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Court File No.: 33-2726552 
Court File No.: CV-21-00086797-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  
SPARTAN BIOSCEIENCE INC. 

AFFIDAVIT OF SUSAN ROHAC 

I, Susan Rohac, of the City of Ottawa, in the Province of Ontario, MAKE OATH AND SAY AS 

FOLLOWS:  

1. I am the Vice President of BDC Capital Inc. Cleantech Practice (“BDC”). As such, I have knowledge 

of the matters herein deposed. Where I do not have personal knowledge, I have stated the source of 

that knowledge and that I verily believe it to be true.  

2. I am swearing this Affidavit in response to an affidavit sworn by Darrell Edgett (“Mr. Edgett”) on July 

30, 2021 (the “Edgett Affidavit”) on behalf of Casa-Dea Finance Limited (“CDFL”) in support of its 

motion for nunc pro tunc leave from the stay of proceedings under s.69 of the Bankruptcy and 

Insolvency Act (the “BIA”), and continued by the Court in the Initial Order dated June 21, 2021 made 

under the Companies’ Creditor Arrangement Act (the “CCAA”), to commence an action against 

Spartan Bioscience Inc. (“Spartan”). 

3. CDFL has brought this motion because it failed to commence collection proceedings against 

Spartan, as required pursuant to the terms of the Priority Agreement dated November 23, 2020 

between BDC, CDFL and Spartan (the “CDFL/BDC Priority Agreement”), and as a result, its 
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security interest in the assets, property and undertakings of Spartan is now subordinated and 

postponed to the security interest in favour of BDC. CDFL now seeks leave of the Court to do what it 

could have done at any point since the filing of the Notice of Intention to Make a Proposal by Spartan 

on April 5, 2021 (the “NOI”). In any event, CDFL has made it clear that even if leave is granted nunc 

pro tunc, it has no intention whatsoever to carry on collection proceedings against Spartan, 

notwithstanding that CDFL is allegedly claiming that it has in fact commenced collection proceedings 

for the purposes of the CDFL/BDC Priority Agreement.  

4. If leave is granted nunc pro tunc, CDFL intends not to pursue collection proceedings, and instead bid 

its security at face value for all of the assets of Spartan (the “Credit Bid”), which will foreclose 

against the interests of all other creditors, including BDC. 

PART 1: BDC AND CDFL SECURITY 

5. The entire background details of the insolvency proceedings involving Spartan have been 

summarized in the various Reports and Affidavits filed in these proceedings. The facts relevant to 

this motion are provided below.   

1.1 BDC Loan and Security  

6. On October 9, 2019, Spartan executed a letter of offer of financing with BDC (the “BDC Offer”), 

wherein BDC loaned to Spartan, the principal sum of $9,000,000.00 (CAD) (the “BDC Loan”). A 

copy of the BDC Offer is attached hereto as Exhibit “A”.

7. BDC and Spartan also executed a General Security Agreement dated October 24, 2019, that 

provided BDC with a first security position over all of Spartan’s assets, property and undertakings 

(the “BDC Security”). A copy of the BDC Security is attached hereto as Exhibit “B”. 1

1.2 CDFL Loan and Security  

1 As Mr. Edgett notes at paragraph 10 of the Edgett Affidavit, that BDC also holds security over a life insurance 
policy with respect to Paul Lem, which is not relevant in this litigation.  
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8. On November 25, 2020, Spartan entered into a Credit Facility Agreement with CDFL (the “CDFL 

Bridge Loan Agreement”), whereby CDFL loaned Spartan the principal sum of $7,000,000.00 

(CAD) to Spartan (the “CDFL Bridge Loan”). A copy of the CDFL Bridge Loan Agreement is 

attached hereto as Exhibit “C”.

9. The CDFL Bridge Loan was intended to be a short-term loan to provide short-term working capital to 

Spartan. The CDFL Bridge Loan was due six (6) months from the date of advancement, subject to 

there being an earlier event of default or transaction involving Spartan that triggered the early 

repayment of the CDFL Bridge Loan.  

10. The CDFL Bridge Loan was secured by a security interest against all of Spartan’s assets, property 

and undertakings pursuant to a Security Agreement dated November 25, 2020, between Spartan 

and CDFL (the “CDFL Security”). A copy of the CDFL Security is attached hereto as Exhibit “D”.

11. I understand that CDFL advanced funds to Spartan on November 26, 2020. Therefore, the CDFL 

Bridge Loan was presumptively due on May 26, 2021.  

1.3 CDFL/BDC Priority Agreement  

12. As a condition of the CDFL Bridge Loan, BDC agreed to execute the CDFL/BDC Priority Agreement 

whereby BDC agreed to temporarily subordinate the BDC Security to the CDFL Security (save an 

except with respect to accruing interest owing during the term of the CDFL Bridge Loan). A copy of 

the CDFL/BDC Priority Agreement is attached hereto as Exhibit “E”.

13. The CDFL/BDC Priority Agreement provided for the postponement and subordination of the BDC 

Security to the CDFL Security for the intended six (6) month term of the CDFL Bridge Loan. Article 

3.01 of the CDFL/BDC Priority Agreement provides:  
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14. According to Article 3.01(b) of the CDFL/BDC Priority Agreement, following the expiry of the 

Postponement Period (as defined), the CDFL Security would be postponed and subordinated to the 

BDC Security. The only way for CDFL to extend the Postponement Period and maintain its priority 

against BDC, was for CDFL to commence collection proceedings against Spartan prior to the expiry 

of the Postponement Period. 

PART 2: LEGAL PROCEEDINGS 

2.1 Spartan NOI 

15. The BDC Loan was current up to and until Spartan’s filing of the NOI with the Office of the 

Superintendent of Bankruptcy on April 5, 2021. Once the NOI was filed, all proceedings against 

Spartan were immediately stayed. A copy of the NOI is attached hereto as Exhibit “F”.

16. The filing of the NOI constituted an Event of Default under Schedule ‘A”, Section IV, paragraph 6 of 

the BDC Offer. Therefore, according to Article 3.01(a) of the CDFL/BDC Priority Agreement, the 

Postponement Period would end on the three (3) month anniversary of CDFL making a demand 

upon Spartan, provided that the demand occurred within five (5) business days of the Event of 

Default. 
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17. On or around April 8, 2021, CDFL, through counsel, delivered a demand for immediate repayment of 

Spartan’s aggregate indebtedness under the CDFL Bridge Loan Agreement, as well as a Notice of 

Intention to Enforce Security pursuant to s.244(1) of the BIA (the “CDFL 244 Notice”), and purported 

to issue a Statement of Claim against Spartan (the “CDFL Action”).  A copy of the demand for 

repayment, CDFL 244 Notice, and the CDFL Action are attached hereto as Exhibit “G”. 

18. Therefore, in accordance with Article 3.01(b) of the CDFL/BDC Priority Agreement, CDFL had three 

(3) months to commence “collection proceedings” against Spartan or else the CDFL Security would 

be postponed and subordinated to the BDC Security.  

19. While Spartan initially filed the NOI pursuant to the BIA (the “BIA Proceeding”) it then brought an 

application for continuation under the CCAA upon which this Court granted an Initial Order on June 

21, 2021, continuing the BIA Proceeding under the CCAA (the “CCAA Proceeding”). A copy of the 

Initial Order dated June 21, 2021, is attached hereto as Exhibit “H”.

20. Paragraph 16 of the Initial Order continued the stay of proceedings against Spartan that arose 

immediately upon its filing of the NOI, which was further extended by Order (Stay Extension) dated 

June 30, 2021, of this Honourable Court further extending the stay of proceedings against Spartan 

until August 13, 2021. A copy of the Order (Stay Extension) dated June 30, 2021, is attached hereto 

as Exhibit “I”.

21. I have been advised by my legal counsel and do verily believe, that CDFL, through its legal 

representation, attended all court proceedings relating to the BIA Proceeding and the CCAA 

Proceeding and never requested leave of the Court to lift the stay to enable CDFL to commence 

collection proceedings against Spartan, but instead, supported the extension of the stay on each 

occasion, most recently on July 28, 2021.  
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2.2 Alleged commencement of proceedings 

22. As acknowledged by Mr. Edgett in paragraph 15 the Edgett Affidavit, CDFL “commenced collection 

proceedings” by delivering to Spartan a “notice” pursuant to section 244 of the BIA on April 9, 2021

and by issuing a Statement of Claim on or about April 8, 2021, the latter of which is two (2) days after 

Spartan filed its NOI and therefore after the stay of proceedings was in effect. Mr. Edgett offers no 

reason in the Edgett Affidavit as to why leave of the court to issue or proceed with the CDFL Action 

was not sought until now. Clearly, the reason is that CDFL is now hoping that this Honourable Court 

will grant CDFL an unfair advantage over BDC as well as all other creditors retroactively. 

23. Mr. Edgett in paragraph 12 of the Edgett Affidavit makes a point of stating that the term “collection 

proceedings” is not defined in the CDFL/BDC Priority Agreement, however it was and remains clear 

to me that the term “collection proceedings” was intended by the parties to mean actions taken to 

collect the debt owing. This is a distinct concept from a foreclosure proceeding, in which the creditor 

takes title to the secured assets in lieu of collecting the debt owing. Mr. Edgett admits that the 

proceeding to be pursued by CDFL (i.e. the Credit Bid) does not seek to collect the debt owing under 

the CDFL Bridge Loan, but instead, the purpose of seeking leave nunc pro tunc is to enable CDFL to 

seek approval of its Credit Bid, which will have the effect of foreclosing on the assets of Spartan.   

24. Mr. Edgett states in paragraph 16 in the Edgett Affidavit that “the purpose of CDFL taking the steps 

that it did…was to extend the Postponement Period under the CDFL/BDC Priority Agreement and 

not to recover a claim against Spartan” [emphasis added].  

25. CDFL’s initial intention was to become the successful bidder under the Sales and Investment 

Solicitation Process (the “SISP”), approved by this Honourable Court in the Order dated April 20, 

2021, and conducted by the Monitor. A copy of the Order dated April 20, 2021, is attached hereto as 

Exhibit “J”.
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26. CDFL was the “Successful Bid” under the SISP, the details of which were outlined in the Factum of 

the Applicant dated June 18, 2021, and the supporting Affidavit of Ms. Ross-Carriere dated June 18, 

2021 (“Fourth Ross-Carriere Affidavit”) in the Company’s application for continuation under the 

CCAA. 

27. At paragraph 7 of the Fourth Ross-Carriere Affidavit, Ms. Ross-Carriere outlines the key details of the 

“Successful Bid” (“CDFL Proposal”) as follows:  
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28. The CDFL Proposal also contemplated that the secured indebtedness of the Company’s other 

secured creditors, including BDC, would continue. 

2.3 CDFL’s Credit Bid  

29. Only after it was determined by the Monitor that CDFL was the successful bidder, did CDFL alter its 

plans to indicate that what it put forward as the CDFL Proposal, was no longer viable as determined 

by its investors. On or around July 6, 2021, I was informed by our legal counsel that CDFL no longer 

intended to proceed with the CDFL Proposal, but instead intended to bid its security at face value to 

acquire all the assets of Spartan in the Credit Bid.It was at this point that CDFL determined that it 

was in CDFL’s best interest to pursue the Credit Bid, and it was only after CDFL was informed by 
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BDC that the CDFL Security is now subordinated to the BDC Security, that CDFL is seeking leave 

nunc pro tunc.    

30. While Mr. Edgett is technically correct at paragraph 17 of the Edgett Affidavit that BDC was aware of 

CDFL’s purported collection proceedings – there was no issue for BDC to contest until July 6, 2021, 

when BDC was informed by our legal counsel that CDFL no longer intended to honour or proceed 

with the CDFL Proposal but instead was going to pursue the Credit Bid. Prior to being informed of 

CDFL’s change in plans, BDC was content to forego enforcing its priority and support the CDFL 

Proposal. CDFL’s successful bid, which provided for a $20 Million Dollar investment in Spartan, the 

continuation of operations in Canada, a return for shareholders, and the preservation of the BDC 

Security was acceptable to BDC.  

31. There was no reason to take issue with any attempted steps taken by CDFL during the stay period, 

since they were ineffectual, and it was not in BDC’s best interest at the time to do so. BDC 

nevertheless always acted in good faith and supported the SISP process for the reasons stated 

herein. 

32. The terms of the Credit Bid are not acceptable to BDC, since it will result in BDC likely receiving only 

its accrued interest since the commencement of the CDFL Bridge Loan and nothing more on BDC’s 

outstanding secured indebtedness of $9,037,334,63. As far as BDC is concerned, CDFL has 

fundamentally undermined the Court approved SISP by providing the Successful Bid (i.e. the CDFL 

Proposal), and then once it secured that position, taking the opportunity to change its mind and 

instead tell the other creditors including BDC, that notwithstanding the due diligence conducted by 

CDFL in preparing and delivering the CDFL Proposal, that the CDFL Proposal was no longer viable 

and therefore the promised $20 Million investment was not being made. Instead, CDFL, after being 

made aware that it was successful bidder, changed its mind and intends to take all of Spartan’s 

assets in exchange for its existing debt.  
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PART 3: CONCLUSIONS

33. At the time of the negotiation and execution of the CDFL/BDC Priority Agreement, Spartan was 

estimated to have a value well over $200,000,000.00 (CAD) following the COVID test opportunity, 

and the parties were under the mutual understanding that the value of the assets of Spartan far 

exceeded the amounts owing under both the BDC Loan and the CDFL Bridge Loan. There was little 

concern at the time of entering into the CDFL/BDC Priority Agreement that there would be insufficient 

assets available to satisfy each of the BDC Loan and the CDFL Bridge Loan. 

34. As such, BDC agreed to the terms of the CDFL/BDC Priority Agreement on the basis that, even if 

CDFL maintained its priority by brining “collection proceedings”, recovery by BDC would still be 

expected even beyond CDFL’s enforcement of any judgment that it obtained.  

35. BDC did not contemplate, and never would have agreed to, a situation where CDFL would be able to 

maintain priority by commencing a proceeding, not to collect the debt, but to foreclose on Spartan’s 

assets, leaving no possibility of collection by BDC. 

36. BDC agreed to postpone its security to facilitate Spartan’s receipt of funds that would help it take 

advantage of opportunities in the market. However, BDC never intended to permit CDFL to 

orchestrate a situation whereby CDFL could maintain priority beyond the Postponement Period in 

any circumstances other than where it was collecting on its debt. Mr. Edgett is a shareholder of 

Spartan, as is his brother Steven Edgett who is also part of Spartan’s senior management. Both of 

Mr. Edgett and his brother Steven Edgett are actively pursuing the Credit Bid in a manner that BDC 

believes is not at arms’ length. BDC would never have agreed to postpone and subordinate its 

security interest if there was a chance that CDFL could take over the company, and not “collect” its 

debt. 

37. Mr. Edgett attempts to frame this motion as a last-minute attempt by BDC to frustrate CDFL’s 

purchase of Spartan via the Credit Bid, when in fact, it is CDFL that has altered the rules and is 

making a last-minute attempt to take over Spartan’s assets to the detriment of all other creditors and 
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shareholders, when by the very terms of the CDFL/BDC Priority Agreement, CDFL is not in a

position to do so.

38. Once Spartan filed the NOI, it was impossible for CDFL to maintain priority under the terms of the

CDFL/BDC Priority Agreement without leave of the Court, and it would be unjust and result in

prejudice to BDC should CDFL be able to retroactively commence alleged “collection proceedings”

that it does not and clearly never intended to pursue, while it is at the same time moving to foreclose

on the assets of Spartan contrary to the specific wording of the CDFL/BDC Priority Agreement and

after becoming the successful bidder under the SISP process.

39. I am swearing this affidavit in response to the Edgett Affidavit and for no other or improper purpose.

SWORN REMOTELY by Susan Rohac as
stated as being in the City of Ottawa in the
Province of Ontario, before me at the City of
Ottawa on August 4, 2021, in accordance
with O. Reg 431/20, Administering Oath or
Declaration Remotely

Commissioner for Taking Affidavits
(or as may be)

SUSAN ROHAC
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This is Exhibit ‘A’ referred to in 

the Affidavit of Susan Rohac 

sworn before me in the City of 

Ottawa in the Province of Ontario 

on August 4, 2021, in accordance 

with O. Reg 431/20, Administering 

Oath or Declaration Remotely. 

A Commissioner for taking Affidavits 

19

afitzgerald
comm stamp



20



21



22



23



24



25



26



27



28



29



30



31



32



33



34



35



36



37



38



This is Exhibit ‘B’ referred to in 

the Affidavit of Susan Rohac 

sworn before me in the City of 

Ottawa in the Province of Ontario 

on August 4, 2021, in accordance 

with O. Reg 431/20, Administering 

Oath or Declaration Remotely. 

A Commissioner for taking Affidavits
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This is Exhibit ‘C’ referred to in 

the Affidavit of Susan Rohac 

sworn before me in the City of 

Ottawa in the Province of Ontario 

on August 4, 2021, in accordance 

with O. Reg 431/20, Administering 

Oath or Declaration Remotely. 

A Commissioner for taking Affidavits

58

afitzgerald
comm stamp



  

NATDOCS\49215669\V-17 

EXECUTION COPY 

CREDIT FACILITY AGREEMENT 

Dated:  November 25, 2020 

Casa-Dea Finance Limited (the “Lender”) hereby offers Spartan Bioscience Inc. (the “Borrower”), a 

corporation incorporated under the laws of Canada, a credit facility of Seven Million Dollars ($7,000,000), 

(the “Commitment”) to be advanced on the terms and conditions set forth in this credit facility agreement, 

as it may be amended from time to time (this “Credit Facility Agreement”). All currency amounts in this 

Credit Facility Agreement are denominated in Canadian dollars. 

Lender 

Commitments: 

The Lender agrees to loan to the Borrower the aggregate commitment 

amount specified above (the “Principal Sum”) subject to the terms and 

conditions contained in this Credit Facility Agreement.  

Advances: The Lender agrees to advance its Commitment to the Borrower in a single 

instalment (the “Advance”) on provision of the security and Loan 

Documents and satisfaction of the conditions herein contained. 

Interest: Interest will begin to accrue on the day the Advance is made by the Lender, 

at the rate of 12% per annum, based on a 365 day year, compounded and 

calculated at the end of each fiscal quarter of the Borrower. Interest will be 

due and payable on and as of the Maturity Date (as defined below) in 

accordance with the terms of this Credit Facility Agreement. The Principal 

Sum and interest accrued thereon at any time is referred to in this Credit 

Facility Agreement as the “Aggregate Indebtedness”.  

Fees:  Commitment Fee.  The Borrower shall pay the Lender an amount 

equal to 1% of the Commitment (Seventy Thousand Dollars 

($70,000.00) to be deducted and remitted from the Advance.  

 Financing Fee. If the Lender subscribes for Financing Securities 

pursuant to the exercise of the Option and pays to the Borrower the 

subscription price therefor, the Borrower shall, on and subject to the 

closing of the Next Equity Financing, pay to the Lender in cash or 

other immediately available funds a financing fee (the “Financing 

Fee”) equal to 10% of the aggregate subscription price paid for the 

Financing Securities by the Lender.   The terms “Financing 

Securities”, “Option” and “Next Equity Financing” shall have the 

meanings ascribed to such terms in Exhibit C.  The Financing Fee 

shall be subject to Harmonized Sales Tax (HST).  The Lender is 

registered for HST and its registration number is [  ].  The Lender 

agrees to correctly invoice, charge, collect and remit the required 

amount of HST in respect of the Financing Fee. 

Use of Proceeds: The Borrower will use the Principal Sum for working capital and general 

corporate purposes and to fund operations of the Borrower, which, for 

certainty, does not include using such proceeds for retirement of the Existing 
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Debt or any other indebtedness of the Borrower (other than ordinary course 

accounts payable). 

Maturity Date: The Aggregate Indebtedness will mature on the first to occur of: (a) the 

occurrence of an Event of Default (as defined below) and the subsequent 

written demand (or deemed demand) for repayment by the Lender; (b) 

immediately prior to the closing of a Sale Transaction (as defined below); (c) 

six (6) months from the date of this Credit Facility Agreement (the applicable 

date in (a), (b), or (c) being the “Maturity Date”). On the Maturity Date, the 

outstanding Aggregate Indebtedness will become immediately due and 

payable, unless the Lender approves an extension to the Maturity Date. 

Prepayment: The Aggregate Indebtedness may be prepaid on not less than 60 days prior 

written notice, and interest will be payable as if the Advance had fully 

matured, meaning that notwithstanding prepayment, interest calculated on 

the Principal Sum for a full six month period shall be payable together with 

the prepayment of the Principal Sum. 

Option: On the funding of the Advance, the Borrower shall grant the Lender an 

option to purchase securities of the Borrower in the form annexed hereto as 

Exhibit C.   

Sale Transactions: Any Aggregate Indebtedness will mature immediately prior to the closing of 

the Sale Transaction and will be repaid or deducted from the proceeds of 

the Sale Transaction. A “Sale Transaction” means: (a) a sale or exclusive 

license of all or substantially all of the assets of the Borrower; (b) any 

merger, amalgamation or similar transaction involving the Borrower; or (c) 

any sale of securities of the Borrower (but not, for greater certainty, including 

an issuance of securities from treasury) in which the holders of the 

Borrower’s voting securities prior to such transaction will hold, after such 

transaction, less than 50% of the combined voting power of the continuing or 

surviving entity.  

Security: As security for the performance of its obligations under this Credit Facility 

Agreement, the Borrower will grant to the Lender a first in priority security 

interest (the “Security”) over all of its presently existing or hereafter 

acquired or arising assets or properties including its Intellectual Property 

(the “Collateral”) pursuant to the terms of a security agreement in the form 

attached hereto as Exhibit A (a “Security Agreement”).  

Upon (a) payment and fulfillment by the Borrower of the Aggregate 

Indebtedness owed to the Lender (through either set-off or repayment in 

cash), the Lender will, upon request in writing by the Borrower and at the 

Borrower’s expense, discharge its respective Security Agreement, provided 

that the Lender is, at the time of receiving such request from the Borrower, 

under no obligation (conditional or otherwise) to make any further loan or 

extend any other type of credit to the Borrower, the payment of which is 

secured, directly or indirectly, by such Security Agreement. 
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Existing Debt and 

Subordination: 

The existing lenders of the Borrower (the “Existing Debt”) will enter into a 

Subordination Agreement substantially in the form attached hereto as 

Exhibit B or as agreed upon by the Lender and such existing lender (the 

“Subordination Agreement”) in favour of the Lender providing that the 

Aggregate Indebtedness will be senior in all respects to the Existing Debt. 

The Borrower will concurrently deliver to the Lender all reports (including 

financial reports) and notices that it provides to the holders of the Existing 

Debt. Subject to execution thereof by the holders of the Existing Debt, the 

Borrower expressly consents to the provisions of the Subordination 

Agreement and undertakes not to make any payment in respect of the 

Existing Debt other than in accordance with the Subordination Agreement, 

except with the prior written approval of the Lender. 

Conditions Precedent 

to Entering into this 

Credit Facility 

Agreement: 

The obligation of the Lender to enter into this Credit Facility Agreement and 

the making of the Advance will be subject to the following conditions 

precedent:  

1. The Lender will have received the Security Agreement originally 

executed by the Borrower, and the security interests granted to the 

Lender pursuant to the Security Agreement, will constitute valid and 

perfected security interests in the assets of the Borrower described 

therein filed in all applicable jurisdictions. 

2. The holders of the Existing Debt will have executed and delivered 

the Subordination Agreement(s). 

3. The Borrower will have obtained all consents and approvals from its 

directors, shareholders, creditors or other third parties required to 

consummate the transactions contemplated by the Loan Documents 

(as defined below) and will have delivered copies of such consents 

and approvals to the Lender. 

4. The Lender will be satisfied, in its sole discretion, with the results of 

his, her or its due diligence investigations on all such issues and 

areas as he, she or it may determine. 

5. The Lender will have received all necessary approvals to enter into 

this Credit Facility Agreement and consummate the transactions 

contemplated hereby. 

6. All representations and warranties of the Borrower under this Credit 

Facility Agreement and the Loan Documents will continue to be true 

and correct in all material respects as if made on and as of the date 

of the Advance. 

7. The Borrower’s solicitors shall have provided a legal opinion as to 

incorporation, execution and enforceability in form and substance 

satisfactory to the Lender. 
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8. The Borrower shall provide a certificate of a senior officer as to 

incumbency; non-restriction, and due authorization with certified 

authorizing resolution(s); 

9. The Borrower shall provide a letter addressed to the Lender from 

Bank of Montreal of no security interest other than the specific 

collateral set out in its PPSA registration against the Borrower and 

not to shelter future security under such registration. 

10. The Borrower will be in compliance with all covenants in this Credit 

Facility Agreement and the Loan Documents. 

Representations and 

Warranties of the 

Borrower:  

The Borrower hereby represents and warrants, as of the date of this Credit 

Facility Agreement and as of the date of Advance, as follows: 

11. The Borrower is a corporation duly incorporated and validly existing 

under the laws of Canada, with the corporate power to own or lease 

its property and to carry on the business conducted by it, and is 

qualified as a corporation to carry on the business conducted by it 

and to own and lease its property in each jurisdiction where the 

failure to be so qualified would have a material adverse effect on the 

Borrower. 

12. The execution, delivery and performance of this Credit Facility 

Agreement and the Security Agreement (collectively, the “Loan 

Documents”) are within the Borrower’s powers, have been duly 

authorized, and are not in conflict with, nor constitute a breach of 

any provision contained in, the Borrower’s articles of incorporation 

and by-laws, each as amended to date, nor will the execution, 

delivery and performance of the Loan Documents breach any 

provision of, or constitute an event of default under, any agreement 

to which the Borrower is a party or by which it is bound as of the 

date hereof. 

13. The Borrower has obtained all consents or approvals from its 

directors, shareholders, creditors and other third parties required to 

consummate the transactions contemplated by the Loan 

Documents. 

14. There are no material actions or proceedings pending or, to the best 

of the Borrower’s knowledge, threatened by or against the Borrower 

before any court, administrative agency, arbitrator, regulatory 

tribunal or other adjudicate body of competent jurisdictions. 

15. There are no judgments or executions against the Borrower.   

16. The unaudited, internally-prepared annual financial statements of 

the Borrower as at December 31, 2019 and the unaudited, 

internally-prepared interim financial statements of the Borrower for 

the nine-month period ending September 30, 2020 delivered to the 
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Lender are true, correct and complete in all material respects, 

except in the case of the interim financial statements for note 

disclosure and year-end adjustments. 

17. Other than to lenders who have executed and delivered 

Subordination Agreements in favour of the Lender or as authorized 

by the Permitted Encumbrances, the Borrower has not granted any 

security over its assets to any person or entity.  

18. There are no finder’s fees or similar remuneration payable to any 

third party in relation to the transactions contemplated by this Credit 

Facility Agreement. 

19. To the best of its knowledge, the Borrower is not in breach of any 

by-laws, statutes, regulations, rules or order enacted or promulgated 

by any government authority relating in any way to the Security or 

the operations of the Borrower’s business or both, and there are no 

restrictions or other agreements affecting the Security. 

20. All tax returns and reports of the Borrower required by law to be filed 

have been accurately prepared and duly filed and all taxes, 

assessments, contributions, fees and other governmental charges 

(other than those presently payable without penalty and interest or 

those currently being contested in good faith) levied against the 

Borrower or any of its properties or its assets or income which are 

due and payable, have been paid. 

21. The Borrower has not (a) made any assignment for the benefit of 

creditors, (b) had any receiving order made against it under the 

provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-

3; or (c) had any petition for such an order been served upon it, nor 

are there any proceedings in effect under the provisions of the 

Winding-up and Restructuring Act, R.S.C. 1985, c. W-11 or the 

Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36. 

22. The Borrower is not subject to any claims by its employees, arising 

from salary or benefits, which would rank pari passu with, or prior to, 

the Security, all such salary benefits being paid to date. 

23. The Borrower has withheld from each payment to any of its officers, 

directors and employees the amount of all taxes, including, but not 

limited to income tax and other deductions required to be withheld 

therefrom and has paid the same to the proper tax or other receiving 

officers within the time required under any applicable tax legislation. 

24. The Loan Documents are legally binding obligations of the 

Borrower, enforceable against the Borrower in accordance with their 

terms, subject to applicable bankruptcy, reorganization, insolvency, 
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moratorium or similar laws affecting creditors’ rights generally and to 

equitable principles of general application. 

25. The Borrower owns, possesses and has a good and marketable title 

to its property, assets and undertaking free and clear of any and all 

charges, liens and security interests other than the Permitted 

Encumbrances.  

26. The Borrower possesses all licences, franchises, permits, 

registrations, patents, patent applications, trademarks, trademark 

applications, trade names, trade name rights, service marks, service 

mark rights, copyrights, inventions and other forms of intellectual 

property (collectively "Intellectual Property") which are material to 

the conduct of its businesses as now conducted; and it owns and 

possesses or has the right to use such Intellectual Property and, to 

the best of its knowledge, is not in violation of any valid rights of 

others with respect thereto.  Without limitation such Intellectual 

Property includes the invention, trade secrets, formulas, software, 

moral rights and applications with respect to its DNA analyzer 

known as the Spartan Cube and its COVID 19 medical device and 

systems. 

 

27. The Borrower maintains all insurance coverages as would be 

retained by a prudent owner and operator of a business similar to 

that to the Borrower. 

 

28. As of the date of this Credit Facility Agreement the Borrower has no 

liabilities other than: 

(i) liabilities disclosed on, reflected in or provided for in its  

financial statements delivered to the Lender;  

(ii) liabilities incurred in the ordinary course of business since 

the date of its said financial statements; and  

(iii) liabilities disclosed or referred to in this Credit Facility 

Agreement.  

 

29. Following the Advance under this Credit Facility Agreement, the 

Borrower will be solvent and is able to pay its debts as they come 

due. 

Representations and 

Warranties of the 

Lender: 

The Lender represents, warrants and certifies to the Borrower as follows, as 
of the date of the Advance made by the Lender: 
 
1. The Lender is making the Advance as principal for its own account. 

The Lender has no present intention of selling or otherwise 

disposing of, or granting any participation in, this Credit Facility 

Agreement or any Security Agreement, and has not entered into any 

contract, undertaking, agreement or arrangement with any person to 

do so. 
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2. The Lender is incorporated under the laws of the Province of 

Ontario and has its registered office address in Ontario. 

Positive Covenants  

of the Borrower: 

So long as any portion of the Indebtedness remains outstanding, the 

Borrower will: 

1. pay all principal, interest and other amounts payable by it to the 

Lender pursuant to this Credit Facility Agreement and each of the 

other Loan Documents promptly when due; 

2. promptly deliver to the Lender copies of all annual financial 

statements, quarterly and monthly unaudited financial reports, 

annual budgets and business plans and the information, documents 

and other reports that the Borrower is required to deliver to the 

holders of the Preferred Shares of the Borrower and to its lenders 

(and at the same times); 

3. advise the Lender in writing immediately upon the occurrence of an 

Event of Default; and 

4. use the proceeds of the Advance only for the purpose(s) set forth 

under the heading “Use of Proceeds” above, 

provided that, in each case, the Lender may waive performance of any of 

the covenants set forth above.  

Negative Covenants 

of the Borrower /  

Protective Provisions 

The Borrower hereby covenants and agrees with the Lender that it will not, 

without the prior written consent of the Lender, undertake any of the 

following actions:  

1. declare, make, pay or commit to any form of distribution or reduction 

of the profits of the Borrower or of its capital, including, without 

limitation, (a) any dividend (including stock dividends) or other 

distribution on any present or future shares in the capital of the 

Borrower or any subsidiary, (b) the purchase, redemption or 

retirement or acquisition any of its shares, or any option, warrant or 

other right to acquire any such shares, or the application or 

reservation of any of its assets therefor (other than repurchases of 

shares from former employees, officers, directors, consultants or 

other persons who performed services for the Borrower or any 

subsidiary in connection with the cessation of such employment or 

service at the lower of the original purchase price or then-current fair 

market value), (c) any bonuses to shareholders, (d) any payment on 

account of loans made to shareholders of the Borrower or (e) any 

bonuses or management fees; 

2. incur or create any further or additional indebtedness, unless 

otherwise permitted by this Credit Facility Agreement, including, 
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without limitation, incurring subsequent debt with any subsequent 

lender or subsequent lenders; 

3. pledge, mortgage or permit the creation of any security interest, 

claim or lien against any of its assets, other than Permitted 

Encumbrances. For the purposes of this Credit Facility Agreement 

and the Security Agreement, “Permitted Encumbrances” means (i) 

any purchase money security interests granted by the Borrower or 

arising in the ordinary course of the Borrower’s business; (ii) any 

and all liens, charges, mortgages, security interests, hypothecs and 

other encumbrances which affect all or any portion of the Collateral 

given to the Borrower’s commercial banks, Royal Bank of Canada 

and Bank of Montreal subsequent in priority to the Security 

Agreement other than the existing registration as of the date hereof 

in favour of Bank of  Montreal, (iii) any security interest granted 

pursuant to subsequent debt; or (iv) otherwise disclosed to and 

consented to writing by the Lender;  

4. incur any expenditures or annualized expense obligations in an 

amount greater than $500,000, unless such expenditures have been 

approved by the Borrower’s board of directors; 

5. sell, transfer, assign, or otherwise dispose of any Collateral or any 

group of property and assets forming part of the Collateral if the 

aggregate consideration for such sale, transfer, assignment or other 

disposition exceeds $500,000, other than in the ordinary course of 

business and for the purpose of carrying on such business;  

6. guarantee the debts of any person; 

7. change its name; 

8. sell, transfer, assign, lease, license or otherwise dispose of the 

Borrower’s assets or any interest therein, or attempt, offer or 

contract to do so, other than in the ordinary course of the Borrower’s 

business and as would not have a material adverse effect on the 

Borrower and its ability to pay the Aggregate Indebtedness, release, 

surrender or abandon possession of any material part of the 

Borrower’s assets or move or transfer any material part of the 

Borrower’s assets from the locations set forth in the Security 

Agreement; 

9. pay any amount to officers or directors of the Borrower in their 

capacities as officers or directors by way of salary, bonus, 

commission, directors’ fees or otherwise in excess of the scale of 

such payments to such officers or directors now being made by the 

Borrower; 
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10. lend money to or invest money in any person, by way of loan, 

acquisition of shares, acquisition of debt obligations or in any other 

way whatsoever;  

11. create or acquire any subsidiary, or dispose of any interest in any 

subsidiary; or 

12. merge or amalgamate with any other corporation. 

 

Events of Default: The occurrence of any of the events set forth below will constitute an event 

of default under this Credit Facility Agreement (each an “Event of Default”): 

1. if the Borrower (a) ceases or threatens to cease to carry on 

business, (b) commits or threatens to commit any act of bankruptcy, 

(c) becomes insolvent, (d) makes an assignment or proposal in 

bankruptcy, (e) makes a sale of all or substantially all of its assets or 

(f) has a bankruptcy petition is filed against or presented to it; 

2. if the Borrower fails to pay any Indebtedness when due; 

3. if the Borrower fails to observe or perform any covenant, agreement 

or undertaking given by the Borrower to the Lender under the Loan 

Documents;  

4. if the Borrower seeks relief or consents to the filing of a petition 

against it under any law which involves any compromise of any 

creditor’s rights against the Borrower; 

5. if an execution or any other process of any court becomes 

enforceable against the Borrower or if a distress or analogous 

process is levied upon the property of the Borrower or any part 

thereof, provided such execution, court process, distress or 

analogous process is in response to one or more awards against 

the Borrower which exceed $500,000 in the aggregate;  

6. if the Borrower permits any sum admitted as due by the Borrower 

(or is not disputed to be due by the Borrower) and which forms or is 

capable of being made a charge upon any of the collateral secured 

by the Security Agreement with equal priority to or senior to any of 

the charges created by the Security Agreement to remain unpaid for 

30 days after proceedings have been taken to enforce the same; 

7. if any material licences, permits or approvals required by any law, 

regulation or governmental policy or any governmental agency or 

commission for the operation by the Borrower of its business will be 

withdrawn or cancelled;  
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8. if any representation or warranty in any of the Loan Documents 

made by the Borrower or any of its officers, employees or agents 

will be false or inaccurate in any material respect; 

9. if the Borrower is dissolved or the Borrower’s existence is otherwise 

terminated or any action is taken by the Borrower to effect such 

termination or dissolution; 

10. if any substantial portion of the Borrower’s assets is attached, 

seized, subjected to a writ or distress warrant, levied upon or comes 

into the possession of any trustee, receiver or person acting in a 

similar capacity; 

11. if the Borrower is enjoined, restrained or in any way prevented by 

court order from continuing to conduct all or any material part of its 

affairs, or if a judgment or other claim becomes a lien or 

encumbrance upon any material portion of the Borrower’s assets by 

any government agency; 

12. if there is a material default or other failure to perform under any 

agreement to which the Borrower is a party or by which the 

Borrower is bound (including, for certainty, the occurrence of any 

“Event of Default” as such term is defined in the Existing Debt) that 

results in a right by a third party or parties, whether or not exercised, 

to accelerate the maturity of any indebtedness;  

13. if an event has occurred that has had, or is likely to have, an 

adverse effect on the ability of the Borrower to repay the Aggregate 

Indebtedness when due, or any part thereof, or otherwise fulfil its 

obligation under the Loan Documents; or  

14. if any material misrepresentation, misstatement or omission existed 

at the time made in any warranty or representation set forth in the 

Loan Documents.  

Upon the occurrence of an Event of Default, the Lender may declare the 

Aggregate Indebtedness to be immediately due and payable by written 

demand, which right will be in addition to any other rights or remedies in this 

Credit Facility Agreement or the other Loan Documents or at law or in equity 

and will be subject to the waiver rights of the Lender described below. Upon 

such written demand, the Aggregate Indebtedness will become immediately 

due and payable without presentation, demand, protest or further notice of 

any kind, all of which are hereby waived by the Borrower. The Aggregate 

Indebtedness will continue to bear interest at the rate provided under the 

caption “Interest” from the date of such declaration until payment is received 

by the Lender, such subsequent interest to be payable in the same manner 

as the Aggregate Indebtedness. 

Notwithstanding the foregoing:  
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(a) in the case of an Event of Default described in paragraph 1 

above, the Lender will be deemed to have made such 

declaration immediately upon the occurrence of such Event 

of Default;  

(b) the Aggregate Indebtedness will not become due and 

payable by reason only of the occurrence of an Event of 

Default if such Event of Default is remedied within five 

business days (or in the case of an event set out in 

paragraph 2 above, two business days) from the date the 

Borrower became aware of such default or should 

reasonably have become aware of such default, or does not 

otherwise continue for at least five business days (or in the 

case of an event set out in paragraph 2 above, two 

business days) from such date; and  

(c) the Lender may, in writing (and not otherwise), waive any 

breach by the Borrower of any of the provisions contained in 

the Loan Documents or any default by the Borrower 

(including an Event of Default) in the observance or 

performance of any provision of the Loan Documents, 

provided always that no waiver will extend to or be taken in 

any manner whatsoever to affect any subsequent breach or 

default, whether of the same or a different nature, or the 

rights resulting therefrom.  

If an Event of Default has occurred and is continuing and if the Borrower has 

failed to perform any of its covenants or agreements in the Loan 

Documents, one or more persons designated by the Lender, may, but will be 

under no obligation to, perform any such covenants or agreements in any 

manner without thereby waiving any rights of the Lender to enforce the Loan 

Documents. The reasonable expenses (including any legal costs) paid by 

the Lender in respect of the foregoing will be an obligation and will be 

secured by the Loan Documents. 

Remedies Cumulative For greater certainty, it is expressly understood that the respective rights 

and remedies of the Lender hereunder or under any other Loan Document 

or instrument executed pursuant to this Credit Facility Agreement are 

cumulative and are in addition to and not in substitution for any rights or 

remedies provided by law or by equity. 

Indemnification: The Borrower will defend, indemnify and hold harmless the Lender and its 

respective directors, officers, employees, shareholders, partners, heirs, 

executors, administrators, legal personal representatives, successors and 

assigns, as applicable (collectively, the “Indemnitees”), against: (a) all 

obligations, demands, claims, and liabilities claimed or asserted by any 

other party in connection with the transactions contemplated by the Loan 

Documents; and (b) all losses or expenses in any way suffered, incurred, or 

paid by the Indemnitees as a result of or in any way arising out of, following, 
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or consequential to the transactions between the Lender and the Borrower 

under the Loan Documents (including without limitation reasonable legal 

fees and expenses), except to the extent such losses or expenses are 

caused by the gross negligence or wilful misconduct of any of the 

Indemnitees. 

Permitted 

Encumbrances: 

The inclusion of any reference to Permitted Encumbrances in this Credit 

Facility Agreement or any Loan Document is not intended to subordinate 

any encumbrance created by any of the Loan Documents to any Permitted 

Encumbrance, unless expressly set out in a subordination agreement or 

otherwise by operation of applicable law. 

Maximum Rate of 

Interest: 

Notwithstanding any provision herein to the contrary, in no event will the 

aggregate “interest” (as defined in Section 347 of the Criminal Code of 

Canada or any successor provision thereto (“Section 347”)) payable by the 

Borrower under this Credit Facility Agreement exceed the maximum 

effective annual rate of interest on the “credit advanced” (as defined in 

Section 347) permitted under Section 347. If any payment, collection or 

demand pursuant to this Credit Facility Agreement in respect of “interest” (as 

defined in Section 347) would exceed the maximum permitted amount under 

Section 347, the amount so payable will be reduced to the maximum which 

could be payable without contravening the provision of Section 347. In the 

event that any amount paid to the Lender is determined to be contrary to the 

provisions of Section 347, such payment, collection or demand will be 

deemed to have been made by mutual mistake of the Lender and the 

Borrower, as it is not the intent of the parties to provide for an “interest” (as 

defined in Section 347) exceeding the maximum effective annual rate 

permitted by such laws, and the amount of such payment or collection will 

be refunded to the Borrower only to the extent of the amount which is 

greater than the maximum effective annual rate permitted by Section 347. 

For purposes of determining compliance with Section 347, the effective 

annual rate of interest will be determined in accordance with generally 

accepted actuarial practices and principles over the term commencing on 

the date of this Credit Facility Agreement and ending on the Maturity Date, 

and, in the event of dispute, a certificate of a Fellow of the Canadian 

Institute of Actuaries appointed by the Lender, and reasonably acceptable to 

the Borrower, will be prima facie evidence for the purposes of such 

determination. 

Amendments/Waivers: This Credit Facility Agreement and any of the Loan Documents may be 

amended or modified, and any obligation or condition set forth herein may 

be waived, by an instrument in writing duly executed by the Borrower and 

the Lender. 
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Entire Agreement / 

Paramountcy:  

This Credit Facility Agreement and the other Loan Documents represent the 

entire agreement of the parties with respect to the subject matter set forth in 

this Credit Facility Agreement, and supersede all prior negotiations, 

agreements, undertakings, declarations, commitments, representations, 

written or oral, in respect of such subject matter. 

To the extent of any conflict or inconsistency between the provisions of this 

Credit Facility Agreement and the provisions of any of the Loan Documents, 

the provisions of this Credit Facility Agreement will govern to the extent of 

the conflict or inconsistency.   

Notice: Any notice or demand to be given in connection with this Credit Facility 

Agreement must be in writing and may be given by delivering, mailing or 

sending (by email or other electronic means) such notice to a party to the 

Credit Facility Agreement at the address set forth on such party’s signature 

page. The Borrower may change its address for notice by providing notice of 

such change to the Lender in the manner specified above. The Lender may 

change its address for notice by providing notice of such change to the 

Borrower. Notices will be deemed to be delivered: (a) upon delivery (if 

delivered personally or by courier); (b) after five business days (if delivered 

by regular mail); or (c) upon transmission (if sent via email), provided that 

notices transmitted by email after 5 pm on any business day will be deemed 

to have been delivered on the next business day. 

Expenses: The Borrower will pay the reasonable and documented legal fees (including 

all applicable taxes and disbursements) of counsel to the Lender incurred in 

connection with the preparation, review and settlement of this Credit Facility 

Agreement, the other Loan Documents and other legal documentation 

prepared in connection therewith to a maximum amount of $12,500, 

inclusive of applicable taxes and disbursements.  Such fees and 

disbursements may be deducted out of the Advance on behalf of the 

Borrower. 

Assignment: The Lender has the right to assign any or all of its rights and obligations 

under the terms of the Loan Documents. Any assignment will be subject to 

the following conditions: (a) the transferee will agree in writing to be bound 

by the terms of the Loan Documents; (b) the Lender will provide written 

notice of such assignment to the Borrower; and (c) the Lender will bear any 

costs or expenses associated with such assignment. The Borrower may not 

assign any of its rights and obligations under the terms of the Loan 

Documents without the prior written consent of the Lender.  

Enurement: This Credit Facility Agreement will enure to the benefit of and be binding 

upon the parties and their respective successors and permitted assigns. 
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Severability: If any provision of this Credit Facility Agreement is determined to be invalid 

or unenforceable in whole or in part, such invalidity or unenforceability will 

attach only to such provision or part thereof, and the remaining part of such 

provision and all other provisions hereof will continue in full force and effect. 

Governing Law: This Credit Facility Agreement is governed by the laws of the Province of 

Ontario and the federal laws of Canada applicable therein (excluding any 

conflict of law, rule or principle of such laws that might refer such 

interpretation or enforcement to the laws of another jurisdiction). Each of the 

Lender and the Borrower irrevocably submits to the exclusive jurisdiction of 

the courts of Ontario with respect to any matter arising hereunder or relating 

hereto. The laws of the Province of Ontario govern the execution of this 

Credit Facility Agreement, regardless of where this Credit Facility 

Agreement was signed. 

No Set-Off: The obligations of the Borrower to make all payments of principal and 

interest and all other amounts hereunder will be absolute and unconditional 

and will not be affected by any circumstances, including, without limitation, 

any set-off, compensation, counter-claim, recoupment, defence or other 

right which the Borrower may have against the Lender or anyone else for 

any reason whatsoever. 

Termination of Credit 

Facility Agreement: 

This Credit Facility Agreement will terminate and be of no further force or 

effect upon the repayment of the Aggregate Indebtedness in accordance 

with the terms of the Loan Documents save and except those terms 

contemplated to survive termination including without limitation the 

obligation to pay the Financing Fee. 

Execution and 

Delivery: 

This Credit Facility Agreement and the other Loan Documents may be 

signed electronically, including through DocuSign and similar electronic 

signature applications. Delivery of a printed counterpart (whether or not the 

counterpart was signed electronically) and electronic delivery (including by 

email transmission or transmission over an electronic signature platform) of 

an executed counterpart of this Credit Facility Agreement are each as valid, 

enforceable and binding as if the signatures were upon the same instrument 

and delivered in person. 

[Signature pages follow] 
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[Signature Page to Spartan Bioscience Inc. Credit Facility Agreement] 

IN WITNESS WHEREOF the parties hereto have executed this Credit Facility Agreement with effect as of 

the date first written above. 

 

By the Borrower: 

 

  SPARTAN BIOSCIENCE INC. 

By:  

 Name:  Rick Clements 

 Title:  Chief Financial Officer 

   

 

 

  

Address for Notice: 

  
 2934 Baseline Road, Suite 500 

  
 Ottawa, Ontario 

  
 K2H 1B2 

  

Email:  legal@spartanbio.com 
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EXHIBIT A 

TO THE CREDIT FACILITY AGREEMENT 

FORM OF SECURITY AGREEMENT 

TO: Casa-Dea Finance  Limited (the “Secured Party”) 

FROM: Spartan Bioscience Inc. (the “Borrower”) 

DATE: _________________, 2020 

1. Obligations Secured. The Borrower hereby enters into this Security Agreement for good and 

valuable consideration and as security for the payment of all present and future indebtedness of 

the Borrower to the Secured Party and interest accrued thereon and for the payment and discharge 

of all other present and future liabilities and obligations, direct or indirect, absolute or contingent, 

matured or unmatured, joint or several, of the Borrower to the Secured Party, whether as principal 

or surety, including, without limiting the generality of the foregoing, pursuant to the Credit Facility 

Agreement dated as of the date hereof between the Borrower and the Secured Party (the “Credit 

Facility Agreement”, and all such indebtedness, interest, liabilities and obligations being 

hereinafter collectively called the “Obligations”).  

2. Definitions and Interpretation. Except as otherwise defined in this general security agreement 

(this “Security Agreement”), capitalized terms have the respective meanings set forth in the Credit 

Facility Agreement. To the extent the Collateral (defined below) is located in the Province of 

Ontario, this Security Agreement will be read and interpreted in accordance with the provisions of 

the Personal Property Security Act (Ontario) (“PPSA”).  

3. Grant of Mortgages, Charges and Security Interests 

As continuing security for the payment and performance of all Obligations, the Borrower hereby pledges, 

assigns, mortgages, charges and hypothecates to the Secured Party and grants to the Secured Party a 

security interest in the following (the “Security Interest” and all present and future property, assets and 

undertaking of the Borrower so pledged, assigned, mortgaged, charged and hypothecated, the 

“Collateral”): 

(a) all of its present and future equipment, including, without limiting the generality of the 

foregoing, all of its fixtures, plant, machinery, tools and furniture, books, records, 

documents, and vehicles of any nature, kind or description, now or hereafter owned or 

acquired and all accessions to any of the foregoing, including all spare parts and 

accessories installed in or affixed or attached to any of the foregoing, and all drawings, 

specifications, plans and manuals relating to the foregoing; 

(b) all of its present and future inventory, including, without limiting the generality of the 

foregoing, all of its raw materials, materials used or consumed in its business, work-in-

progress, finished goods, goods used for packing and goods acquired or held for sale or 

lease or that have been leased or furnished or that are to be furnished under contracts of 

rental or service, and all accessions to any of the foregoing, including all spare parts and 

accessories installed in or affixed or attached to any of the foregoing; 
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(c) all of its present and future accounts and intangibles, including, without limiting the 

generality of the foregoing, all of its book debts, accounts and other amounts receivable, 

contract rights and choses in action of every kind or nature including insurance rights 

arising from or out of the assets referred to in Sections 3(a) and 3(b) hereof, goodwill, 

chattel paper, instruments of title, investments, money and securities; 

(d) all of its present and future Investment Property (as such term is defined in the PPSA) and 

Financial Assets (as such term is defined in the Securities Transfer Act, 2006 (Ontario), as 

amended from time to time and any legislation substituted therefor and any amendments 

thereto) of the Borrower, including all substitutions for any Investment Property or Financial 

Assets and dividends and income derived therefrom or payable in connection therewith 

(“Investment Collateral”); 

(e) all of its present and future intellectual property (whether registered or unregistered) 

comprising without limitation all computer programs, application software, 

hardware/software maintenance support agreements and all documentation related 

thereto, licenses of software, copyrights, patents and inventions, trade-marks, trade 

names, business names, trade styles and other business identifiers, industrial designs, 

integrated circuit topographies, trade secrets and other confidential information and all 

know-how obtained, developed or used by the Borrower or contemplated at any time for 

use by the Borrower (the “Intellectual Property Collateral”);  

(f) its business and undertaking and all of its property and assets, real and personal, 

moveable or immovable, of whatsoever nature and kind, both present and future (other 

than property and assets hereby validly assigned or subjected to a specific mortgage, 

charge or security interest by Sections 3(a), 3(b), 3(c), 3(d) and 3(e) hereof and the 

exceptions hereinafter contained), which security is granted as and by way of a floating 

charge;  

(g) proceeds arising from any of the property, assets and undertaking of the Borrower referred 

to in this Section 3; and 

(h) all additions to and replacements of the assets referred to in this Section 3. 

4. Limited Exceptions to Grant of Security Interest 

(a) Despite any other provision of this Security Agreement, the last day of any term reserved 

by any lease of real property, oral or written, or any agreement therefor, now held or 

hereafter acquired by the Borrower, and whether falling within the general or particular 

description of the Collateral, is hereby and will be excepted out of the Security Interest, but 

the Borrower will stand possessed of the reversion of one day remaining in the Borrower in 

respect of any such term, for the time being demised, as aforesaid, upon trust to assign 

and dispose of the same as any purchaser of such term may direct. 

(b) Despite any other provision of this Security Agreement, the Security Interest will not attach 

to any agreement, right, franchise, licence, authorization, approval, privilege or permit to 

which the Borrower is now or hereafter becomes a party, in which the Borrower now or 

hereafter has any interest or of which the Borrower is or hereafter becomes a beneficiary 

(a “Contractual Right”) to the extent that the granting of the Security Interest therein 

DocuSign Envelope ID: 95B916AF-813A-4D6C-96E8-0E01BDB60D48

76



- C3 - 

NATDOCS\49215669\V-17 

would constitute a breach of, or permit any person to terminate such Contractual Right, but 

the Borrower will hold its interest in each such Contractual Right in trust for the Secured 

Party and will, after the Security Interest has become enforceable, specifically assign each 

such Contractual Right to the Secured Party, or as the Secured Party may otherwise direct. 

The Borrower agrees that it will, upon the request of the Secured Party, whether before or 

after the Security Interest has become enforceable, use all commercially reasonable efforts 

to obtain any consent required to permit any such Contractual Right to be subjected to the 

Security Interest, and the Security Interest will attach to such Contractual Right following 

the receipt of such consent. 

(c) Despite any other provision of this Security Agreement, the interests granted to the 

Secured Party pursuant to this Security Agreement in the Borrower’s existing and after-

acquired trademarks will be limited to the Secured Party’s Security Interest therein. 

5. Attachment 

The Borrower confirms and agrees that: (a) value has been given by the Secured Party to the Borrower; (b) 

the Borrower has rights in all existing Collateral and power to transfer rights in the Collateral to the Secured 

Party; and (c) the Borrower and the Secured Party have not postponed the time for attachment of the 

Security Interest, and the Security Interest will attach to existing Collateral upon the execution of this 

Security Agreement and will attach to Collateral in which the Borrower hereafter acquires rights at the time 

that the Borrower acquires rights in such Collateral. 

6. Provisions with respect to Investment Collateral 

All certificates representing Investment Collateral may remain registered in the name of the Borrower, but 

the Borrower will, promptly at the request of the Secured Party, duly endorse such certificates in blank for 

transfer or execute stock powers of attorney in respect thereof and deliver such certificates or powers of 

attorney to the Secured Party; in either case with signatures guaranteed and with all documentation being 

in form and substance satisfactory to the Secured Party. Upon the request of the Secured Party: 

(a) the Borrower will promptly cause the Investment Collateral to be registered in the name of 

the Secured Party or its nominee, and the Secured Party is hereby appointed the 

irrevocable attorney (coupled with an interest) of the Borrower with full power of 

substitution to cause any or all of the Investment Collateral to be registered in the name of 

the Secured Party or its nominee; 

(b) the Borrower will promptly cause each securities intermediary that holds any Investment 

Collateral that is a security entitlement to record the Secured Party as the entitlement 

holder of such Investment Collateral; and 

(c) the Borrower will promptly: 

(i) cause a security certificate to be issued for any Investment Collateral that is in the 

form of an uncertificated security or a security entitlement; 

(ii) endorse such security certificate in blank; 

(iii) deliver such security certificate to the Secured Party; and  

DocuSign Envelope ID: 95B916AF-813A-4D6C-96E8-0E01BDB60D48

77



- C4 - 

NATDOCS\49215669\V-17 

(iv) take all other steps necessary to give exclusive control over such certificated 

security to the Secured Party, 

in a manner satisfactory to the Secured Party. 

Until further notice is given by the Secured Party to the Borrower terminating such rights of the Borrower, 

the Borrower will be entitled to exercise all voting rights attached to the Investment Collateral and give 

consents, waivers and ratifications in respect thereof; provided that no vote will be cast or consent, waiver 

or ratification given or action taken which would be prejudicial to the interests of the Secured Party or which 

would have the effect of reducing the value of the Investment Collateral as security for the Obligations, or 

imposing any restriction on the transferability of any of the Investment Collateral.  All such rights of the 

Borrower to vote and give consents, waivers and ratifications will cease immediately upon receipt by the 

Borrower of such notice by the Secured Party. 

The responsibility of the Secured Party in respect of any Investment Collateral held by the Secured Party 

will be limited to exercising the same degree of care which it gives valuable property of the Secured Party 

at the Secured Party’s office where such Investment Collateral is held.  The Secured Party will not be 

bound under any circumstances to realize on any Investment Collateral or allow any Investment Collateral 

to be sold, or exercise any option or right attaching thereto, or be responsible for any loss occasioned by 

any sale of Investment Collateral or by the retention or other refusal to sell the same; nor will the Secured 

Party be obliged to collect or see to the payment of interest or dividends thereon but, subject to the 

foregoing paragraph, all such interest and dividends, if and when received by the Borrower, will be held by 

the Borrower in trust for the Secured Party and will be forthwith paid to the Secured Party. 

7. Covenants of the Borrower 

The Borrower agrees with the Secured Party that, until the Obligations have been satisfied and paid in full, 

the Borrower will act in accordance with the covenants set forth below, which covenants are in addition to 

the covenants of the Borrower in favour of the Secured Party under the Credit Facility Agreement:  

(a) Unless otherwise agreed to by, or stipulated pursuant to, the prior written consent or 

direction, as applicable, of the Secured Party, the Borrower will: 

(i) hold the proceeds received from any direct or indirect dealing with the Collateral in 

trust for the Secured Party after either the security interests granted in this Security 

Agreement become enforceable or any of the Collateral is sold other than in the 

ordinary course of business of the Borrower and for the purpose of carrying on 

such business; 

(ii) insure and keep insured all of the Collateral against loss or damage by fire and 

other insurable hazards for which such Collateral is commonly insured against in 

all locations of the collateral described on the signature page of this Security 

Agreement (the “Collateral Locations”) to the full insurable value thereof and, in 

addition, obtain and maintain such other insurance as the Secured Party may 

require, and, in connection therewith, (A) the Borrower will pay when due all 

premiums and other amounts payable for maintaining such insurance, (B) should 

the Borrower fail to pay any premiums when due then the Secured Party may do 

so and the cost of such premiums will be added to the Obligations and will be 

secured by the security interests granted herein and (C) all such policies of 
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insurance will neither permit nor provide for any amount of co-insurance by the 

Borrower;  

(iii) keep the then-existing Collateral in good condition and repair according to the 

nature and description thereof, and to not use the Collateral in violation of the 

provisions of this Security Agreement or any other agreement of the Borrower 

relating to the Collateral or any policy issued to the Borrower insuring the Collateral 

or any applicable statute, law, by-law, rule, regulation or ordinance, and the 

Secured Party may, whenever it deems, either in person or by agent, enter upon 

the Borrower’s property and inspect the Collateral and the reasonable cost of such 

inspection will be payable on demand and added to the Obligations and the 

Secured Party may make repairs as it deems necessary, and the cost thereof will 

be payable on demand and added to the Obligations; 

(iv) strictly comply with every covenant and undertaking heretofore or hereafter given 

by the Borrower to the Secured Party; 

(v) strictly comply with valid requirements of any governmental authority pertaining to 

the operation by the Borrower of its business; 

(vi) permit the Secured Party at any time and from time to time, only after the security 

granted pursuant to this Security Agreement will have become enforceable, to 

require any account debtor of the Borrower to make payment to the Secured Party 

of any or all amounts owing by the account debtor to the Borrower and the 

Secured Party, may take control of any proceeds referred to in Section 3(g) hereof 

and may hold all amounts received from any account debtor and any proceeds as 

cash collateral as part of the Collateral and as security for the Obligations; 

(vii) pay or cause to be paid all taxes, rates and other impositions whatsoever already 

charged or hereafter to be charged by any authority on any of the Collateral as and 

when they will generally fall due and, upon the request of the Secured Party, 

deliver to the Secured Party evidence of such payments;  

(viii) comply with all applicable laws, regulations and orders, including, without 

limitation, all public and employee health and safety provisions and all applicable 

federal, provincial or municipal environmental laws and all regulations or 

requirements thereunder relating in any way to the environment or the release of 

any substance into the environment;  

(ix) defend the Collateral against the claims and demand of all other parties claiming 

the same or an interest therein and take all reasonable actions to keep the 

Collateral free from all encumbrances, other than Permitted Encumbrances;  

(x) notify the Secured Party promptly of: (A) any material change in the information 

contained herein relating to the Borrower, including without limitation any change 

in the Borrower’s registered office address, the Borrower’s business or the 

Collateral; (B) the details of any significant acquisition of Collateral; (C) the details 

of any material complaints, violations, claims or litigation affecting the Borrower or 

the Collateral; (D) any material loss or damage to the Collateral; (E) any default by 
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the Borrower in payment or performance of its Obligations with respect to the 

Collateral; and (F) the return to or repossession by the Borrower of the Collateral; 

(xi) do, execute, acknowledge and deliver such further assignments, transfers, 

documents, acts, matters and things (including further schedules hereto) as may 

from time to time be reasonably requested by the Secured Party of or with respect 

to the Collateral in order to give effect to this Security Agreement and to pay all 

costs and expenses (including reasonable legal fees) of the Secured Party 

incurred with respect to searches and filings in connection therewith and with 

respect to the preparation, execution and filing of this Security Agreement and 

keeping the security interest granted hereunder perfected; 

(xii) make and maintain all filings, registrations and recordations necessary or desirable 

to protect its right, title and interest in the Collateral, including all filings, 

registrations and recordations necessary or desirable in respect of patents, trade-

marks, copyrights and industrial designs included in the Intellectual Property 

Collateral; 

(xiii) prevent the Collateral from being or becoming an accession to other property not 

covered by this Security Agreement; 

(xiv) at all times, both before and after the occurrence of a default, do or cause to be 

done such further and additional acts and things and execute and deliver or cause 

to be executed and delivered all such further and additional documents and 

agreements as the Secured Party may reasonably require to better pledge, assign, 

mortgage, charge and hypothecate the Collateral in favour of the Secured Party, to 

perfect the Security Interest and, without limiting the generality of the forgoing, to 

accomplish the intentions of this agreement; 

(xv) carry on and conduct the business of the Borrower so as to protect and preserve 

the Collateral and to keep, in accordance with Canadian generally accepted 

accounting principles, consistently applied, financial statements supported by the 

books of account for the Borrowers’ business as well as accurate and complete 

records concerning the Collateral; 

(xvi) upon written request from the Secured Party, promptly make available to the 

Secured Party from time to time, true and complete copies of: (A) any documents 

of title, instruments, securities and chattel paper constituting, representing or 

relating to the Collateral; (B) all books of account and all records, ledgers, reports, 

correspondence, schedules, documents, statements, lists and other writings 

relating to the Collateral for the purpose of inspecting, auditing or copying the 

same; (C) all financial statements prepared by or for the Borrower regarding 

Borrower’s business; (D) all policies and certificates of insurance relating to the 

Collateral; and (E) such information concerning Collateral, the Borrower and the 

Borrower’s business and affairs as the Secured Party may reasonably request; 

(xvii) observe and perform all its obligations under all material leases, licences, 

undertakings and agreements to which the Borrower is a party, obtain and 

preserve the Borrower’s rights, powers, licences, privileges, franchises and 
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goodwill thereunder, and comply with all applicable laws, by-laws, rules, 

regulations and ordinances; and 

(xviii) subject to the transportation and location of equipment outside of the Collateral 

Locations in the ordinary course of business, prior to the removal of any of the 

Collateral from the Collateral Location in which it is or they are situated at the date 

of this Security Agreement or to leasehold property, effect such further 

registrations and obtain such other consents and give such other security as may 

be required or desirable to protect or preserve the security hereby created, and the 

Borrower will forthwith notify the Secured Party of the intended removal and the 

action proposed to be taken. 

(b) The Borrower will not, without the prior written consent of the Secured Party: 

(i) create any lien upon, assign or transfer as security, or pledge, hypothecate, 

charge, mortgage or grant a security interest in any Collateral except to the 

Secured Party and except for Permitted Encumbrances;  

(ii) change the location of its chief executive office from that set out on the signature 

page hereto without providing the Secured Party with thirty (30) business days’ 

prior written notice thereof; or 

(iii) keep tangible Collateral at any location other than the location(s) listed in on the 

signature page hereto without providing the Secured Party with thirty (30) business 

days’ prior written notice thereof; or  

(iv) assign any of its rights or obligations under this Security Agreement. 

8. Default 

The Obligations will, at the option of the Secured Party, become payable and the security granted pursuant 

to this Security Agreement will become enforceable upon the occurrence of an Event of Default as defined 

in the Credit Facility Agreement.  

9. Remedies of the Secured Party 

Whenever the Security Interest will have become enforceable, and so long as it will remain enforceable, the 

Secured Party may, and subject to the rights of any subsequent lender or subsequent lenders, proceed to 

realize the Security Interest and the Collateral and to enforce its rights by doing any one or more of the 

following: 

(a) entering upon the Collateral and any lands and premises where any Collateral is or may be 

located; 

(b) taking possession of Collateral by any method permitted by law; 

(c) occupying any lands and premises owned or occupied by the Borrower and using all or any 

part of such lands and premises and the equipment and other Collateral located thereon; 
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(d) leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the 

Collateral; 

(e) collecting, selling or otherwise dealing with any accounts or other amounts receivable of 

the Borrower, including notifying any person obligated to the Borrower in respect of an 

account, chattel paper or instrument to make payment to the Secured Party of all present 

and future amounts due thereon; 

(f) taking steps and expending such monies as it considers necessary or desirable in its sole 

discretion to maintain, preserve and protect the Collateral, including making payments on 

account of other security interests affecting the Collateral; provided that the Secured Party 

will have no obligation to take any such actions or make any such expenditures; but any 

such amounts paid by the Secured Party will be added to the Obligations and will be 

secured by the Security Interest; 

(g) collecting any rents, income, and profits received in connection with the business of the 

Borrower or the Collateral, without carrying on such business; 

(h) exercising all voting rights attached to any Collateral constituting Investment Collateral 

(whether or not registered in the name of the Secured Party or its nominee) and giving or 

withholding all consents, waivers and ratifications in respect thereof and otherwise acting 

with respect thereto as though it were the absolute owner thereof; 

(i) exercising any and all rights of set-off, exchange, subscription or any other rights, 

privileges or options pertaining to any Collateral constituting Investment Collateral as if it 

were the absolute owner thereof including the right to exchange at its sole discretion any 

and all of such Investment Collateral upon the merger, consolidation, reorganization, 

recapitalization or other readjustment of any issuer thereof, or upon the exercise by any 

issuer of any right, privilege or option pertaining to any such Investment Collateral, and in 

connection therewith, to deposit and deliver any such Investment Collateral with any 

committee, depositary, transfer agent, registrar or other designated agency upon such 

terms and conditions as it may determine in its sole discretion, all without liability except to 

account for property actually received by it; 

(j) complying with any limitation or restriction in connection with any proposed sale or other 

disposition of Collateral constituting Investment Collateral as may be necessary in order to 

comply with applicable law or regulation or any policy imposed by any stock exchange, 

securities commission or other governmental or regulatory authority or official, and the 

Borrower agrees that such compliance will not result in such sale being considered or 

deemed not to have been made in a commercially reasonable manner, and the Secured 

Party will not be liable or accountable to the Borrower for any discount in the sale price of 

any such Investment Collateral which may be given by reason of the fact that such 

Investment Collateral are sold in compliance with any such limitation or restriction; 

(k) carrying on the business of the Borrower or any portion thereof; 

(l) exercising any and all of the rights and remedies granted pursuant to the PPSA and any 

other applicable legislation, or otherwise available at law or in equity; 
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(m) demanding, commencing, continuing or defending any judicial or administrative 

proceedings for the purpose of protecting, seizing, collecting, realizing or obtaining 

possession or payment of the Collateral, and giving valid and effectual receipts and 

discharges therefor and to compromise or give time for the payment or performance of all 

or any part of the accounts or other amounts receivable of the Borrower or any other 

obligation of any third party to the Borrower; 

(n) borrowing money for the maintenance, preservation or protection of the Collateral or for the 

carrying on of the business of the Borrower, and charge and grant further security interests 

in the Collateral in priority to the Security Interest or otherwise, as security for the money 

so borrowed; 

(o) accepting the Collateral in satisfaction of the Obligations; 

(p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part 

thereof. For the purposes of this Security Agreement, “Receiver” means a receiver, 

receiver-manager and receiver and manager; 

(q) bringing proceedings in any court of competent jurisdiction for the appointment of a 

Receiver or Receivers or for the sale of the Collateral or any part thereof; and 

(r) filing such proofs of claim and other documents as may be necessary or advisable in order 

to have its claim lodged in any bankruptcy, winding-up or other judicial proceedings relating 

to the Borrower or the Collateral. 

Any Receiver appointed by the Secured Party may be any person or persons (including one or more 

officers or employees of the Secured Party) and the Secured Party may remove any Receiver so appointed 

and appoint another or others instead.  Any such Receiver may exercise any and all of the rights, remedies 

and powers of the Secured Party provided in this Security Agreement. The Secured Party will not be 

responsible for the actions, errors or omissions of any Receiver it appoints and any such Receiver will be 

deemed to act as agent for the Borrower for all purposes, including the occupation of any lands and 

premises of the Borrower and in carrying on the Borrower’s business, unless the Secured Party expressly 

specifies in writing that the Receiver will be agent for the Secured Party for one or more purposes.  Without 

limiting the generality of the forgoing, for the purposes of realizing upon the Security Interest, any Receiver 

may sell, lease, or otherwise dispose of Collateral as agent for the Borrower or as agent for the Secured 

Party as the Secured Party may specify in writing in its sole discretion.  The Borrower agrees to ratify and 

confirm all actions of any Receiver appointed by the Secured Party acting as agent for the Borrower, and to 

release and indemnify the Receiver in respect of all such actions. 

Without limiting the ability of the Secured Party or any Receiver to dispose of Collateral in any other 

manner, the Borrower agrees that any sale, lease or other disposition of the Collateral hereunder may be 

completed by public auction, public tender or private contract, with or without notice, with or without 

advertising and with or without any other formality (except as required by law), all of which are hereby 

waived by the Borrower.  Any such disposition of Collateral may involve all or part of the Collateral and may 

be on such terms and conditions as to credit or otherwise and as to upset or reserve bid or price as the 

Secured Party or any Receiver appointed by the Secured Party may, in its sole discretion, deem 

advantageous and may take place whether or not the Secured Party or any such Receiver has taken 

possession of such Collateral.  Any purchaser or lessee of Collateral may be a customer of the Secured 

Party. 
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The Secured Party will not be liable for any delay or failure to enforce any rights, powers or remedies 

available to it or to institute any proceedings for such purposes. 

No right, power or remedy of the Secured Party (whether granted herein or otherwise) will be exclusive of 

or dependent on or merge in any other right, power or remedy, but all such rights, powers and remedies 

may from time to time be exercised independently or in combination. 

The Borrower agrees to pay to the Secured Party, forthwith on demand by the Secured Party, all costs and 

expenses incurred by the Secured Party in connection with the exercise by the Secured Party of its rights, 

powers and remedies hereunder, including: 

(a) any costs and expenses incurred by the Secured Party in taking, holding, moving, storing, 

recovering, possessing, repairing, processing, preparing for disposition or disposing of 

Collateral; 

(b) any legal fees and expenses incurred by the Secured Party in enforcing it rights, powers 

and remedies, including those incurred in connection with any proceedings taken for the 

purpose of enforcing its rights, powers and remedies hereunder or otherwise relating to the 

non-payment or non-performance of any Obligations; 

(c) the cost of borrowing amounts as hereinbefore provided (for the purpose of carrying on the 

Borrower’s business or otherwise), including, the principal amount or any such amount 

borrowed, all interest thereon and fees relating thereto; and 

(d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by 

the Secured Party (including any legal fees and expenses incurred by any such Receiver, 

agent or consultant). 

All such sums will bear interest at the highest rate applicable to the Obligations, will form part of the 

Obligations and will be secured by the Security Interest. 

Any and all payments made in respect of the Obligations from time to time and moneys realized from any 

Collateral (including moneys realized on any enforcement of this agreement) may be applied to such part 

or parts of the Obligations as the Secured Party may see fit, and the Secured Party will at all times and 

from time to time have the right to change any appropriation as the Secured Party may see fit. 

The Borrower will remain liable for all Obligations that are outstanding following realization of all or any part 

of the Collateral. 

10. Additional Rights of the Secured Party 

The Secured Party has the following rights: 

(a) The Secured Party may pay the whole or any part of any liens, taxes, rates, charges or 

encumbrances now or hereafter existing in respect of any Collateral and such payments 

together with all costs, charges and expenses which may be incurred in connection with 

making such payments will form part of the Obligations, will bear interest at the highest rate 

applicable to the Obligations, and will be secured by the Security Interest. Whenever the 

Secured Party pays any such lien, tax, rate, charge or encumbrance, it will be entitled to all 

the equities and securities of the person or persons so paid and is hereby authorized to 
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obtain any discharge thereof and hold such discharge without registration for so long as it 

may deem advisable to do so. 

(b) If the Borrower fails to perform or comply with any covenant or other obligation of the 

Borrower under this Security Agreement, the Secured Party may, but need not, perform or 

otherwise cause the performance or compliance of such covenant or other obligation, 

provided that any performance or compliance undertaken by the Secured Party will not 

constitute a waiver, remedy or satisfaction of such failure. The costs and expenses of the 

Secured Party incurred in connection with any such performance or compliance will be 

payable by the Borrower to the Secured Party on demand, form part of the Obligations, 

bear interest at the highest rate applicable to the Obligations and be secured by the 

Security Interest. 

(c) The Borrower grants to the Secured Party the right to set off against the Obligations (or 

any portion thereof) any amount owed by the Secured Party to the Borrower, including the 

amount of any and all accounts, credits or balances maintained by the Borrower with the 

Secured Party. 

(d) The Secured Party, without exonerating in whole or in part the Borrower, may grant time, 

renewals, extensions, indulgences, releases and discharges to, may take securities from 

and give the same and any or all existing securities up to, may abstain from taking 

securities from or from perfecting securities of, may accept compositions from, and may 

otherwise deal with the Borrower and all other persons and securities as the Secured Party 

may see fit. 

(e) The Secured Party may assign, transfer and deliver to any transferee any of the 

Obligations or any security or any documents or instruments held by the Secured Party in 

respect thereof. 

Notwithstanding the foregoing, nothing herein will obligate the Secured Party to extend or amend any credit 

to the Borrower or to any other person. 

11. Amalgamation of Borrower 

If the Borrower amalgamates with any other corporation or corporations, this Security Agreement will 

continue in full force and effect and will be binding on the amalgamated corporation and, for greater 

certainty: 

(a) the Security Interest will (i) continue to secure payment of all obligations of the Borrower to 

the Secured Party, (ii) secure payment of all obligations of each other amalgamating 

corporation to the Secured Party and (iii) secure payment of all obligations of the 

amalgamated corporation to the Secured Party arising on or after the amalgamation; and 

the term “Obligations” will include all such obligations of the Borrower, the other 

amalgamating corporations and the amalgamated corporation; 

(b) the Security Interest will (i) continue to charge all property and assets of the Borrower; (ii) 

charge all property and assets of each other amalgamating corporation; and (iii) charge all 

property and assets of the amalgamated corporation in existence at the time of the 

amalgamation and all property and assets acquired by the amalgamated corporation after 
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the amalgamation, and the term “Collateral” will include all such property and assets of the 

Borrower, the other amalgamating corporations and the amalgamated corporation;  

(c) all defined terms and other provisions of this Security Agreement will be deemed to have 

been amended to reflect such amalgamation, to the extent required by the context; and 

(d) the parties agree to execute and deliver all such further documents and assurances as 

may be necessary or desirable in connection with the foregoing. 

12. Notices 

Any notice or demand to be given to a party in connection with this Security Agreement must be in writing 

and given in accordance with the notice provisions of the Credit Facility Agreement. Either the Borrower or 

the Secured Party may change its address for notice by providing notice of such change to the other party 

in the manner specified in the Credit Facility Agreement. 

13. General 

(a) Business Days. In the event that any day, on or before which any action is required to be 

taken hereunder, is not a business day in the Borrower’s principal province of business, 

then such action will be required to be taken on or before the first business day thereafter. 

(b) Time of the Essence. Time is of the essence in this Security Agreement. 

(c) Discharge. Upon payment and fulfillment by the Borrower, its successors or permitted 

assigns, of all Obligations and provided that the Secured Party is then under no obligation 

(conditional or otherwise) to make any further loan or extend any other type of credit to the 

Borrower or to any other person, the payment of which is secured, directly or indirectly, by 

this agreement, the Secured Party will, upon request in writing by the Borrower, delivered 

to the Secured Party at the Secured Party’s address as set out in the notice provisions of 

the Credit Facility Agreement and at the Borrower’s expense, discharge this Security 

Agreement. 

(d) Continuing Security. This Security Agreement is in addition to and not in substitution for 

any other security now or hereafter held by the Secured Party and will be general and 

continuing security notwithstanding that the Obligations will be at any time or from time to 

time fully satisfied or paid. 

(e) Waiver. The Secured Party may waive in writing (and not otherwise) any default by the 

Borrower in the observance or performance of any provision of this Security Agreement; 

provided that no waiver by the Secured Party will extend to or be taken in any manner 

whatsoever to affect any subsequent default, whether of the same or a different nature, or 

the rights resulting therefrom. 

(f) Enurement. This Security Agreement will enure to the benefit of the Secured Party, its 

successors and assigns, and will be binding on the Borrower, its successors and permitted 

assigns. 

(g) Disclosure of Information. The Borrower agrees that the Secured Party may from time to 

time provide information concerning this Security Agreement (including a copy hereof), the 
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Collateral and the Obligations to any person the Secured Party in good faith believes is 

entitled thereto pursuant to applicable legislation. 

(h) Acknowledgment. The Borrower acknowledges receipt of an executed copy of this Security 

Agreement. 

(i) Inconsistency. If there is an inconsistency between a provision of this Security Agreement 

and the Credit Facility Agreement, the relevant provision of the Credit Facility Agreement is 

to prevail. 

(j) Severability. Each provision of this Security Agreement is distinct and severable and a 

declaration of invalidity, illegality or unenforceability of any provision or part of this Security 

Agreement by a court of competent jurisdiction will not affect the validity or enforceability of 

any other provision of this Security Agreement. 

(k) Execution and Delivery. This Security Agreement may be signed electronically, including 

through DocuSign and similar electronic signature applications. Delivery of a printed 

counterpart (whether or not the counterpart was signed electronically) and electronic 

delivery (including by email transmission or transmission over an electronic signature 

platform) of an executed counterpart of this Security Agreement are each as valid, 

enforceable and binding as if the signatures were upon the same instrument and delivered 

in person. The laws of the Province of Ontario govern the execution of this Security 

Agreement, regardless of where this Security Agreement was signed. 

[Signature page follows] 
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IN WITNESS WHEREOF this Security Agreement has been executed by the Borrower as of the date first 

written above. 

 

  SPARTAN BIOSCIENCE INC. 

By:  

 Name:  Rick Clements 

 Title:  Chief Financial Officer 

 

 

LOCATION OF COLLATERAL: 2934 Baseline Road, Suite 500 

Ottawa, ON  K2H 1B2 

240 Legget Drive, Suite 180 

Ottawa, ON K2K 1Y6 

ADDRESS FOR NOTICE: 2934 Baseline Road, Suite 500 

Ottawa, ON  K2H 1B2 
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EXHIBIT B 

TO THE CREDIT FACILITY AGREEMENT 

FORM OF SUBORDINATION AGREEMENT 

TO:  Casa-Dea Finance Limited (the “New Lender”) 

DATE: _________________, 2020 

RE: Subordination of debt owing by Spartan Bioscience Inc. (the “Borrower”) 

RECITALS: 

A. The Borrower has requested and/or obtained certain loans or other credit accommodations from 

the undersigned set forth in Schedule 1 hereto (the “Existing Lenders”) and may hereafter 

become further indebted or liable to the Existing Lenders. 

B.  The Borrower proposes to enter into a bridge financing round with the New Lender (the “Bridge 

Financing”), pursuant to which the Borrower will enter into a credit facility agreement with the 

New Lender (the “Credit Facility Agreement”). 

C. It is a condition of the Bridge Financing that the repayment of the indebtedness of the Borrower to 

the Existing Lenders be subordinated to the payment by the Borrower of all moneys payable to 

the New Lender, and the Existing Lenders are to subordinate such indebtedness in order to 

induce the New Lender to enter into the Bridge Financing, which is necessary to fund the 

Borrower’s ongoing operations.  

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby 

acknowledged, the undersigned Existing Lenders hereby agree with the New Lender as follows: 

4. Each Existing Lender hereby severally (and not jointly and severally) represents, warrants and 

covenants with the New Lender as follows: 

(a) Confirmation of Existing Indebtedness. The Borrower is indebted to the Existing 

Lender in the principal amount and pursuant to the loan agreement, debenture, 

promissory note or other debt instrument described next to the Existing Lender’s name in 

Schedule 1 (the “Existing Indebtedness”) and may hereafter become further indebted or 

liable to the Existing Lender from time to time. 

(b) Subordination of Security Interests. The Existing Lender subordinates to the New 

Lender any present or future security interest or lien that the Existing Lender may have in 

any property of the Borrower. Notwithstanding the respective dates of attachment or 

perfection of the security interests of the Existing Lender and any security interests of the 

New Lender, all security interests of the New Lender that presently exist or are created 

hereafter in any property of the Borrower and all proceeds resulting from such property 

(collectively, the “Collateral”) will at all times be senior to the security interest of the 

Existing Lenders. The subordinations contained in this Subordination Agreement will apply 

in all events and circumstances regardless of the validity, invalidity, perfection, lack of 
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perfection, enforceability or unenforceability of any security interests of the New Lender or 

the security interests of the Existing Lender. 

(c) Subordination of Payments. The Existing Lender subordinates its rights to payment on 

account of the Existing Indebtedness, all interest, fees, charges and other expenses 

thereon and any other payments that might arise pursuant to and in accordance with the 

terms of the Existing Indebtedness, whether presently existing or arising in the future 

(collectively, the “Subordinated Debt”) to all obligations of the Borrower to the New 

Lender now existing or hereafter arising pursuant to the Credit Facility Agreement, 

together with all costs of collecting such obligations (including attorneys’ fees) (the 

“Senior Debt”). All moneys received by the Existing Lender in respect of the 

Subordinated Debt otherwise than in accordance with the terms hereof without the prior 

written approval of the New Lender will be received in trust for the New Lender and 

promptly upon receipt will be paid over to the New Lender. The Existing Lender will not 

be entitled to exercise any right of set-off or combination of accounts it now has or 

hereafter may have in respect of any Existing Indebtedness. 

(d) Standstill Agreement / No Restriction on Set-Off. The Existing Lender will not (i) 

claim, demand or receive from the Borrower or any other source all or any part of the 

Subordinated Debt, (ii) exercise any remedy with respect to any property of the Borrower, 

(iii) accelerate the Subordinated Debt, (iv) contest, protest or object to any enforcement 

proceeding or other action commenced by the New Lender, any other exercise by the 

New Lender of any right or remedy under the Credit Facility Agreement or at law, or any 

application by the New Lender of monies or proceeds, or (v) commence or cause to 

commence any action or proceeding against Borrower or any of its assets until such time 

as (A) the Senior Debt has been fully paid in cash, (B) the New Lender no longer has any 

commitment or obligation to lend any further funds to the Borrower, and (C) the Credit 

Facility Agreement between the New Lender and Borrower are terminated. 

Notwithstanding the foregoing, if all or any part of the Subordinated Debt is set-off to 

purchase equity securities of the Borrower in accordance with the terms of the 

Subordinated Debt existing as of the date of this Subordination Agreement, nothing in 

this Section 1(d)13(d) will prohibit the Existing Lender from setting off all or any part of 

the Subordinated Debt into equity securities of the Borrower. 

(e) Exclusivity. The New Lender will have the exclusive right to enforce rights and remedies 

with respect to the property and assets charged by the Credit Facility Agreement and the 

New Lender will not be required to marshal any of such property and assets.  In exercising 

any such rights and remedies, the New Lender may enforce the provisions of the Credit 

Facility Agreement and exercise the remedies thereunder in such order and such manner 

as the New Lender may determine in its sole discretion. 

(f) Amendments to Subordinated Debt. No amendment of the documents evidencing or 

relating to the Subordinated Debt will directly or indirectly modify the provisions of this 

Subordination Agreement in any manner which might terminate or impair the 

subordination of the Subordinated Debt or the subordination of the security interest or lien 

that the Existing Lender may have in any property of the Borrower.   

(g) No Liability for Loss. The Existing Lender agrees that the New Lender will not incur any 

responsibility to the Existing Lender or to the Borrower for any loss whatsoever which he, 
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she or it may suffer arising out of or in any way connected with the Existing Indebtedness 

or this Subordination Agreement (including without limiting the generality of the foregoing, 

loss resulting from the incidence of prescription). 

(h) Further Assurances. The Existing Lender hereby agrees to execute such documents 

and/or take such further action as the New Lender may at any time or times reasonably 

request in order to carry out the provisions and intent of this Subordination Agreement, 

including, without limitation, ratifications and confirmations of this Subordination 

Agreement from time to time hereafter, as and when requested by the New Lender and 

notice of subordination of the Existing Lender’s security to the New Lender’s security 

pursuant to the Personal Property Security Act (Ontario). 

5. No Waiver / Remedies Cumulative. No failure by the New Lender to exercise any right, power, 

remedy or privilege (whether in whole or in part) will operate as a waiver thereof. No single or 

partial exercise of any right, power, remedy or privilege will preclude any other or further exercise 

thereof or the exercise of any further right, power or privilege. The rights and remedies herein 

provided are cumulative, may be exercised singly or concurrently, and are not exclusive of any 

other rights or remedies provided by law.   

6. Invalidated / Fraudulent Payments or Proceeds. If the New Lender receive any payment on, or 

proceeds of any property or assets of the Borrower on account of the Senior Debt and such 

payment or proceeds are subsequently invalidated, declared to be fraudulent or preferential, or 

required to be repaid to the Borrower, a trustee, receiver, receiver and manager or any other 

person under any applicable law, then to the extent of such payment or proceeds received by the 

New Lender and required to be repaid, the Senior Debt, or such part thereof, intended to be 

satisfied by such payment or proceeds will be revived and will continue in full force and effect as if 

such payment or proceeds had not been received by the New Lender.   

7. Survival. This Subordination Agreement will continue until the earlier of: (a) the date all of the 

Subordinated Debt is repaid in full or set-off in payment or partial payment of equity securities of 

the Borrower and all documents relating to the Subordinated Debt are terminated or surrendered 

to the Borrower for cancellation; and (b) the date all of the Senior Debt is repaid in full and all 

documents relating to the Senior Debt are terminated or surrendered to the Borrower for 

cancellation.  

8. Enurement. This Subordination Agreement will extend to and be binding upon the undersigned 

their successors and assigns and will enure to the benefit of the New Lender and its respective 

successors and assigns. 

9. Governing Law. This Subordination Agreement is governed by the laws of the Province of 

Ontario and the federal laws of Canada applicable therein (excluding any conflict of law, rule or 

principle of such laws that might refer such interpretation or enforcement to the laws of another 

jurisdiction). The Existing Lenders irrevocably submit to the exclusive jurisdiction of the courts of 

Ontario with respect to any matter arising hereunder or relating hereto. The laws of the Province 

of Ontario govern the execution of this Subordination Agreement, regardless of where this 

Subordination Agreement was signed. 

10. Execution and Delivery. This Subordination Agreement may be signed electronically, including 

through DocuSign and similar electronic signature applications. Delivery of a printed counterpart 
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(whether or not the counterpart was signed electronically) and electronic delivery (including by 

email transmission or transmission over an electronic signature platform) of an executed 

counterpart of this Subordination Agreement are each as valid, enforceable and binding as if the 

signatures were upon the same instrument and delivered in person.  

[Signature pages follow] 

DocuSign Envelope ID: 95B916AF-813A-4D6C-96E8-0E01BDB60D48

92



 

[Signature Page to Spartan Bioscience Inc. Subordination Agreement] 
NATDOCS\49215669\V-17 

IN WITNESS WHEREOF the undersigned has executed this Subordination Agreement as of the date first 

written above. 

By the Existing Lenders: 

 

  [EXISTING LENDER] 

 

 

By:  

 Name:   

 Title:   

   

 

 

  By:  

   Name:   

   Title:   

  

Address for Notice: 

  
  

  
  

  
  

  

Email:  
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ACKNOWLEDGED AND AGREED to by the Borrower as of the date first written above. 

  SPARTAN BIOSCIENCE INC.  

By:  

 Name:  Rick Clements  

 Title:  Chief Financial Officer 
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SCHEDULE 1  

TO SUBORDINATION AGREEMENT 

 

Existing Lender Name Principal Amount of 

Existing Indebtedness  

(include currency) 

Type of Debt Instrument  

(include name of agreement and date) 

Eastern Ontario Community 

Futures Development 

Corporation 

  

   

   

   

   

DocuSign Envelope ID: 95B916AF-813A-4D6C-96E8-0E01BDB60D48

95



 

NATDOCS\49215669\V-17 

EXHIBIT C 

TO THE CREDIT FACILITY AGREEMENT 

OPTION AGREEMENT 

This option agreement (this “Option Agreement”) is made as of the ___ day of November, 2020, 

 

BETWEEN: 

 

CASA-DEA FINANCE LIMITED (“CDFL”) 

 

and 

 

SPARTAN BIOSCIENCE INC. (“Spartan”) 

 

WHEREAS: 

 

(A)  CDFL provided a loan to Spartan in the principal sum of Seven Million Dollars ($7,000,000) (the 

“Loan”) pursuant to a credit facility agreement between them dated as of November [  ], 2020 (the 

“Credit Facility Agreement”); 

 

(B) The Credit Facility Agreement provides that Spartan will grant CDFL an option to acquire 

securities offered by Spartan and the parties are entering into this Option Agreement to evidence 

same; 

 

NOW THEREFORE in consideration of making the above noted Loan and for other good and valuable 

consideration the receipt and sufficiency of which the parties hereto acknowledge, CDFL and Spartan 

covenant and agree as follows: 

 

1. In this Option Agreement, the term “Next Equity Financing” means the first equity financing of 

Spartan occurring after the date of the Advance. 

 

2. Subject to the terms and conditions set forth in this Option Agreement, not less than fifteen (15) 

business days prior the anticipated closing date of the Next Equity Financing, Spartan shall give 

written notice to CDFL (the "Offer Notice") containing a description of the terms and conditions of 

the Next Equity Financing, including (a) a description of the equity securities to be offered in the 

Next Equity Financing (the “Financing Securities”), (b) the subscription price or method of 

determining the subscription price of the Financing Securities, and (c) the anticipated closing date 

of the Next Equity Financing, and in such Offer Notice offer CDFL the option (the “Option”), 

conditional on the closing of the Next Equity Financing, to subscribe for Financing Securities with 

an aggregate subscription price of Seven Million Canadian Dollars (CA $7,000,000) (the 

“Maximum Amount”), at the same price for each Financing Security and otherwise on terms and 

conditions at least as favourable to CDFL as are offered to the other subscribers in the Next 

Equity Financing (including CDFL’s execution of standard subscription documentation (the 

“Subscription Documentation”)).  The Option shall be exercisable by CDFL in whole or for a 

portion only of the Maximum Amount, at CDFL’s discretion. 
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3. If the Next Equity Financing is an initial public offering or similar transaction (a “Public Offering”), 

CDFL’s acceptance of the offer set forth in the Offer Notice must include acceptance of the 

pricing of the Financing Securities that is determined by Spartan and the underwriters for the 

Public Offering and such other requirements as may be imposed by Spartan’s underwriters or 

under applicable securities regulations or the rules, policies or listing conditions of any applicable 

stock exchange (including any applicable hold periods or resale restrictions, contractual lock-up 

periods, or escrow requirements).   

 

4. CDFL acknowledges that Spartan is subject to pre-emptive rights under its Amended and 

Restated Shareholder Agreement dated March 11, 2015, as the same may be amended from 

time to time (the “USA”), and certain other rights of existing shareholders under the USA, the 

Articles of Amendment of the Borrower dated March 6, 2015, as the same may be amended from 

time to time (the “Articles”), and the Canon Rights Agreement dated March 11, 2015 (the 

“Canon Rights Agreement”), and that the obligations of Spartan pursuant to this Option 

Agreement are subject to compliance with the USA, the Articles and the Canon Rights 

Agreement.  Spartan hereby agrees to use its commercially reasonable efforts to obtain such 

waivers and consents from the existing shareholders of and investors in Spartan as may be 

required to permit Spartan to fulfill all of its obligations pursuant to this Option Agreement in 

compliance with the terms set forth in the USA, the Articles and the Canon Rights Agreement. 

 

5. CDFL shall have the right to subscribe for and purchase Financing Securities in such amount as 

CDFL may in its discretion determine, up to the Maximum Amount, by giving notice in writing by 

email (with receipt confirmed) to Spartan (the “Response”) within 10 business days after 

Spartan’s delivery of the Offer Notice (the “Acceptance Period”), stating that CDFL wishes to 

exercise the Option and stating the number of Financing Securities which CDFL wishes to 

purchase, and delivering or undertaking to deliver all required Subscription Documentation and 

the purchase price for the Financing Securities to Spartan as set forth in paragraph 6 below.   

 

6. If, within the Acceptance Period, CDFL has delivered a Response fully or partially exercising the 

Option as set forth in the Offer Notice, CDFL shall be obligated to pay its subscription price for the 

Financing Securities designated by CDFL in the Response on the closing date for the Next Equity 

Financing designated by Spartan, provided that, if the Aggregated Indebtedness payable 

pursuant to the Credit Facility Agreement has not yet be paid in full, CDFL can set off the 

subscription price against the Aggregate Indebtedness then outstanding.  If the subscription price 

is greater than such Aggregate Indebtedness then outstanding, the balance of the subscription 

price shall be paid by CDFL by wire transfer in immediately available funds as directed by 

Spartan.  If the subscription price is less than the Aggregate Indebtedness then outstanding, the 

subscription price shall firstly be set off against any accrued and unpaid interest and then against 

the Principal Sum with the balance of the Principal Sum remaining outstanding to bear interest 

and be payable in accordance with the terms of the Credit Facility Agreement. 

 

7. Notwithstanding that CDFL will be entitled to subscribe for Financing Securities pursuant to the 

Option on terms and conditions at least as favourable as are offered to the other subscribers in 

the Next Equity Financing, CDFL may not be entitled to rights conditioned upon holding a 

specified number of shares or maintaining a minimum ownership percentage, if it does not hold 

such specified number of shares or maintain such minimum ownership percentage.  As a 

condition to subscribing for Financing Securities, CDFL shall sign an acknowledgment, a 

counterpart signature page or other agreement to be bound by the USA, if the USA is then in 

effect. CDFL has had the opportunity to review the USA and obtain independent legal advice as 
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to the transfer restrictions under the USA and the resale restrictions imposed by the applicable 

securities laws. 

 

8. If, within the Acceptance Period, CDFL has not delivered a Response, or CDFL has indicated in 

its Response that it does not wish to fully or partially exercise the Option, Spartan’s offer pursuant 

to the Offer Notice shall be deemed to be irrevocably declined and the Option and this Option 

Agreement shall be terminated and Spartan shall have no further obligations hereunder. If CDFL 

fully or partially exercises the Option set forth in the Offer Notice, on the issuance to CDFL of the 

Financing Securities so subscribed for, Spartan’s obligations pursuant to this Option Agreement 

will be deemed to be satisfied and this Option Agreement shall be terminated and Spartan shall 

no further obligations hereunder. For avoidance of doubt, the obligation of Spartan under this 

Option Agreement shall apply only to the initial closing of a Next Equity Financing and shall not 

apply to subsequent equity financings (including any subsequent closing of a Next Equity 

Financing following an initial closing). 

 

9. CDFL is resident of Ontario and an “accredited investor” as such term in defined in National 

Instrument 45-106 (Prospectus Exemptions) and is acquiring the Option as principal.  CDFL has 

not received or relied on any document purporting to describe the business and affairs of Spartan 

and/or any other material that, considered together, would constitute an “offering memorandum” 

within the meaning of applicable securities legislation.   

 

10. This Option Agreement shall terminate and be of no further force or effect on the closing of a Sale 

Transaction (as defined below), if such Sale Transaction occurs prior to the closing of a Next 

Equity Financing.  A “Sale Transaction” means:  (a) a sale or exclusive license of all or 

substantially all of the assets of Spartan; or (b) any merger, amalgamation, sale of issued and 

outstanding shares or similar transaction involving Spartan in which the holders of Spartan’s 

voting shares prior to such transaction will hold, after such transaction, less than 50% of the 

combined voting power of the continuing or surviving entity. 

 

11. Any notice or demand to be given in connection with this Option Agreement must be in writing 

and may be given by delivering, mailing or sending (by email or other electronic means) such 

notice to a party to this agreement at the address set forth on such party’s signature page. Either 

party may change its address for notices by delivering notice of same in accordance with the 

forgoing.  Notices will be deemed to be delivered: (a) upon delivery (if delivered personally or by 

courier); (b) after five business days (if delivered by regular mail); or (c) upon transmission (if sent 

via email), provided that notices transmitted by email after 5 pm on any business day will be 

deemed to have been delivered on the next business day. 

 

12. This Option Agreement may be signed electronically and delivery of a printed counterpart 

(whether or not the counterpart was signed electronically) and electronic delivery (including by 

email transmission or transmission over an electronic signature platform) of an executed 

counterpart of this Option Agreement are each as valid, enforceable and binding as if the 

signatures were upon the same instrument and delivered in person. 

 

13. This Option Agreement may only be assigned by a party with the prior written consent of the 

other party.  This Option Agreement will enure to the benefit of and be binding upon the parties 

and their respective successors and permitted assigns. 
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14. This Option Agreement is governed by the laws of the Province of Ontario and the federal laws of 

Canada applicable therein (excluding any conflict of law, rule or principle of such laws that might 

refer such interpretation or enforcement to the laws of another jurisdiction). Each of the parties 

irrevocably submits to the exclusive jurisdiction of the courts of Ontario with respect to any matter 

arising hereunder or relating hereto.  

 

15. Capitalized terms used herein and not otherwise defined shall have the same meaning as 

ascribed to them in the Credit Facility Agreement unless the context otherwise requires. 

 

[Signature page follows] 
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IN WITNESS WHEREOF the parties hereto have executed this Credit Facility Agreement with effect as of 

the date first written above. 

 

  SPARTAN BIOSCIENCE INC. 

By:  

 Name:  Rick Clements 

 Title:  Chief Financial Officer 

   

 

 

  

Address for Notice: 

  
 2934 Baseline Road, Suite 500 

  
 Ottawa, Ontario 

  
 K2H 1B2 

  

Email:  legal@spartanbio.com 

 

 

  

  CASA-DEA FINANCE LIMITED  

By:  

 Name:   

 Title:   

   

 

 

  

Address for Notice: 

  
 150 North Murray Street  

  
 Trenton, ON 

  
 K8V 6R8 

  

Email: darrell@decacables.com 
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Oath or Declaration Remotely. 
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SECURITY AGREEMENT 

TO: Casa-Dea Finance  Limited (the “Secured Party”) 

FROM: Spartan Bioscience Inc. (the “Borrower”) 

DATE: November 25, 2020 

1. Obligations Secured. The Borrower hereby enters into this Security Agreement for good and 

valuable consideration and as security for the payment of all present and future indebtedness of 

the Borrower to the Secured Party and interest accrued thereon and for the payment and discharge 

of all other present and future liabilities and obligations, direct or indirect, absolute or contingent, 

matured or unmatured, joint or several, of the Borrower to the Secured Party, whether as principal 

or surety, including, without limiting the generality of the foregoing, pursuant to the Credit Facility 

Agreement dated as of the date hereof between the Borrower and the Secured Party (the “Credit 

Facility Agreement”, and all such indebtedness, interest, liabilities and obligations being 

hereinafter collectively called the “Obligations”).  

2. Definitions and Interpretation. Except as otherwise defined in this general security agreement 

(this “Security Agreement”), capitalized terms have the respective meanings set forth in the Credit 

Facility Agreement. To the extent the Collateral (defined below) is located in the Province of 

Ontario, this Security Agreement will be read and interpreted in accordance with the provisions of 

the Personal Property Security Act (Ontario) (“PPSA”).  

3. Grant of Mortgages, Charges and Security Interests 

As continuing security for the payment and performance of all Obligations, the Borrower hereby pledges, 

assigns, mortgages, charges and hypothecates to the Secured Party and grants to the Secured Party a 

security interest in the following (the “Security Interest” and all present and future property, assets and 

undertaking of the Borrower so pledged, assigned, mortgaged, charged and hypothecated, the 

“Collateral”): 

(a) all of its present and future equipment, including, without limiting the generality of the 

foregoing, all of its fixtures, plant, machinery, tools and furniture, books, records, 

documents, and vehicles of any nature, kind or description, now or hereafter owned or 

acquired and all accessions to any of the foregoing, including all spare parts and 

accessories installed in or affixed or attached to any of the foregoing, and all drawings, 

specifications, plans and manuals relating to the foregoing; 

(b) all of its present and future inventory, including, without limiting the generality of the 

foregoing, all of its raw materials, materials used or consumed in its business, work-in-

progress, finished goods, goods used for packing and goods acquired or held for sale or 

lease or that have been leased or furnished or that are to be furnished under contracts of 

rental or service, and all accessions to any of the foregoing, including all spare parts and 

accessories installed in or affixed or attached to any of the foregoing; 

(c) all of its present and future accounts and intangibles, including, without limiting the 

generality of the foregoing, all of its book debts, accounts and other amounts receivable, 
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contract rights and choses in action of every kind or nature including insurance rights 

arising from or out of the assets referred to in Sections 3(a) and 3(b) hereof, goodwill, 

chattel paper, instruments of title, investments, money and securities; 

(d) all of its present and future Investment Property (as such term is defined in the PPSA) and 

Financial Assets (as such term is defined in the Securities Transfer Act, 2006 (Ontario), as 

amended from time to time and any legislation substituted therefor and any amendments 

thereto) of the Borrower, including all substitutions for any Investment Property or Financial 

Assets and dividends and income derived therefrom or payable in connection therewith 

(“Investment Collateral”); 

(e) all of its present and future intellectual property (whether registered or unregistered) 

comprising without limitation all computer programs, application software, 

hardware/software maintenance support agreements and all documentation related 

thereto, licenses of software, copyrights, patents and inventions, trade-marks, trade 

names, business names, trade styles and other business identifiers, industrial designs, 

integrated circuit topographies, trade secrets and other confidential information and all 

know-how obtained, developed or used by the Borrower or contemplated at any time for 

use by the Borrower (the “Intellectual Property Collateral”);  

(f) its business and undertaking and all of its property and assets, real and personal, 

moveable or immovable, of whatsoever nature and kind, both present and future (other 

than property and assets hereby validly assigned or subjected to a specific mortgage, 

charge or security interest by Sections 3(a), 3(b), 3(c), 3(d) and 3(e) hereof and the 

exceptions hereinafter contained), which security is granted as and by way of a floating 

charge;  

(g) proceeds arising from any of the property, assets and undertaking of the Borrower referred 

to in this Section 3; and 

(h) all additions to and replacements of the assets referred to in this Section 3. 

4. Limited Exceptions to Grant of Security Interest 

(a) Despite any other provision of this Security Agreement, the last day of any term reserved 

by any lease of real property, oral or written, or any agreement therefor, now held or 

hereafter acquired by the Borrower, and whether falling within the general or particular 

description of the Collateral, is hereby and will be excepted out of the Security Interest, but 

the Borrower will stand possessed of the reversion of one day remaining in the Borrower in 

respect of any such term, for the time being demised, as aforesaid, upon trust to assign 

and dispose of the same as any purchaser of such term may direct. 

(b) Despite any other provision of this Security Agreement, the Security Interest will not attach 

to any agreement, right, franchise, licence, authorization, approval, privilege or permit to 

which the Borrower is now or hereafter becomes a party, in which the Borrower now or 

hereafter has any interest or of which the Borrower is or hereafter becomes a beneficiary 

(a “Contractual Right”) to the extent that the granting of the Security Interest therein 

would constitute a breach of, or permit any person to terminate such Contractual Right, but 

the Borrower will hold its interest in each such Contractual Right in trust for the Secured 
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Party and will, after the Security Interest has become enforceable, specifically assign each 

such Contractual Right to the Secured Party, or as the Secured Party may otherwise direct. 

The Borrower agrees that it will, upon the request of the Secured Party, whether before or 

after the Security Interest has become enforceable, use all commercially reasonable efforts 

to obtain any consent required to permit any such Contractual Right to be subjected to the 

Security Interest, and the Security Interest will attach to such Contractual Right following 

the receipt of such consent. 

(c) Despite any other provision of this Security Agreement, the interests granted to the 

Secured Party pursuant to this Security Agreement in the Borrower’s existing and after-

acquired trademarks will be limited to the Secured Party’s Security Interest therein. 

5. Attachment 

The Borrower confirms and agrees that: (a) value has been given by the Secured Party to the Borrower; (b) 

the Borrower has rights in all existing Collateral and power to transfer rights in the Collateral to the Secured 

Party; and (c) the Borrower and the Secured Party have not postponed the time for attachment of the 

Security Interest, and the Security Interest will attach to existing Collateral upon the execution of this 

Security Agreement and will attach to Collateral in which the Borrower hereafter acquires rights at the time 

that the Borrower acquires rights in such Collateral. 

6. Provisions with respect to Investment Collateral 

All certificates representing Investment Collateral may remain registered in the name of the Borrower, but 

the Borrower will, promptly at the request of the Secured Party, duly endorse such certificates in blank for 

transfer or execute stock powers of attorney in respect thereof and deliver such certificates or powers of 

attorney to the Secured Party; in either case with signatures guaranteed and with all documentation being 

in form and substance satisfactory to the Secured Party. Upon the request of the Secured Party: 

(a) the Borrower will promptly cause the Investment Collateral to be registered in the name of 

the Secured Party or its nominee, and the Secured Party is hereby appointed the 

irrevocable attorney (coupled with an interest) of the Borrower with full power of 

substitution to cause any or all of the Investment Collateral to be registered in the name of 

the Secured Party or its nominee; 

(b) the Borrower will promptly cause each securities intermediary that holds any Investment 

Collateral that is a security entitlement to record the Secured Party as the entitlement 

holder of such Investment Collateral; and 

(c) the Borrower will promptly: 

(i) cause a security certificate to be issued for any Investment Collateral that is in the 

form of an uncertificated security or a security entitlement; 

(ii) endorse such security certificate in blank; 

(iii) deliver such security certificate to the Secured Party; and  

(iv) take all other steps necessary to give exclusive control over such certificated 

security to the Secured Party, 
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in a manner satisfactory to the Secured Party. 

Until further notice is given by the Secured Party to the Borrower terminating such rights of the Borrower, 

the Borrower will be entitled to exercise all voting rights attached to the Investment Collateral and give 

consents, waivers and ratifications in respect thereof; provided that no vote will be cast or consent, waiver 

or ratification given or action taken which would be prejudicial to the interests of the Secured Party or which 

would have the effect of reducing the value of the Investment Collateral as security for the Obligations, or 

imposing any restriction on the transferability of any of the Investment Collateral.  All such rights of the 

Borrower to vote and give consents, waivers and ratifications will cease immediately upon receipt by the 

Borrower of such notice by the Secured Party. 

The responsibility of the Secured Party in respect of any Investment Collateral held by the Secured Party 

will be limited to exercising the same degree of care which it gives valuable property of the Secured Party 

at the Secured Party’s office where such Investment Collateral is held.  The Secured Party will not be 

bound under any circumstances to realize on any Investment Collateral or allow any Investment Collateral 

to be sold, or exercise any option or right attaching thereto, or be responsible for any loss occasioned by 

any sale of Investment Collateral or by the retention or other refusal to sell the same; nor will the Secured 

Party be obliged to collect or see to the payment of interest or dividends thereon but, subject to the 

foregoing paragraph, all such interest and dividends, if and when received by the Borrower, will be held by 

the Borrower in trust for the Secured Party and will be forthwith paid to the Secured Party. 

7. Covenants of the Borrower 

The Borrower agrees with the Secured Party that, until the Obligations have been satisfied and paid in full, 

the Borrower will act in accordance with the covenants set forth below, which covenants are in addition to 

the covenants of the Borrower in favour of the Secured Party under the Credit Facility Agreement:  

(a) Unless otherwise agreed to by, or stipulated pursuant to, the prior written consent or 

direction, as applicable, of the Secured Party, the Borrower will: 

(i) hold the proceeds received from any direct or indirect dealing with the Collateral in 

trust for the Secured Party after either the security interests granted in this Security 

Agreement become enforceable or any of the Collateral is sold other than in the 

ordinary course of business of the Borrower and for the purpose of carrying on 

such business; 

(ii) insure and keep insured all of the Collateral against loss or damage by fire and 

other insurable hazards for which such Collateral is commonly insured against in 

all locations of the collateral described on the signature page of this Security 

Agreement (the “Collateral Locations”) to the full insurable value thereof and, in 

addition, obtain and maintain such other insurance as the Secured Party may 

require, and, in connection therewith, (A) the Borrower will pay when due all 

premiums and other amounts payable for maintaining such insurance, (B) should 

the Borrower fail to pay any premiums when due then the Secured Party may do 

so and the cost of such premiums will be added to the Obligations and will be 

secured by the security interests granted herein and (C) all such policies of 

insurance will neither permit nor provide for any amount of co-insurance by the 

Borrower;  
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(iii) keep the then-existing Collateral in good condition and repair according to the 

nature and description thereof, and to not use the Collateral in violation of the 

provisions of this Security Agreement or any other agreement of the Borrower 

relating to the Collateral or any policy issued to the Borrower insuring the Collateral 

or any applicable statute, law, by-law, rule, regulation or ordinance, and the 

Secured Party may, whenever it deems, either in person or by agent, enter upon 

the Borrower’s property and inspect the Collateral and the reasonable cost of such 

inspection will be payable on demand and added to the Obligations and the 

Secured Party may make repairs as it deems necessary, and the cost thereof will 

be payable on demand and added to the Obligations; 

(iv) strictly comply with every covenant and undertaking heretofore or hereafter given 

by the Borrower to the Secured Party; 

(v) strictly comply with valid requirements of any governmental authority pertaining to 

the operation by the Borrower of its business; 

(vi) permit the Secured Party at any time and from time to time, only after the security 

granted pursuant to this Security Agreement will have become enforceable, to 

require any account debtor of the Borrower to make payment to the Secured Party 

of any or all amounts owing by the account debtor to the Borrower and the 

Secured Party, may take control of any proceeds referred to in Section 3(g) hereof 

and may hold all amounts received from any account debtor and any proceeds as 

cash collateral as part of the Collateral and as security for the Obligations; 

(vii) pay or cause to be paid all taxes, rates and other impositions whatsoever already 

charged or hereafter to be charged by any authority on any of the Collateral as and 

when they will generally fall due and, upon the request of the Secured Party, 

deliver to the Secured Party evidence of such payments;  

(viii) comply with all applicable laws, regulations and orders, including, without 

limitation, all public and employee health and safety provisions and all applicable 

federal, provincial or municipal environmental laws and all regulations or 

requirements thereunder relating in any way to the environment or the release of 

any substance into the environment;  

(ix) defend the Collateral against the claims and demand of all other parties claiming 

the same or an interest therein and take all reasonable actions to keep the 

Collateral free from all encumbrances, other than Permitted Encumbrances;  

(x) notify the Secured Party promptly of: (A) any material change in the information 

contained herein relating to the Borrower, including without limitation any change 

in the Borrower’s registered office address, the Borrower’s business or the 

Collateral; (B) the details of any significant acquisition of Collateral; (C) the details 

of any material complaints, violations, claims or litigation affecting the Borrower or 

the Collateral; (D) any material loss or damage to the Collateral; (E) any default by 

the Borrower in payment or performance of its Obligations with respect to the 

Collateral; and (F) the return to or repossession by the Borrower of the Collateral; 
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(xi) do, execute, acknowledge and deliver such further assignments, transfers, 

documents, acts, matters and things (including further schedules hereto) as may 

from time to time be reasonably requested by the Secured Party of or with respect 

to the Collateral in order to give effect to this Security Agreement and to pay all 

costs and expenses (including reasonable legal fees) of the Secured Party 

incurred with respect to searches and filings in connection therewith and with 

respect to the preparation, execution and filing of this Security Agreement and 

keeping the security interest granted hereunder perfected; 

(xii) make and maintain all filings, registrations and recordations necessary or desirable 

to protect its right, title and interest in the Collateral, including all filings, 

registrations and recordations necessary or desirable in respect of patents, trade-

marks, copyrights and industrial designs included in the Intellectual Property 

Collateral; 

(xiii) prevent the Collateral from being or becoming an accession to other property not 

covered by this Security Agreement; 

(xiv) at all times, both before and after the occurrence of a default, do or cause to be 

done such further and additional acts and things and execute and deliver or cause 

to be executed and delivered all such further and additional documents and 

agreements as the Secured Party may reasonably require to better pledge, assign, 

mortgage, charge and hypothecate the Collateral in favour of the Secured Party, to 

perfect the Security Interest and, without limiting the generality of the forgoing, to 

accomplish the intentions of this agreement; 

(xv) carry on and conduct the business of the Borrower so as to protect and preserve 

the Collateral and to keep, in accordance with Canadian generally accepted 

accounting principles, consistently applied, financial statements supported by the 

books of account for the Borrowers’ business as well as accurate and complete 

records concerning the Collateral; 

(xvi) upon written request from the Secured Party, promptly make available to the 

Secured Party from time to time, true and complete copies of: (A) any documents 

of title, instruments, securities and chattel paper constituting, representing or 

relating to the Collateral; (B) all books of account and all records, ledgers, reports, 

correspondence, schedules, documents, statements, lists and other writings 

relating to the Collateral for the purpose of inspecting, auditing or copying the 

same; (C) all financial statements prepared by or for the Borrower regarding 

Borrower’s business; (D) all policies and certificates of insurance relating to the 

Collateral; and (E) such information concerning Collateral, the Borrower and the 

Borrower’s business and affairs as the Secured Party may reasonably request; 

(xvii) observe and perform all its obligations under all material leases, licences, 

undertakings and agreements to which the Borrower is a party, obtain and 

preserve the Borrower’s rights, powers, licences, privileges, franchises and 

goodwill thereunder, and comply with all applicable laws, by-laws, rules, 

regulations and ordinances; and 
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(xviii) subject to the transportation and location of equipment outside of the Collateral 

Locations in the ordinary course of business, prior to the removal of any of the 

Collateral from the Collateral Location in which it is or they are situated at the date 

of this Security Agreement or to leasehold property, effect such further 

registrations and obtain such other consents and give such other security as may 

be required or desirable to protect or preserve the security hereby created, and the 

Borrower will forthwith notify the Secured Party of the intended removal and the 

action proposed to be taken. 

(b) The Borrower will not, without the prior written consent of the Secured Party: 

(i) create any lien upon, assign or transfer as security, or pledge, hypothecate, 

charge, mortgage or grant a security interest in any Collateral except to the 

Secured Party and except for Permitted Encumbrances;  

(ii) change the location of its chief executive office from that set out on the signature 

page hereto without providing the Secured Party with thirty (30) business days’ 

prior written notice thereof; or 

(iii) keep tangible Collateral at any location other than the location(s) listed in on the 

signature page hereto without providing the Secured Party with thirty (30) business 

days’ prior written notice thereof; or  

(iv) assign any of its rights or obligations under this Security Agreement. 

8. Default 

The Obligations will, at the option of the Secured Party, become payable and the security granted pursuant 

to this Security Agreement will become enforceable upon the occurrence of an Event of Default as defined 

in the Credit Facility Agreement.  

9. Remedies of the Secured Party 

Whenever the Security Interest will have become enforceable, and so long as it will remain enforceable, the 

Secured Party may, and subject to the rights of any subsequent lender or subsequent lenders, proceed to 

realize the Security Interest and the Collateral and to enforce its rights by doing any one or more of the 

following: 

(a) entering upon the Collateral and any lands and premises where any Collateral is or may be 

located; 

(b) taking possession of Collateral by any method permitted by law; 

(c) occupying any lands and premises owned or occupied by the Borrower and using all or any 

part of such lands and premises and the equipment and other Collateral located thereon; 

(d) leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the 

Collateral; 
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(e) collecting, selling or otherwise dealing with any accounts or other amounts receivable of 

the Borrower, including notifying any person obligated to the Borrower in respect of an 

account, chattel paper or instrument to make payment to the Secured Party of all present 

and future amounts due thereon; 

(f) taking steps and expending such monies as it considers necessary or desirable in its sole 

discretion to maintain, preserve and protect the Collateral, including making payments on 

account of other security interests affecting the Collateral; provided that the Secured Party 

will have no obligation to take any such actions or make any such expenditures; but any 

such amounts paid by the Secured Party will be added to the Obligations and will be 

secured by the Security Interest; 

(g) collecting any rents, income, and profits received in connection with the business of the 

Borrower or the Collateral, without carrying on such business; 

(h) exercising all voting rights attached to any Collateral constituting Investment Collateral 

(whether or not registered in the name of the Secured Party or its nominee) and giving or 

withholding all consents, waivers and ratifications in respect thereof and otherwise acting 

with respect thereto as though it were the absolute owner thereof; 

(i) exercising any and all rights of set-off, exchange, subscription or any other rights, 

privileges or options pertaining to any Collateral constituting Investment Collateral as if it 

were the absolute owner thereof including the right to exchange at its sole discretion any 

and all of such Investment Collateral upon the merger, consolidation, reorganization, 

recapitalization or other readjustment of any issuer thereof, or upon the exercise by any 

issuer of any right, privilege or option pertaining to any such Investment Collateral, and in 

connection therewith, to deposit and deliver any such Investment Collateral with any 

committee, depositary, transfer agent, registrar or other designated agency upon such 

terms and conditions as it may determine in its sole discretion, all without liability except to 

account for property actually received by it; 

(j) complying with any limitation or restriction in connection with any proposed sale or other 

disposition of Collateral constituting Investment Collateral as may be necessary in order to 

comply with applicable law or regulation or any policy imposed by any stock exchange, 

securities commission or other governmental or regulatory authority or official, and the 

Borrower agrees that such compliance will not result in such sale being considered or 

deemed not to have been made in a commercially reasonable manner, and the Secured 

Party will not be liable or accountable to the Borrower for any discount in the sale price of 

any such Investment Collateral which may be given by reason of the fact that such 

Investment Collateral are sold in compliance with any such limitation or restriction; 

(k) carrying on the business of the Borrower or any portion thereof; 

(l) exercising any and all of the rights and remedies granted pursuant to the PPSA and any 

other applicable legislation, or otherwise available at law or in equity; 

(m) demanding, commencing, continuing or defending any judicial or administrative 

proceedings for the purpose of protecting, seizing, collecting, realizing or obtaining 

possession or payment of the Collateral, and giving valid and effectual receipts and 
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discharges therefor and to compromise or give time for the payment or performance of all 

or any part of the accounts or other amounts receivable of the Borrower or any other 

obligation of any third party to the Borrower; 

(n) borrowing money for the maintenance, preservation or protection of the Collateral or for the 

carrying on of the business of the Borrower, and charge and grant further security interests 

in the Collateral in priority to the Security Interest or otherwise, as security for the money 

so borrowed; 

(o) accepting the Collateral in satisfaction of the Obligations; 

(p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part 

thereof. For the purposes of this Security Agreement, “Receiver” means a receiver, 

receiver-manager and receiver and manager; 

(q) bringing proceedings in any court of competent jurisdiction for the appointment of a 

Receiver or Receivers or for the sale of the Collateral or any part thereof; and 

(r) filing such proofs of claim and other documents as may be necessary or advisable in order 

to have its claim lodged in any bankruptcy, winding-up or other judicial proceedings relating 

to the Borrower or the Collateral. 

Any Receiver appointed by the Secured Party may be any person or persons (including one or more 

officers or employees of the Secured Party) and the Secured Party may remove any Receiver so appointed 

and appoint another or others instead.  Any such Receiver may exercise any and all of the rights, remedies 

and powers of the Secured Party provided in this Security Agreement. The Secured Party will not be 

responsible for the actions, errors or omissions of any Receiver it appoints and any such Receiver will be 

deemed to act as agent for the Borrower for all purposes, including the occupation of any lands and 

premises of the Borrower and in carrying on the Borrower’s business, unless the Secured Party expressly 

specifies in writing that the Receiver will be agent for the Secured Party for one or more purposes.  Without 

limiting the generality of the forgoing, for the purposes of realizing upon the Security Interest, any Receiver 

may sell, lease, or otherwise dispose of Collateral as agent for the Borrower or as agent for the Secured 

Party as the Secured Party may specify in writing in its sole discretion.  The Borrower agrees to ratify and 

confirm all actions of any Receiver appointed by the Secured Party acting as agent for the Borrower, and to 

release and indemnify the Receiver in respect of all such actions. 

Without limiting the ability of the Secured Party or any Receiver to dispose of Collateral in any other 

manner, the Borrower agrees that any sale, lease or other disposition of the Collateral hereunder may be 

completed by public auction, public tender or private contract, with or without notice, with or without 

advertising and with or without any other formality (except as required by law), all of which are hereby 

waived by the Borrower.  Any such disposition of Collateral may involve all or part of the Collateral and may 

be on such terms and conditions as to credit or otherwise and as to upset or reserve bid or price as the 

Secured Party or any Receiver appointed by the Secured Party may, in its sole discretion, deem 

advantageous and may take place whether or not the Secured Party or any such Receiver has taken 

possession of such Collateral.  Any purchaser or lessee of Collateral may be a customer of the Secured 

Party. 

The Secured Party will not be liable for any delay or failure to enforce any rights, powers or remedies 

available to it or to institute any proceedings for such purposes. 
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No right, power or remedy of the Secured Party (whether granted herein or otherwise) will be exclusive of 

or dependent on or merge in any other right, power or remedy, but all such rights, powers and remedies 

may from time to time be exercised independently or in combination. 

The Borrower agrees to pay to the Secured Party, forthwith on demand by the Secured Party, all costs and 

expenses incurred by the Secured Party in connection with the exercise by the Secured Party of its rights, 

powers and remedies hereunder, including: 

(a) any costs and expenses incurred by the Secured Party in taking, holding, moving, storing, 

recovering, possessing, repairing, processing, preparing for disposition or disposing of 

Collateral; 

(b) any legal fees and expenses incurred by the Secured Party in enforcing it rights, powers 

and remedies, including those incurred in connection with any proceedings taken for the 

purpose of enforcing its rights, powers and remedies hereunder or otherwise relating to the 

non-payment or non-performance of any Obligations; 

(c) the cost of borrowing amounts as hereinbefore provided (for the purpose of carrying on the 

Borrower’s business or otherwise), including, the principal amount or any such amount 

borrowed, all interest thereon and fees relating thereto; and 

(d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by 

the Secured Party (including any legal fees and expenses incurred by any such Receiver, 

agent or consultant). 

All such sums will bear interest at the highest rate applicable to the Obligations, will form part of the 

Obligations and will be secured by the Security Interest. 

Any and all payments made in respect of the Obligations from time to time and moneys realized from any 

Collateral (including moneys realized on any enforcement of this agreement) may be applied to such part 

or parts of the Obligations as the Secured Party may see fit, and the Secured Party will at all times and 

from time to time have the right to change any appropriation as the Secured Party may see fit. 

The Borrower will remain liable for all Obligations that are outstanding following realization of all or any part 

of the Collateral. 

10. Additional Rights of the Secured Party 

The Secured Party has the following rights: 

(a) The Secured Party may pay the whole or any part of any liens, taxes, rates, charges or 

encumbrances now or hereafter existing in respect of any Collateral and such payments 

together with all costs, charges and expenses which may be incurred in connection with 

making such payments will form part of the Obligations, will bear interest at the highest rate 

applicable to the Obligations, and will be secured by the Security Interest. Whenever the 

Secured Party pays any such lien, tax, rate, charge or encumbrance, it will be entitled to all 

the equities and securities of the person or persons so paid and is hereby authorized to 

obtain any discharge thereof and hold such discharge without registration for so long as it 

may deem advisable to do so. 
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(b) If the Borrower fails to perform or comply with any covenant or other obligation of the 

Borrower under this Security Agreement, the Secured Party may, but need not, perform or 

otherwise cause the performance or compliance of such covenant or other obligation, 

provided that any performance or compliance undertaken by the Secured Party will not 

constitute a waiver, remedy or satisfaction of such failure. The costs and expenses of the 

Secured Party incurred in connection with any such performance or compliance will be 

payable by the Borrower to the Secured Party on demand, form part of the Obligations, 

bear interest at the highest rate applicable to the Obligations and be secured by the 

Security Interest. 

(c) The Borrower grants to the Secured Party the right to set off against the Obligations (or 

any portion thereof) any amount owed by the Secured Party to the Borrower, including the 

amount of any and all accounts, credits or balances maintained by the Borrower with the 

Secured Party. 

(d) The Secured Party, without exonerating in whole or in part the Borrower, may grant time, 

renewals, extensions, indulgences, releases and discharges to, may take securities from 

and give the same and any or all existing securities up to, may abstain from taking 

securities from or from perfecting securities of, may accept compositions from, and may 

otherwise deal with the Borrower and all other persons and securities as the Secured Party 

may see fit. 

(e) The Secured Party may assign, transfer and deliver to any transferee any of the 

Obligations or any security or any documents or instruments held by the Secured Party in 

respect thereof. 

Notwithstanding the foregoing, nothing herein will obligate the Secured Party to extend or amend any credit 

to the Borrower or to any other person. 

11. Amalgamation of Borrower 

If the Borrower amalgamates with any other corporation or corporations, this Security Agreement will 

continue in full force and effect and will be binding on the amalgamated corporation and, for greater 

certainty: 

(a) the Security Interest will (i) continue to secure payment of all obligations of the Borrower to 

the Secured Party, (ii) secure payment of all obligations of each other amalgamating 

corporation to the Secured Party and (iii) secure payment of all obligations of the 

amalgamated corporation to the Secured Party arising on or after the amalgamation; and 

the term “Obligations” will include all such obligations of the Borrower, the other 

amalgamating corporations and the amalgamated corporation; 

(b) the Security Interest will (i) continue to charge all property and assets of the Borrower; (ii) 

charge all property and assets of each other amalgamating corporation; and (iii) charge all 

property and assets of the amalgamated corporation in existence at the time of the 

amalgamation and all property and assets acquired by the amalgamated corporation after 

the amalgamation, and the term “Collateral” will include all such property and assets of the 

Borrower, the other amalgamating corporations and the amalgamated corporation;  
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(c) all defined terms and other provisions of this Security Agreement will be deemed to have 

been amended to reflect such amalgamation, to the extent required by the context; and 

(d) the parties agree to execute and deliver all such further documents and assurances as 

may be necessary or desirable in connection with the foregoing. 

12. Notices 

Any notice or demand to be given to a party in connection with this Security Agreement must be in writing 

and given in accordance with the notice provisions of the Credit Facility Agreement. Either the Borrower or 

the Secured Party may change its address for notice by providing notice of such change to the other party 

in the manner specified in the Credit Facility Agreement. 

13. General 

(a) Business Days. In the event that any day, on or before which any action is required to be 

taken hereunder, is not a business day in the Borrower’s principal province of business, 

then such action will be required to be taken on or before the first business day thereafter. 

(b) Time of the Essence. Time is of the essence in this Security Agreement. 

(c) Discharge. Upon payment and fulfillment by the Borrower, its successors or permitted 

assigns, of all Obligations and provided that the Secured Party is then under no obligation 

(conditional or otherwise) to make any further loan or extend any other type of credit to the 

Borrower or to any other person, the payment of which is secured, directly or indirectly, by 

this agreement, the Secured Party will, upon request in writing by the Borrower, delivered 

to the Secured Party at the Secured Party’s address as set out in the notice provisions of 

the Credit Facility Agreement and at the Borrower’s expense, discharge this Security 

Agreement. 

(d) Continuing Security. This Security Agreement is in addition to and not in substitution for 

any other security now or hereafter held by the Secured Party and will be general and 

continuing security notwithstanding that the Obligations will be at any time or from time to 

time fully satisfied or paid. 

(e) Waiver. The Secured Party may waive in writing (and not otherwise) any default by the 

Borrower in the observance or performance of any provision of this Security Agreement; 

provided that no waiver by the Secured Party will extend to or be taken in any manner 

whatsoever to affect any subsequent default, whether of the same or a different nature, or 

the rights resulting therefrom. 

(f) Enurement. This Security Agreement will enure to the benefit of the Secured Party, its 

successors and assigns, and will be binding on the Borrower, its successors and permitted 

assigns. 

(g) Disclosure of Information. The Borrower agrees that the Secured Party may from time to 

time provide information concerning this Security Agreement (including a copy hereof), the 

Collateral and the Obligations to any person the Secured Party in good faith believes is 

entitled thereto pursuant to applicable legislation. 
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(h) Acknowledgment. The Borrower acknowledges receipt of an executed copy of this Security 

Agreement. 

(i) Inconsistency. If there is an inconsistency between a provision of this Security Agreement 

and the Credit Facility Agreement, the relevant provision of the Credit Facility Agreement is 

to prevail. 

(j) Severability. Each provision of this Security Agreement is distinct and severable and a 

declaration of invalidity, illegality or unenforceability of any provision or part of this Security 

Agreement by a court of competent jurisdiction will not affect the validity or enforceability of 

any other provision of this Security Agreement. 

(k) Execution and Delivery. This Security Agreement may be signed electronically, including 

through DocuSign and similar electronic signature applications. Delivery of a printed 

counterpart (whether or not the counterpart was signed electronically) and electronic 

delivery (including by email transmission or transmission over an electronic signature 

platform) of an executed counterpart of this Security Agreement are each as valid, 

enforceable and binding as if the signatures were upon the same instrument and delivered 

in person. The laws of the Province of Ontario govern the execution of this Security 

Agreement, regardless of where this Security Agreement was signed. 

[Signature page follows] 
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[Signature Page to Spartan Bioscience Inc. Security Agreement] 

 

IN WITNESS WHEREOF this Security Agreement has been executed by the Borrower as of the date first 

written above. 

 

  SPARTAN BIOSCIENCE INC. 

By:  

 Name:  Rick Clements 

 Title:  Chief Financial Officer 

 

 

LOCATION OF COLLATERAL: 2934 Baseline Road, Suite 500 

Ottawa, ON  K2H 1B2 

240 Legget Drive, Suite 180 

Ottawa, ON K2K 1Y6 

ADDRESS FOR NOTICE: 2934 Baseline Road, Suite 500 

Ottawa, ON  K2H 1B2 
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PRIORITY AGREEMENT 
 
 
THIS AGREEMENT dated the 23rd day of November, 2020. 
 
AMONG:  
 

BDC CAPITAL INC., with a business centre at Sun Life Financial Centre, 50 O’Connor Street, 
Suite 1100, Ottawa, ON K1P 5E1  

   
   

(“BDC”) 
 
AND: 
 

CASA-DEA FINANCE LTD. with a registered office at 150 North Murray Street, Trenton, ON, 
Canada, K8V 6R8 

 
   
  (the “Lender”) 
 
AND: 
 
 SPARTAN BIOSCIENCE INC., a corporation incorporated pursuant to the laws of Canada with 

its head office located at 2934 Baseline Road, Suite 500, Ottawa, ON, K2H 1B2 
   
 
 (the “Borrower”) 
 
 
WHEREAS: 
 
A. The Borrower has granted BDC security interests in all of the Borrower’s present and after-acquired 
personal property to secure present and future debts and obligations of the Borrower to BDC; 
 
B. The Borrower has granted or agreed to grant to the Lender security interests in all of the Borrower’s 
present and after-acquired personal property, to secure present and future debts and obligations of the Borrower 
to the Lender; 
 
C. The parties hereto have agreed to enter into this agreement in order to set out the respective priorities of 
the BDC Security and the Lender Security; 
 
NOW THEREFORE in consideration of the premises and other good and valuable consideration, the parties 
hereto covenant and agree as follows: 
 
ARTICLE 1 - CONSENT 
 
1.01 BDC hereby acknowledges its consent to the creation and issue by the Borrower to the Lender of the 

Lender Security and to the incurring by the Borrower of the indebtedness evidenced thereby. 
 
1.02 The Lender hereby acknowledges its consent to the creation and issue by the Borrower to BDC of the 

BDC Security and to the incurring by the Borrower of the indebtedness evidenced thereby. 
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ARTICLE 2 - INTERPRETATION 
 
2.01 The preamble hereto forms an integral part of this Agreement. 
 
2.02 In this Agreement, the following terms shall have the following meanings: 
 

(a) “BDC Offer” means the offer of financing dated October 9, 2019 relating to, inter alia, the granting 
of financing in the amount of $9,000,000 to the Borrower, as amended by way of amending letter 
dated November 4, 2020; 
 

(b) “BDC Security” means all registered security interests now or hereafter held by BDC in any or all 
of the Borrower’s present and after acquired personal property to secure present and future debts 
and obligations of the Borrower to BDC, including, without limitation, the Life Insurance Policy; 

 
(c) “Bridge Loan” means the bridge financing in the amount of seven million dollars ($7,000,000) 

provided to the Borrower by the Lender; 
 
(d) “Bridge Loan Maturity Date” means May 20, 2021; 
 
(e) “Business Day” means any day other than a Saturday, Sunday or statutory holiday in Ontario or 

any day on which commercial banks are open for business in the city of Ottawa, in the Province 
of Ontario. 

 
(f) “Lender Security” means all registered security interests now or hereafter held by the Lender in 

any or all of the Borrower’s present and after acquired personal property to secure the Bridge 
Loan;  

 
(g) “Life Insurance Policy” means the insurance policy on the life of Paul Lem in the coverage 

amount equal to $5,000,000 that has been or will be obtained pursuant to the BDC Offer and that 
is subject to the BDC Security, and includes any amendments, modifications, replacements or 
substitutions therefor and all proceeds payable thereunder or in connection therewith; 

 
(h) “PPSA” means the applicable Personal Property Security Act; and 
 
(i) “Secured Parties” means BDC and the Lender, and a “Secured Party” means either of them and 

each of their respective successors and permitted assigns.  
 

 
ARTICLE 3 - PRIORITIES 
 
3.01 Subject to the terms and conditions of this Agreement, the BDC Security and the Lender Security shall 

have the following priorities as against one another: 
 

(a) Save and except for the Life Insurance Policy, the BDC Security is hereby postponed and 
subordinated to the security constituted by the Lender Security, to a maximum of $7,000,000, for 
a period (the “Postponement Period”) commencing on the date of the first disbursement of the 
Bridge Loan and ending on the earlier of: (i) the receipt of evidence by BDC of the Borrower 
satisfying all obligations, principal, interest and fees in relation to the Bridge Loan; or (ii) the three 
(3) month anniversary following the date the first of either BDC or the Lender making demand 
upon the Borrower (with written notice to the other party), provided that such demand is made 
within five (5) Business Days of the Bridge Loan Maturity Date; or within five (5) Business Days of 
an Event of Default (as such term is defined in the BDC Offer); and 
 

(b) Following the Postponement Period, the Lender Security is then postponed and subordinated to 
the security constituted by the BDC Security to the extent of the Borrower’s indebtedness to BDC 
from time to time, together with all accrued interest thereon and all costs, charges and expenses 
incurred by BDC in connection therewith unless prior to expiry of the Postponement Period, the 
Lender has commenced collection proceedings against the Borrower. 
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3.02 The subordinations and postponements herein shall apply in all events and circumstances regardless of: 
 

(a) the date of execution, attachment, registration or perfection of any security interest held by BDC 
or the Lender; or 

 
(b) the date of any advance or advances made to the Borrower by BDC or the Lender; or 
 
(c) the date of default by the Borrower under any of the BDC Security or the Lender Security or the 

dates of crystallization of any floating charges held by BDC or the Lender; or 
 
(d) any priority granted by any principle of law or any statute, including the PPSA. 

 
3.03 Any proceeds, including, without limitation, any insurance proceeds received by the Borrower or by BDC 

or the Lender in respect of the collateral charged by the BDC Security or the Lender Security shall be 
dealt with according to the preceding provisions hereof as though such proceeds were paid or payable as 
proceeds of realization of the collateral for which they compensate subject to subparagraphs (a) and (b): 

 
(a) The Lender’s priorities herein shall not extend to any payments against the Borrower’s 

indebtedness to BDC received by BDC in the ordinary course of business and prior to written 
notice of the Borrower’s default from the Lender. 

 
(b) BDC’s priorities herein shall not extend to any payments against the Borrower’s indebtedness to 

the Lender received by the Lender in the ordinary course of business and prior to written notice of 
the Borrower’s default from BDC. 

 
 
3.04 If any of the BDC Security or the Lender Security is claimed or found by a trustee in bankruptcy or a court 

of competent jurisdiction to be unenforceable, invalid, unregistered or unperfected, then the foregoing 
provisions of this Article 3 shall not apply to such security to the extent that such security is so found to be 
unenforceable, invalid, unregistered or unperfected as against a third party unless the secured party shall 
be diligently contesting such a claim and has provided the other party with a satisfactory indemnity. 

 
3.05 Each of the parties hereto shall permit any of the other parties hereto and their employees, agents and 

contractors, access at all reasonable times to any property and assets of the Borrower upon which it has 
a prior charge or security interest in accordance with the terms hereof and to permit such other party to 
remove such property and assets from the premises of the Borrower at all reasonable times without 
interference, provided that such other party shall promptly repair any damage caused to the premises by 
the removal of any such property or assets. 

 
3.06 If any person, other than the Secured Parties, shall have a valid claim, right or interest in or to any of the 

present or after-acquired personal property of the Borrower which is subject to all or any part of the BDC 
Security or the Lender Security, as the case may be, in priority to or on a parity with one of the Secured 
Parties but not in priority to or on a parity with the other Secured Party, then this Agreement shall not 
apply so as to diminish the rights (as such rights would have been but for this Agreement) of such other 
Secured Party to such property or the proceeds thereof.  

 
3.07 Nothing in this Agreement affects the priority of any security over the Borrower’s real property interests 

held by BDC or the Lender.  The real property interests of the Borrower are excluded from the operation 
of this agreement. 

 
3.08 This Agreement is not intended to affect the priority of any third party claims and no such parties may 

benefit from anything contained herein. 
 
3.09 Nothing in this Agreement shall affect the priority of purchase money security interests (as defined in the 

PPSA) hereafter acquired by BDC or the Lender in specific equipment of the Borrower.  As between the 
parties where either BDC or the Lender finances the acquisition of equipment by the Borrower, BDC or 
the Lender will be entitled to a purchase money security interest whether they advance their funds before 
or after the Borrower has paid for the equipment and whether or not the funds are paid directly to the 
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vendor so long as the funds are advanced in connection with the acquisition by the Borrower of rights in 
such equipment. 

 
ARTICLE 4 - COVENANTS OF THE BORROWER 
 
4.01 The Borrower hereby confirms to and agrees with BDC and the Lender that: 
 
(a) so long as any of the indebtedness of the Borrower to BDC and the Lender remains outstanding, it shall 

stand possessed of its assets so charged for BDC and for the Lender in accordance with their respective 
interests and priorities as herein set out;  
 

(b) the Borrower shall pay to BDC an additional 8% interest, accruing monthly, commencing on the first 
disbursement of the Bridge Loan to the Borrower by the Lender and ending upon BDC Capital receiving 
evidence of the repayment of the Bridge Loan in full, including all interest, fees and expenses; and 
 

(c) the additional 8% accruing interest to be paid by the Borrower to BDC pursuant to the BDC Offer and the 
12% interest to be paid by the Borrower to the Lender pursuant to the terms of the Bridge Loan, shall rank 
pari passu as between BDC and the Lender and shall be paid in priority to any other creditor of the 
Borrower and in advance of any liquidation event.   

  
 
ARTICLE 5- GENERAL 
 
5.01 From time to time upon request therefor BDC and the Lender may advise each other of the particulars of 

the indebtedness and liability of the Borrower to each other and all security held by each therefor. 
 
5.02 BDC and the Lender each agree that, except as required by law, it will not transfer or assign any of its 

security from the Borrower without first obtaining from the proposed assignee or transferee an agreement 
to be bound by the provisions of this Agreement. 

 
5.03 Prior to making any demand for payment on the Borrower or proceeding to enforce its security, BDC or 

the Lender, as the case may be, shall provide notice of such demand or enforcement to the other of them, 
provided, however, that neither shall be liable for any accidental omission to provide the said notice. 

 
5.04 Any notice required or permitted to be given pursuant to this Agreement shall be in writing and shall be 

addressed and delivered to the parties hereto as follows: 
 

for BDC:       
 
BDC Capital Inc. 
Sunlife Financial Centre 
50 O’Connor Street, Suite 1100 
Ottawa, ON 
K1P 5E1 
 
To the attention of:  Vice President, Cleantech Practice 

 
for the Lender:       
  
Casa-Dea Finance Limited 
150 North Murray Street 
Trenton, ON 
Canada 
K8V 6R8 
 
To the attention of: President 
 
  
for the Borrower: 
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2434 Baseline Road, Suite 500 
Ottawa, ON 
K2H 1B2 
    
To the attention of: Chief Executive Officer 

 
  
5.05 Each of the Borrower, BDC and the Lender shall do, perform, execute and deliver all acts, deeds and 

documents as may be necessary from time to time to give full force and effect to the interests of this 
Agreement; provided however, that no consent of the Borrower shall be necessary to any amendment of 
the terms hereof by BDC and the Lender unless the interests of the Borrower are directly affected 
thereby. 

 
5.06 This Agreement may be executed in several counterparts, each of which when so executed shall be 

deemed to be an original and such counterparts together shall constitute one and the same instrument 
and shall be effective as of the formal date hereof. 

 
5.07 This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective 

successors and assigns. 
 
5.08 This Agreement shall be governed by and construed in accordance with the laws of the province of 

Ontario and the federal laws of Canada applicable therein. 
 
 

[The remainder of this page is intentionally left blank.  Signature page to follow.] 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement under the hand(s) of their duly 
authorized officer(s) on the date first above written. 
 
 
     

BDC CAPITAL INC. 
 
 
By:________________________________ 
Name: Susan Rohac     

 Title: Vice-President Cleantech Practice 
 
 
By:________________________________ 
Name: Zoltan Tompa 

 Title: Director 
 
I have authority to bind the BDC. 
 
 
CASA-DEA FINANCE LIMITED 
 
 
By:________________________________ 
Name:  
Title:  
 
I have authority to bind the Lender. 
 

 
SPARTAN BIOSCIENCE INC. 

 

By:________________________________ 
Name:  
Title:  
 
I have authority to bind the Borrower. 
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District of:        
Division No.     
Court No.         
Estate No.        

Ontario
12 - Ottawa

- FORM 33 -

Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the matter of the proposal of

Spartan Bioscience Inc.

of the City of Ottawa, in the Province of Ontario

Take notice that:

I, Spartan Bioscience Inc., an insolvent person, state, pursuant to subsection 50.4(1) of the Act, that I intend to make a proposal to 

my creditors.

1.

Ernst & Young Inc. of 99 Bank Street, Suite 1200, Ottawa, ON, K1P 6B9, a licensed trustee, has consented to act as trustee 

under the proposal. A copy of the consent is attached.

2.

A list of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.3.

Pursuant to section 69 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official 

receiver in my locality.

4.

Dated at the City of Ottawa in the Province of Ontario, this 5th day of April 2021.

Spartan Bioscience Inc.

Insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver

Page 1 of 13
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District of:        
Division No.     
Court No.         
Estate No.        

Ontario
12 - Ottawa

- FORM 33 -

Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the matter of the proposal of

Spartan Bioscience Inc.

of the City of Ottawa, in the Province of Ontario

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

Adecco Employment Services 

Limited

 5,443.53Lockbox # T46033

Toronto ON M5W 4K9

Alberta Health Services  754,788.00Attn:  Accounts Payable

PO Box 1600

Edmonton AB T5J 2N9

Alberta Precision Labratories  921,750.00PO Box 1600

Edmonton AB T5J 2N9

Altis Recruitment  1,672.40102 Bank Street

Ottawa ON K1P 5N4

Amazon Canada  2,106.3940 King street West, 47th Floor

Toronto ON M5H 4A9

Amica Senior Lifestyles  77,964.3520 Queen Street

Toronto ON M5H 3R3

Amica Senior Lifestyles  413,970.00Attn:  Doug Maclatchy

20 Queen Street W, Suite 3200

Toronto ON M5H 3R3

Arete Biosciences, LLC  19,100.76222 Merchandise Mart Plz

Chicago IL 60654 USA

Asuragen Inc  5,201.862150 Woodward St

Austin TX 78744 USA

Athabasca Oil Corporation  5,613.00Att: Cost Controller – Thermal Oil

AOC Leismer Corner Partnership, Suite 1200, 215 - 

9th Avenue SW

Calgary AB T2P 1K3

Bank of Montreal - Contingent  250.00

Beaufort LLC  551.13999 Waterside Drive

Norfolk VA 23510 USA

Bio Rad  586.471329 Meyerside Drive

Mississauga ON L5T 1C9

Biosearch Technologies, Inc.  678,540.04Attn: Accounts Receivable

Petaluma CA 94954 USA

Page 2 of 13

127



District of:        
Division No.     
Court No.         
Estate No.        

Ontario
12 - Ottawa

- FORM 33 -

Notice of Intention To Make a Proposal

(Subsection 50.4(1) of the Act)

In the matter of the proposal of
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List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

BioTalent Canada  5,650.00130 Slater Street

Ottawa ON K1P 6E2

Brentwood College School  13,590.00Att: David Burton

2735 Mt Baker Road

Mill Bay BC V0R 2P1

Building Insites Consulting 

Inc.

 17,604.68Attn: Ron Roedig

Ottawa ON K2K 2L1

Business Development 

Canada

 8,838,000.005, Place Ville Marie, Ground Floor

Montreal QC H3B 5E7

Canadawide Fruit 

Wholesalers Inc.

 3,045.001370 rue de Beauharnois Ouest bureau 200

Montréal QC H4N1J5

Canadian Bank Note 

Company, Limited

 25,200.00Att: Accounts Payable

145 Richmond Road

Ottawa ON K1Z 1A1

Canadian Natural Resources 

LTD

 80,970.00855 2 Street SW, Suite 2100

Calgary AB T2P 4J8

Canon Canada Inc.  799.55Lockbox 914820

Toronto ON M5W 0E9

Caplinq Corporation  709.68957 Snowshoe Crescent

Ottawa ON K1C 2Y3

Casa-Dea Finance Limited  6,933,091.00150 North Murray Street

Trenton ON K8V 6R8

CBSC Capital Inc  564.923450 Superior Court

Oakville ON L6L 0C4

Cedarlane Labs  7,399.144410 Paletta Court

Burlington ON L7L 5R2

Cenovus Energy  10,326.00Attn: Danny Gemmell

225 6 Avenue SW, POC Box 766

Calgary AB T2P 0M5

Centerline Windsor Limited  9,944.00415 Morton Dr.

Windsor ON N9J 3T8
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List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

Challenger Logistics Inc  534.60300 Maple Grove Road

Cambridge ON N3E 1B7

Choate, Hall & Stewart  8,962.03Collections Department

Boston MA 02110 USA

CHU de Québec-Université 

Laval

 8,748,567.60775 Rue Saint-Viateur, Bureau 101

Québec QC G2L 2Z3

Clinical Research Solutions 

Inc.

 5,700.00104-18 Pine Street

Kitchener ON N2H 5Z8

Coastal GasLink Pipeline 

Limited

 248,850.00Accounts Payable Department

P.O. Box 1000, Station M

Calgary AB T2P 4K5

Coastal GasLink Pipeline 

Limited

 134,520.00P.O. Box 1000

Calgary AB T2P 4K5

Collaton Consultancy Limited  438.318 Gampian Close

Collaton St. Mary ENG TQ4 7GD UK

Connacher Oil and Gas 

Limited

 2,013.00Att: Accounts Payable

Suite 500, 215 9th Avenue SW

Calgary AB T2P 1K3

Cooke Aquaculture Inc.  10,012.50669 Main Street

Blacks Harbour NB E5H 1K1

Customer Deposits - Not 

specified

 1,272,852.00

David Himsworth  3,785.50848 Carlaw Avenue

Toronto ON M4K 3L2

Day Shift Digital Inc  4,192.30229 Niagara St

Toronto ON M6J 2L5

Deloitte Management 

Services LP

 155,611.11c/o T04567C, PO Box 4567

Toronto ON M5W 0J1

DigiKey  263.86701 Brooks Ave. South

Thief River Falls MN 56701 USA
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List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

Digitcom Canada Inc  3,702.1070 Esna Park Drrive

Markham ON L3R 6E7

Duke Inv.  2,000.00

Duplicate PMT  3,603.74

E.T.M Industries Inc  6,836.50310 Hall Avenue

Renfrew ON K7V 4E7

Eastern Ontario Community 

Futures Development 

Corporation

 182,726.00

Emergo Global 

Representation LLC

 2,560.972500 Bee Cave Road

Austin TX 78746 USA

Employees - Severance 

Amount Unknown

 250.002934 Baseline Road, Suite 500

Ottawa ON K2H 1B2

Enbridge Employee Services 

Canada Inc.

 156,847.50PO Box 398

10180 - 101 Street, Suite 330

Edmonton AB T5J 2J9

Enbridge Gas Distribution Inc  3,411.34PO Box 650

Scarborough ON M1K 5E3

Endoch Inc  82,224.4512 Bradwick Drive

Concord ON L4K 3P6

Enterprise Canada Inc  16,950.001202-595 Bay Street

Toronto ON M5G 2C2

EPICOR Software Canada Ltd  1,183.77Lockbox Number T56165C/U

Toronto ON M5W 4L1

Equifax  2,867.52PO Box 4265

Toronto ON M5W 5T7

ESBE Scientific  363.8680 McPherson Street

Markham ON L3R 3V6

Evik Diagnostic Innovations 

Inc

 231,021.721240 Teron Road

Kanata ON K2K 2B5
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Export Development 

Corporation - Contingent

 250.00150 Slater Street

Ottawa ON K1A 1K3

Fedex Express Canada Ltd.  38,944.61PO Box 4626 Toronto Stn A

Toronto ON M5W 5B4

FedEx Trade Networks 

Canada

 629.86Box 916200

Toronto ON M5W 0E9

Fisher Scientific  6,017.30C/O 915660

Toronto ON M5W 0E9

Fleming Communications Inc.  2,184.41101-920 Belfast Rd.

Ottawa ON K1G 0Z6

GA International Inc.  5,387.843208 Jacques-Bureau Avenue

Laval QC H7P 0A9

Gibson Energy ULC  19,326.001700, 440 - 2nd Avenue SW

Calgary AB T2P 5E9

Globe Scientific Inc.  1,666.76400 Corporate Drive

Mahwah NJ 07430 USA

Graphic Products  395.63PO Box 4030

Beaverton OR 97076 USA

Hallmark Housekeeping 

Services Inc

 1,356.002150 Isington Avenue

Toronto ON M9P 3V4

Harvest Operations Corp  3,813.00700 2nd Street SW, Suite 1500

Calgary AB T2P 2W1

Health Canada  150,000.00Accounting Operations East, PSP Invoices, Jeanne 

Mance Bldg.

Tunney's Pasture, 200 Eglantine Drive, 18th Floor, 

Room 1855C

Ottawa ON K1A 0K9

Health Canada – PHAC  16,445,410.00Accounting Operations East, PSP Invoices, Jeanne 

Mance Building, Tunney’s Pasture

200 Eglantine Drive, 18th Floor, Room 1855C

Ottawa ON K1A 0K9
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Creditor Address Account# Claim Amount

Hi Bob Inc  2,529.02205 Hudson St.

New York NY 10013 USA

Home Depot  411.761 Concorde Gate, #400

North York ON M3C 4H9

HTS Toronto  9,303.28115 Norfinch Dr.

North York ON M3N 1W8

Idem Traslations Inc  317.22500 California Avenue

Palo Alto CA 94306 USA

Imperial Oil Limited  62,391.00Attn: Accounts Payable

PO Box 2480, Station M

Calgary AB T2P 3M9

Insight Canada Inc  3,893.985410 Boul Decarie

Montreal QC H3X 4B2

Inter Pipeline Ltd.  46,834.50215 - 2nd Street SW, 3200

Calgary AB T2P 1M4

Ironworks Inc  2,595.00450 Avenue Lee

Baie D'Urfe QC H9X 3T3

i-tag Promotions Inc.  22,571.42430 Hazeldean Road

Ottawa ON K2L 1T9

ITM Instruments Inc.  11,477.9416975 Leslie Street

Newmarket ON L3Y 9A1

JF Perras  900.00485 Industrial Avenue

Ottawa ON K1G 0Z1

KPMG LLP  90,682.50T4348, PO Box 4348 STN A

Toronto ON M5W 7A6

Label Innovation Inc.  37,221.072714 Fenton Road

Ottawa ON K1T 3T7

L-D Tool & Die  11,180.55139 Iber Road

Ottawa ON K2S 1E7

Life Sciences Advanced 

Technologies Inc.

 4,110.912900 72nd Street North

St. Petersburg FL 33710 USA
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Life Technologies Inc.  2,472.16Bank of America Lockbox

Toronto ON M5W 0E9

Linde Canada Inc  3,527.85PO Box 400 Station D

Scarborough ON M1R 5M1

Livingston  521.57PO Box 5640

Toronto ON M5W 1P1

M & L Testing Inc.  8,938.4131 Dundas Street East

Dundas ON L9H 7H8

Maryna Dovbysh  943.06

McMaster-Carr  589.58P.O. Box 7690

Chicago IL 60680 USA

Merit Medical  1,059.81P.O. Box 204842

Dallas TX 75320-4842 USA

Mettler-Toledo Inc.  1,217.58PO Box 1518, Station A

Toronto ON M5W 3N9

Minerai de Fer Québec  83,250.001100 Boul Rene Levesque Ouest

Montreal QC H3B 4N4

No Fixed Address Inc  11,300.0050 Carroll Street

Toronto ON M4M 3G3

Norgen  653.143430 Schmon Parkway

Thorold ON L2V 4Y6

Nucro-Technics  12,745.272000 Ellesmere Rd

Scarborough ON M1H 2W4

NWT Health & Social Services  20,025.00Financial & Employee Shared Services

Department of Finance, Bag Services 1511

Yellowknife NT X1A 2R3

Office Move Pro  974.631290 Old Innes Road, #713

Ottawa ON K1B 5M6

Ontario Agency for Health 

Protection & Promotion

 9,815,320.00480 University Ave, Suite 300

Toronto ON M5G 1V2
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List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

Ontario Power Generation  445,725.00135 West Beaver Creek, PO Box 850

Richmond Hill ON L4B 4R7

pdq Courier Services Inc.  803.23P.O. Box 9251 Stn "T"

Ottawa ON K1G 3T9

People Ink  9,504.27Sherry Roberts

9400 Holly Avenue NE, Suite 202

Albuquerque NM 87122 USA

Pioneer Construction Inc  7,680.00Pioneer Construction Main Off.

1 Ceasar Road

Sudbury ON P3E 5P3

Platinum Code  505.638095 215th St W

Lakeville MN 55044 USA

Procurement & Supply Chain  1,651,125.00Central Services, Re: COVID-19 Laboratory Test Kits

600-352 Donald Street

Winnipeg MB R3B 2H8

Production Case Company  354.76PO box 969

Stittsville ON K2S 1B1

Promega Corp.  3,790,032.75PO Box 15376 Stn A

Toronto ON M5W 1C1

Purolator Inc  2,033.19PO Box 4800

Concord ON L4K 0K1

Pylon Electronics Inc.  1,220.486355 Danville Rd, Unit 10

Mississauga ON L5T 2L4

Qosina  5,984.372002-Q Orville Drive North

Ronkonkoma NY 11779 USA

reDivine Clinic  1,695.0018 Rean Drive, Suite #620

North York ON M2K 1H3

Refresh Creatioins  10,643.80115 Broadway

New York NY 10006 USA

Regina Qu'Appelle Health 

Region

 220,500.002180 23rd Avenue

Regina SK S4S 0A5
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Revolution Networks  25,437.96333 Preston Street

Ottawa ON K1S 5N4

Rio Tinto Canada 

Management Inc

 457,650.00400-1190 Avenue des Canadiens-de-Montreal

Montreal QC H3B 0E3

Sanmina Corporation  6,250,000.002700 North First Street

San Jose CA 95134 USA

Seigi Media  562.5067 Belmont Avenue

Ottawa ON K1S 0V2

Seton  496.51710 Cochrane Drive

Markham ON L3R 5N7

Sigma-Aldrich Canada Co.  20,096.26LBX#T6226

Toronto ON M4Y 2Z2

Smith Induspac Limited  1,356.00Accounts Receivable

Mississauga ON L4W 5M7

SNC-Dragados-Pennecon 

G.P.

 3,840.00Att: Account Payables

13 A-B Placentia Pike Road

Argentia NL A0B 1W0

Sonic Wire transfer  15,733.18

Stericycle  1,163.4019 Armthorpe Roade

Brampton ON L6T 5M4

Suncor Energy Services Inc  16,375.0017424 129th Avenue NW, Material Control Centre

Edmonton AB T5V 0C7

Suncor Energy Services Inc  343,885.5017424-129th Avenue NW, Material Control Centre

Edmonton AB T5V 0C7

Sure Print & Graphics  1,000.232507 St Josepg Blvd

Orleans ON K1C 1G2

Syncrude Canda Ltd  75,001.50Attn: Accounts Payable

PO Box 1600, Station M

Calgary AB T2P 1M5

TACT  5,277.36500, Grande Allée Est, bureau 100

Quebec QC G1R 2J7
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TCA Technlogies  1,030,604.0338 Winer Road

Puslinch ON N0B 2J0

Teck Coal Inc  49,452.00Attn:  Accounts Payables

2000 Sparwood

Sparwood BC V0B 2G0

Telecom Computer  24,642.201545 Chatelain Ave

Ottawa ON K1Z 8B6

The Ottawa Hospital - Civic 

Campus

 261,075.00Finance Department

CPC Building 6th Floor, 1053 Carling Avenue

Ottawa ON K1Y 4E9

Top Aces Inc.  12,975.00ATTN: Accounts Payable

1675 Trans-Canada, Suite 201

Doval QC H9P 1J1

Trafalgar Residence Inc.  16,995.00124 Merton Street

Suite 305

Toronto ON M4S 2Z2

Trans Mountain Pipeline LP  30,847.50300 5 Avenue SW

Suite 2700

Calgary AB T2P 5J2

TransCanada Keystone 

Pipeline Limited Partnership

 146,216.25Accounts Payable Department

P.O. Box 100, Station M

Calgary AB T2P 4K5

TransCanada Keystone 

Pipeline Limited Partnership

 8,520.25PO Box 100

Calgary AB T2P 4K5

TransCanada PipeLines 

Limited

 497,700.00Attn: Accounts Payable Department

P.O. Box 1000, Station M

Calgary AB T2P 4K5

TransCanada PipeLines 

Limited

 106,672.50Attn: Accounts Payable Department

P.O. Box 1000, Station M

Calgary AB T2P 4K5

Troemner, LLC  822.81201 Wolf Drive

Thorofare NJ 08086 USA
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Twist Bioscience  724.67Dept LA 25072

Pasadena CA 91185-5072 USA

Typenex Medical, LLC  204,142.82303 E. Wacker Drive

Chicago IL 60601 USA

Uline  5,122.89PO Box 3500, RPO Streetsville

Mississauga ON L5M 0S8

Ultident  1,981.80381 Locke Street

St. Laurent QC H4T 1X7

UPS Canada Ltd.  1,594.89P.O. Box 4900, Station A

Toronto ON M5W 0A7

Vita Needle Company  2,659.72919 Great Plain Avenue

Needham MA 02492 USA

VPS HR Solutions Inc.  2,595.0029-2300 Finch Ave. West

Toronto ON M9M 2Y3

VWR International Co.  20,380.16PO Box 4286

Toronto ON M5W 5W9

Wellington Advocacy Inc  67,800.00C/O Tara McLeod MNP Ottawa

1600 Carling Avenue

Ottawa ON K1Z 1G3

WR-Mount Vernon Clinical 

Research, LLC

 1,732.133100 Duraleigh Road

Raleigh NC 27612 USA

WSIB  6,141.57P.O. Box 4115

Toronto ON M5W 2V3

Xometry Inc  4,464.92PO Box 735303

Dallas TX 75373 USA

Zendesk Inc  8,232.70P.O. Box 734287

Chicago IL 60673-4287 USA

Ziebarth Electrical  9,621.37890 Boyd Ave

Ottawa ON K2A 2E3

ZOOM Information  32,122.13307 Waverley Oaks Road

Waltham MA 02452 USA
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 72,994,145.99Total

Spartan Bioscience Inc.

Insolvent Person

Page 13 of 13

138



This is Exhibit ‘G’ referred to in 
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Oath or Declaration Remotely. 
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IN THE MATTER OF THE COMPANIES’ CREDITOR ARRANGEMENT ACT, R.S.C. 1985 C. C-36, AS AMENDED 
AND 
IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SPARTAN BIOSCEIENCE INC.  

Court File No.:  33-2726552 
Courte File No.: CV-21-00086797-0000 

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Ottawa 

MOTION RECORD 

BRAZEAU SELLER LLP 
700-100 Queen Street 
Ottawa, ON K1P 1J9 

FRED E. SELLER 
LSO #28868A 
Email: fseller@brazeauseller.com

ERIC DWYER  
LSO# 79413V 
Email: edwyer@brazeauseller.com

Tel: 613-237-4000 
Fax: 613-237-4001 

Lawyers for BDC Capital Inc. 
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