the "Definitive

Documents"), as are contemplated by the Commitment Letter or as may be reasonably required

by the DIP Lender pursuant to the terms thereof, and the Applicant isApplicants are hereby

authorized and directed to pay and perform all of its indebtedness, interest, fees, liabilities and

obligations to the DIP Lender under and pursuant to the Commitment Letter and the Definitive

Documents as and when the same become due and are to be performed, notwithstanding any

other provision of this Order.

36. 35. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is

hereby granted a charge (the "DIP Lender’s Charge") on the Property, which DIP Lender's

Charge shall not secure an obligation that exists before this Order is made.  The DIP Lender’s

Charge shall have the priority set out in paragraphs [38]42 and [40]44 hereof.

37. 36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the

Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the

DIP Lender’s Charge, the DIP Lender, upon seven days notice to the

ApplicantApplicants and the Monitor, may exercise any and all of its rights and
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remedies against the ApplicantApplicants or the Property under or pursuant to the

Commitment Letter, Definitive Documents and the DIP Lender’s Charge, including

without limitation, to cease making advances to the ApplicantApplicants and set off

and/or consolidate any amounts owing by the DIP Lender to the

ApplicantApplicants against the obligations of the ApplicantApplicants to the DIP

Lender under the Commitment Letter, the Definitive Documents or the DIP Lender’s

Charge, to make demand, accelerate payment and give other notices, or to apply to

this Court for the appointment of a receiver, receiver and manager or interim

receiver, or for a bankruptcy order against the ApplicantApplicants and for the

appointment of a trustee in bankruptcy of the ApplicantApplicants; and

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against

any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

ApplicantApplicants or the Property.

38. 37. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

unaffected in any plan of arrangement or compromise filed by the ApplicantApplicants under the

CCAA, or any proposal filed by the ApplicantApplicants under the Bankruptcy and Insolvency Act

of Canada (the "BIA"), with respect to any advances made under the Definitive Documents.

CRITICAL SUPPLIERS CHARGE AND DEALINGS WITH CUSTOMERS OF THE APPLICANTS

39. THIS COURT ORDERS that all transportation carriers and owner operators that are

engaged by the Applicants to provide carrier services during the Stay Period or are in the process

of providing services, including those Carriers listed on Schedule “A” hereto (each, a “Carrier”,

and collectively, the “Carriers”), be and are hereby stayed from contacting customers of the

Applicants in respect to the business of the Applicants, including but not limited to, requiring
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customers to make payments to the Carriers, soliciting business from such customer, from taking

any enforcement action with respect to the Carrier Trust Funds (as defined herein) or from holding

the Applicants load freight product hostage on account of any outstanding indebtedness owing by

the Applicants to Carriers prior to the Filing Date.

40. THIS COURT ORDERS that all receivables received by the Applicants on or after the Filing

Date shall be treated in accordance with the provisions of the Highway Traffic Act, RSO 1990, c.

H. 8 (the “HTA”), including section 190.0.1(3) therein. Specifically, the Monitor shall confirm that

funds impressed with a trust pursuant to section 191.0.1(3) of the HTA (“Carrier Trust Funds”)

shall be held in a segregated account and will be paid to the Carriers pursuant to and in

accordance with the HTA.

41. THIS COURT ORDERS that, in order to secure any Carrier’s right to payment for the

supply of services rendered to the Applicants in respect of shipments in connection with which

such Carrier was engaged by the Applicants for the carriage of goods on or subsequent to the

Filing Date, each Carrier be and is hereby granted a charge on the applicable receivable

associated with such shipment received by the Applicants or any of them, from and after the Filing

Date, and the charge on the applicable receivable shall be in the amount owing to the Carrier (all

such charges, collectively the “Critical Suppliers Charge”).

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

42. 38. THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration

Charge and, the DIP Lender’s Charge, and the Critical Suppliers Charge (the “Charges”), as

among them, shall be as follows9:

9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This ranking may

be subject to negotiation, and should be tailored to the circumstances of the case before the Court.  Similarly, the
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First – Critical Suppliers Charge;

FirstSecond – Administration Charge (to the maximum amount of $250,000);

SecondThird – DIP Lender’s Charge; and

Third – Directors’ Charge (to the maximum amount of $).

43. 39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’

Charge, the Administration Charge or the DIP Lender’s Charge (collectively, the "Charges")  shall

not be required, and that the Charges shall be valid and enforceable for all purposes, including as

against any right, title or interest filed, registered, recorded or perfected subsequent to the

Charges coming into existence, notwithstanding any such failure to file, register, record or perfect.

44. 40. THIS COURT ORDERS that each of the Directors’ Charge, the Administration Charge

and the DIP Lender’s Charge (all as constituted and defined herein) shallCharges shall constitute a

charge on the Property and such Charges shall rank in priority to all other security interests, trusts,

liens, charges and encumbrances, claims of secured creditors, statutory or otherwise (collectively,

"Encumbrances") in favour of any Person, except that the DIP Lender’s Charge shall be

subordinate to the charge of the Toronto-Dominion Bank over the real property located at 425

Melair Drive, Ayr, Ontario.

45. 41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by this Court, the ApplicantApplicants shall not grant any Encumbrances over

any Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the

quantum and caps applicable to the Charges should be considered in each case.  Please also note that the CCAA now

permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order (and the

rankings, above), where appropriate.
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Administration Charge or the DIP Lender’s ChargeCharges, unless the ApplicantApplicants also

obtainsobtain the prior written consent of the Monitor, the DIP Lender and the beneficiaries of the

Directors’ Charge and the Administration Charge, or further Order of this Court.

46. 42. THIS COURT ORDERS that the Directors’ Charge, the Administration ChargeCharges,

the Commitment Letter, and the Definitive Documents and the DIP Lender’s Charge shall not be

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the

benefit of the Charges (collectively, the "Chargees") and/or the DIP Lender thereunder shall not

otherwise be limited or impaired in any way by (a) the pendency of these proceedings and the

declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued

pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of any

assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of

any federal or provincial statutes; or (e) any negative covenants, prohibitions or other similar

provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained

in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively, an

"Agreement") which binds the ApplicantApplicants, and notwithstanding any provision to the

contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,

registration or performance of the Commitment Letter or the Definitive Documents

shall create or be deemed to constitute a breach by the ApplicantApplicants of any

Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result

of any breach of any Agreement caused by or resulting from the

ApplicantApplicants entering into the Commitment Letter, the creation of the
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Charges, or the execution, delivery or performance of the Definitive Documents;

and

(c) the payments made by the ApplicantApplicants pursuant to this Order, the

Commitment Letter or the Definitive Documents, and the granting of the Charges,

do not and will not constitute preferences, fraudulent conveyances, transfers at

undervalue, oppressive conduct, or other challengeable or voidable transactions

under any applicable law.

47. 43. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the Applicant'sApplicants' interest in such real

property leases.

SERVICE AND NOTICE

48. 44. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in [newspapers

specified by the Court]the Globe & Mail (National Edition) a notice containing the information

prescribed under the CCAA, (ii) within five days after the date of this Order, (A) make this Order

publicly available in the manner prescribed under the CCAA, (B) send, in the prescribed manner, a

notice to every known creditor who has a claim against the ApplicantApplicants of more than

$1000, and (C) prepare a list showing the names and addresses of those creditors and the

estimated amounts of those claims, and make it publicly available in the prescribed manner, all in

accordance with Section 23(1)(a) of the CCAA and the regulations made thereunder.

49. 45. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/)
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shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d)

of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in

accordance with the Protocol will be effective on transmission.  This Court further orders that a

Case Website shall be established in accordance with the Protocol with the following URL ‘<@>’:

https://dodick.ca/public_documents/.

50. 46. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the ApplicantApplicants and the Monitor are at liberty to serve

or distribute this Order, any other materials and orders in these proceedings, any notices or other

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal

delivery or facsimile transmission to the Applicant'sApplicants' creditors or other interested parties

at their respective addresses as last shown on the records of the ApplicantApplicants 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.

51. THIS COURT ORDERS that the Monitor shall create, maintain and update as necessary a

list of all Persons appearing in person or by counsel in this proceeding (the “Service List”). The

Monitor shall post the Service List, as may be updated from time to time, on the case website as

part of the public materials in relation to this proceeding. Notwithstanding the foregoing, the

Monitor shall have no liability in respect of the accuracy of or the timeliness of making any

changes to the Service List.

52. THIS COURT ORDERS that the Applicants and the Monitor and their respective counsel

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

reasonably required in these proceedings, including any notices, or other correspondence, by
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forwarding true copies thereof by electronic message to the Applicants’ creditors or other

interested parties and their advisors. For greater certainty, any such distribution or service shall be

deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within the

meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175

(SOR/DORS).

COMEBACK MOTION

53. THIS COURT ORDERS that the comeback motion shall be heard by a judge of the Ontario

Superior Court of Justice (Commercial List) on February , 2025 at .

GENERAL

54. 47. THIS COURT ORDERS that the ApplicantApplicants or the Monitor may from time to

time apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

55. 48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

ApplicantApplicants, the Business or the Property.

56. 49. 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 ApplicantApplicants, the Monitor and their respective 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

ApplicantApplicants and to the Monitor, as an officer of this Court, as may be necessary or

desirable to give effect to this Order, to grant representative status to the Monitor in any foreign
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proceeding, or to assist the AppleantApplicants and the Monitor and their respective agents in 

carrying out the terms of this Order. 

57. | 30-THIS COURT ORDERS that each of the AppleantApplicants and the Monitor 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 Monitor is authorized and empowered to act as a 

representative in respect of the within proceedings for the purpose of having these proceedings 

recognized in a jurisdiction outside Canada. 

58. 54-THIS COURT ORDERS that any interested party (including the AppleantApplicants 

and the Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) 

days notice to any other party or parties likely to be affected by the order sought or upon such 

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

59. 52—THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 
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proceeding, or to assist the ApplicantApplicants and the Monitor and their respective agents in

carrying out the terms of this Order.

57. 50. THIS COURT ORDERS that each of the ApplicantApplicants and the Monitor 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 Monitor is authorized and empowered to act as a

representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

58. 51. THIS COURT ORDERS that any interested party (including the ApplicantApplicants

and the Monitor) may apply to this Court to vary or amend this Order on not less than seven (7)

days notice to any other party or parties likely to be affected by the order sought or upon such

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

59. 52. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

____________________________________
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