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Court File No. 

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:
MOBILE LOCKER SOLUTIONS INC.

Applicant

- and

NEEDZAPPY CANADA INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE 

COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENTS

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

THIS APPLICATION will come on for a hearing 

In writing
In person
By telephone conference
By video conference

at the following location:

Zoom link to be uploaded to Case Centre.

On Wednesday March 12, 2025, at 11:00 a.m., before a judge presiding over the 
Commercial List.



 

 

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

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

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE 
GIVEN IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.  IF 
YOU WISH TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY 
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING 
A LOCAL LEGAL AID OFFICE. 
 
 
Dated: _____________________  Issued by   _______________________ 
         Local Registrar 
 
      Address of Superior Court of Justice, 
      court office: 330 University Avenue 
        Toronto, ON 
        M5G 1R7 
 
 
TO: NeedZappy Canada Inc. 

77 Martin Ross Avenue 
Toronto, ON M3J 2L5 
 
Respondent 

 



 

 

APPLICATION 

1. The applicant, Mobile Locker Solutions Inc. (formerly Chargerent Canada Inc. 

Chargerent Applicant  makes an application 

for an order substantially in the form attached as Tab 3 to the application record 

that, among other things: 

(a) appoints GT

assets and undertaking of the respondent, NeedZappy Canada Inc. 

NeedZappy  Respondent ); 

(b) if necessary, validates service of the notice of application and the 

application record in the method effected, abridges the time for service 

thereof, and dispenses with service thereof of on any party other than the 

parties served; and 

(c) grants such further and other relief as this Honourable Court may deem 

just. 

2. The grounds for the application are: 

Parties 

(a) The Applicant, Chargerent, is a corporation incorporated under the 

Canada Business Corporations Act, R.S.C., 1985, c. C-44 CBCA . 

Prior to the sale of certain assets to the Respondent, Chargerent operated a 

business that owned and managed fully automated, self-service portable 

phone chargers and phone charging rental kiosks placed in various 

locations across Canada Business . 



 

 

(b) The Respondent, NeedZappy, is a corporation incorporated under the 

CBCA. The Respondent purchased the assets of and currently operates, 

the Business. 

(c) NeedZappy ParentCo

under the laws of the State of Wyoming in the United States of America. 

NeedZappy ParentCo is the parent company of NeedZappy. 

(d) NeedZappy US

under the laws of the State of Delaware in the United States of America.  

NeedZappy US is an affiliate of NeedZappy.  

Overview 

(e) The Applicant brings this application for the enforcement of its rights as a 

secured creditor and the appointment of a receiver over the Respondent. 

Background 

(f) On February 17, 2024, NeedZappy ParentCo entered into a non-binding 

LOI tion of all of the assets or equity of 

Chargerent. The LOI contemplated, among other things, a purchase price 

of $950,000 and a closing date of March 15, 2024.  

(g) Following the execution of the LOI, Chargerent, as vendor, NeedZappy, as 

purchaser, and NeedZappy ParentCo, as guarantor, entered into an Asset 

Purchase Agreement dated as of April 21, 2024 (as amended, the 

Purchase Agreement .  



 

 

(h) Pursuant to the Purchase Agreement, Chargerent agreed to sell and 

transfer to the purchaser, and the purchaser agreed to purchase and assume 

from Chargerent, as a going concern, substantially all of the undertaking, 

property and assets of Chargerent used in the Business Transaction  

Purchase Price . 

(i) The Transaction closed on June 6, 2024. 

(j) In order to facilitate the closing of the Transaction, Chargerent agreed to 

accept a secured vendor-take-back promissory note (the Note in partial 

satisfaction of the largest then-outstanding component of the Purchase 

Price. 

(k) Pursuant to the terms of the Note executed on June 6, 2024, NeedZappy, 

as borrower, unconditionally promised to pay to Chargerent, as lender, the 

principal amount of $308,965.29 Loan ) on or before July 31. 2024. 

(l) To secure the payment and performance of indebtedness and 

obligations under the Note Obligations  and otherwise, NeedZappy 

granted to Chargerent a first-ranking security interest in and to the assets, 

property and undertaking of NeedZappy Collateral pursuant to a 

general security agreement dated June 6, 2024 Canadian Security 

Agreement . 

(m) The Obligations were absolutely, unconditionally and irrevocably 

guaranteed by NeedZappy US pursuant to the terms of a written guaranty 

dated June 6, 2024 Guaranty . 



 

 

(n) To secure the obligations under the Guaranty, NeedZappy US granted to 

Chargerent a first-ranking security interest in and to the properties, assets 

and rights of NeedZappy US, wherever located, pursuant to a security 

agreement dated June 6, 2024 US Security Agreement  and 

together with the Canad Security 

Agreements ). 

(o) On June 6, 2024, Chargerent, as vendor, NeedZappy, as purchaser, and 

NeedZappy ParentCo, as guarantor, amended the Purchase Agreement 

Amendment to Purchase Agreement document, among other 

things, the following: (i) closing date means June 6, 2024; (ii) the Note 

shall mature on July 31, 2024; and (iii) the deadline for payments tied to 

the successful assignment of Assumed Contracts was changed from six 

months after the Closing Date to a fixed date of November 15, 2024. 

(p) The Loan matured and became due and payable on July 31, 2024. 

(q) Pursuant to the terms of the Purchase Agreement as amended, NeedZappy 

is further indebted to Chargerent for the additional sum of $122,175.71 

Assignment Amount amount became due and payable on 

November 15, 2024. The Assignment Amount, which remains unpaid, is a 

component of the Purchase Price tied to contract assignments effected 

within a specified period. 

(r) The Assignment Amount is a secured obligation pursuant to the terms of 

the Canadian Security Agreement. 



 

 

(s) Notwithstanding demand, NeedZappy has failed and/or refused to repay 

the Loan and the Assignment Amount in the aggregate amount of 

$431,141, exclusive of legal fees. 

(t) In recent months, NeedZappy has become non-res

repeated communications regarding the obligation to repay the Loan and 

to pay the Assignment Amount. 

(u) NeedZappy has not provided Chargerent with any indication of whether or 

not, when, or how it intends to fulfill its obligations to Chargerent 

pursuant to the terms of the Note and Purchase Agreement. 

(v) Chargerent has no visibility into the operation or the management of 

 Business, including the standing of important leases. 

Without appropriate supervision, the ollateral is at risk. 

Default in Repayment upon Maturity 

(w) In July and early August 2024, Chargerent and NeedZappy discussed 

certain proposals to extend the July 31, 2024 maturity date of the Note to 

allow NeedZappy additional time to raise funds.  These negotiations did 

not result in an extension that was acceptable to the parties.  

(x) NeedZappy advised Chargerent of its intention to repay the Loan on 

several occasions, including on August 12, 2024, when it stated, in 

writing, that it would be in a position to repay the Note in the next 5 to 10 

days.  Such repayment did not occur.  



 

 

(y) Between August and December 2024, the parties engaged in discussions 

regarding a potential forbearance agreement that would have allowed 

NeedZappy additional time to meet its obligations. However, no 

agreement was reached due to a breakdown in the relationship. 

(z) Operational concerns have since emerged at various leased locations in 

Canada, including Scotiabank Arena, where NeedZappy has a key 

partnership and several critical system components of the kiosks are not 

functioning properly. 

(aa) Most recently, Chargerent recently received notice that NeedZappy US 

has defaulted on multiple specialty license agreements, abandoned 

properties at various shopping centers, and may have left Chargerent 

exposed to potential liabilities.  

(bb) These developments raise 

operations are at risk and a similar outcome could occur in Canada. 

(cc) In recent months, NeedZappy has not provided Chargerent with any 

indication of its willingness or ability to repay the Loan. 

Demands and Notices of Intention to Enforce Security 

(dd) Chargerent delivered a default and demand letter to NeedZappy on August 

13, 2024, which enclosed a Notice of Intention to Enforce Security 

NITES pursuant to s. 244 of the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c.B-3, as amended BIA .  



 

 

(ee) Thereafter, between late August 2024 and mid-December 2024, the parties 

discussed terms of a potential forbearance agreement pursuant to which 

Chargerent would forbear from exercising its rights and remedies under 

the Note and the Security Agreement to allow NeedZappy additional time 

to satisfy its obligations under the Note and the Purchase Agreement. 

(ff) The negotiations resulted in a forbearance agreement that was largely 

settled as between the parties, but was never signed due to a breakdown in 

the relationship between the parties.   

(gg) Chargerent delivered a second default and demand letter and NITES to 

NeedZappy on December 19, 2024.  The demand sought payment of the 

amount of $431,141, exclusive of legal fees Outstanding Principal 

Balance .  

(hh) On February 11, 2025, counsel for Chargerent delivered a Foreclosure 

Notice to NeedZappy and NeedZappy US in accordance with subsection 

65(2) of the Personal Property Security Act (Ontario), R.S.O. 1990, c. 

P.10 and Section 9-621 of the Uniform Commercial Code of the State of 

New York Foreclosure Notices . 

(ii) On February 25, 2025, the Foreclosure Notices were revoked to facilitate 

the relief sought on the within application. 

(jj) Despite demand and sufficient time, NeedZappy has failed and/or refused 

to repay the Outstanding Principal Balance or otherwise take any steps to 



 

 

satisfy its obligations to Chargerent under the Note and the Purchase 

Agreement.   

Appointment of a Receiver  

(kk) In the circumstances outlined herein, there is a substantial, growing and 

Collateral. 

(ll)  Business has approximately 500 kiosks across 210 locations 

in North America. 

communicate and constructively engage, Chargerent lacks critical 

visibility into the management of the Business, including the current status 

of significant and valuable leases in retail stores, hotels, hospitals, 

stadiums, and other high-foot-traffic venues across Canada and the United 

States. 

(mm)

effectively manage, preserve and protect the Business, which constitutes 

. 

(nn) Chargerent negotiated for and obtained a contractual right to appoint a 

receiver, which right is documented in section 8(a)(xii) of the Canadian 

Security Agreement: 

if the Secured Party reasonably considers that it is 
unsecure with respect to the Collateral, or that the prospect 
of payment or performance by the Debtor of the 
Indebtedness is or is about to be impaired, or that the 
Collateral is or is about to be placed in jeopardy, then the 
Debtor shall be in default under this Security Agreement, the 
security hereby constituted shall become enforceable, and 
the Secured Party may proceed to realize the security 



 

 

hereby constituted by sale or to enforce its rights by 
entry, or by proceedings in any court of competent 
jurisdiction for the appointment of a receiver or receiver 
manager or for sale of the Collateral or any part thereof 
or by any other action, suit, remedy or proceeding 
authorized or permitted hereby or by law or by equity; 
and may file such proofs of claim and other documents as 
may be necessary or advisable in order to have its claim 
lodged in any bankruptcy or other judicial proceedings 
relative to the Debtor  (emphasis added) 

(oo) It is in the best interests of the parties that a professional receiver be 

appointed to realize on the Collateral in a manner that is court-supervised, 

open, transparent and commercially reasonable. 

(pp) The proposed receiver, GT, would be required to seek court approval for 

the sale of the Business or Collateral on notice to all interested parties. 

(qq) It is just and convenient in the circumstances to appoint a receiver over the 

undertaking, property, and assets of NeedZappy with the power to take 

control over and market and sell the Business for the benefit of creditors, 

including Chargerent. 

(rr) GT is prepared to act as receiver if so appointed. 

Statutes and Rules Relied Upon and Additional Grounds 

(ss) Subsection 243(1) of the BIA, as amended; 

(tt) Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as 

amended. 

(uu) Rules 1.04, 1.05, 2.01, 2.03, 3.02, 14.05(3), 16.08, 17.02, 38 and 41, 57.01 

of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as amended. 



 

 

(vv) Such further and other grounds as counsel may advise and this Honourable 

Court may permit. 

3. The following documentary evidence will be used at the hearing of the 

application:  

(a) The affidavit of Jeremy Birnie, sworn March 4, 2025, and the exhibits 

attached thereto; 

(b) The consent of the proposed receiver to act as receiver; and  

(c) Such further and other evidence as counsel may provide and this 

Honourable Court may permit. 
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Applicant 
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AFFIDAVIT OF JEREMY BIRNIE 
(sworn March 4, 2025) 

I, JEREMY BIRNIE, of the City of Toronto, in the Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS: 

I. INTRODUCTION

1. I am the President of the applicant, Mobile Locker Solutions Inc. (formerly Chargerent

Canada Chargerent  Applicant ). I have personal

knowledge of the matters to which I depose in this affidavit. If I rely on the information of

others, I state the source of such information and, in all cases, believe such information to

be true.

2. This affidavit is sworn in support of for an order substantially in 

the form attached as Tab 3  to the application record that, among other things: 
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(a) GT roperty, assets and 

NeedZappy

Respondent  

(b) if necessary, validates service of the notice of application and the application record 

in the method effected, abridges the time for service thereof, and dispenses with 

service thereof on any party other than the parties served; and 

(c) grants such further and other relief as this Honourable Court may deem just. 

II. OVERVIEW 

3. Chargerent brings this application for the enforcement of its rights as a secured creditor 

and the appointment of a receiver over NeedZappy. 

4. Between January 2018 and April 2024, Chargerent operated a business that owned and 

managed fully automated, self-service portable phone chargers and phone charging rental 

Business    

5. As described below, Chargerent sold the Business to NeedZappy in April 2024 pursuant to 

the terms of an asset purchase agreement.  

6. In furtherance of the sale, NeedZappy agreed to pay a purchase price consisting of a secured 

promissory note component, as well as certain additional payments contingent on contract 

assignments.   

7. NeedZappy subsequently defaulted in its obligations and has failed to pay Chargerent 

amounts aggregating over $430,000, exclusive of legal fees, despite multiple demands. 
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8. As a consequence of default and refusal to constructively communicate and 

engage now at risk. Chargerent lacks critical visibility 

into the management of the Business, including the current status of significant and 

valuable leases in shopping centres, retail stores, stadiums, and other high-foot-traffic 

venues across Canada and the United States. 

III. BACKGROUND 

A. Parties 

(i) Chargerent 

9. The Applicant, Chargerent, is a corporation incorporated under the Canada Business 

Corporations Act, R.S.C., 1985, c. C-44 CBCA . Prior to the sale of certain assets to 

NeedZappy, Chargerent operated the Business. 

(ii) NeedZappy 

10. The Respondent, NeedZappy, is a corporation incorporated under the CBCA. NeedZappy 

purchased the assets of and currently operates, the Business. Attached hereto as Exhibit 

 is a copy of the corporate profile report of NeedZappy.  

11. registered office is located in Toronto, Ontario. It is a privately held 

corporation with approximately 11-50 employees. NeedZappy generates revenue through 

two primary business models: (i) pay-per-use, where members of the public rent phone 

chargers at kiosks located in shopping centers, retail stores, stadiums, and other venues, 

with NeedZappy sharing a portion of the revenue with host locations; and (ii) sponsored 
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machines, where kiosks are branded by companies that pay a monthly fee to NeedZappy 

for operation and branding.  

(iii) NeedZappy Inc. 

12. NeedZappy ParentCo

of the State of Wyoming in the United States of America. NeedZappy ParentCo is the 

parent company of NeedZappy. Attached hereto as B  is a copy of the corporate 

profile report of NeedZappy ParentCo. 

(iv) NeedZappy USA Inc. 

13. NeedZappy US

the State of Delaware in the United States of America. NeedZappy US is an affiliate of 

NeedZappy. Attached hereto as E C  is a copy of the corporate profile report of 

NeedZappy US. 

B. The Letter of Intent 

14. On February 17, 2024, NeedZappy ParentCo entered into a non-binding letter of intent 

LOI I 

contemplated, among other things, a purchase price of $950,000 and a closing date of 

March 15, 2024. Attached hereto as is a copy of the LOI. 

C. The Purchase Agreement 1 

15. Following the execution of the LOI, Chargerent, as vendor, NeedZappy, as purchaser, and 

NeedZappy ParentCo, as guarantor, entered into an Asset Purchase Agreement for a 

                                                 
1 Capitalized terms used in this section but not otherwise defined have the meaning ascribed to them in the Purchase Agreement, 

attached as E . 
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Purchase Price  dated as of April 21, 2024 (as amended, 

Purchase Agreement Attached hereto as  is a copy of the Purchase 

Agreement. 

16. Pursuant to the Purchase Agreement, Chargerent agreed to sell and transfer to the 

purchaser, and the purchaser agreed to purchase and assume from Chargerent, as a going 

concern, substantially all of the undertaking, property and assets of Chargerent used in the 

Transaction . 

17. Pursuant to section 3.3 of the Purchase Agreement, the parties covenanted and agreed that 

the Purchase Price was to be paid and satisfied as follows: 

a) Within six (6) business days following the execution of this Agreement, the 

Purchaser shall pay $250,000.00 of the Purchase Price, to be treated as a deposit 

and credited against the Purchase Price at Closing; 

b) On the Closing Date, the Purchaser shall pay $450,000.00 of the Purchase Price 

less the amount of the NHL Payment and a portion of the Unearned Revenue, by 

for the benefit of the Corporation, and subsequently released to the Corporation 

upon Closing; 

c) The payment of the outstanding balance of the Purchase Price, being $250,000.00, 

is conditional upon the successful assignment of each Assumed Contract to the 

Assignment 

Period pon each successful assignment of an Assumed Contract, payment shall 

be made to the Corporation in the amounts described in Schedule 1.1A Column (A) 
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(Ascribed Value) of this Agreement at the later of (i) 6 months after the Closing 

Date; and (ii) five (5) business days following the successful assignment of the 

related Assumed Contract; 

d) At the expiry of the Assignment Period, there shall be a negative adjustment to the 

Purchase Price for any Assumed Contracts that have not been assigned, in the 

amounts set out in Schedule 1.1A Column (B) (3.5x Revenue) of this Agreement. 

For clarity, and notwithstanding any other provision of this Agreement: 

i. an Assumed Contract shall be deemed to have been successfully 

assigned to the Purchaser where the counterparty to such Assumed 

Contract executes a simple assignment agreement, in form and 

substance satisfactory to the Purchaser and the Corporation, each acting 

reasonable; 

ii. Assumed Contracts shall be assigned without amendment or 

modification to their terms; 

iii. the portion of the Purchase Price relating to an Assumed Contract, as 

set out in Section 1.1, shall be earned by the Corporation immediately 

upon the execution of an assignment agreement; and 

iv. notwithstanding the foregoing, the Purchaser explicitly acknowledges 

that the Osmington Agreement has expired, and no written or verbal 

agreement is in place to extend or replace such agreement. The 

Purchaser further acknowledges and agrees that the Osmington 

Agreement shall be deemed to have been successfully assigned if the 
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Purchase

months following the date of installation. 

18. The Transaction closed on June 6, 2024. 

D. The Promissory Note  

19. In order to facilitate the closing of the Transaction, Chargerent agreed to accept a secured 

vendor-take- Note -

outstanding component of the Purchase Price.  

20. Pursuant to the terms of the Note executed on June 6, 2024, NeedZappy, as borrower, 

unconditionally promised to pay to Chargerent, as lender, the principal amount of 

Loan  Attached hereto as F  is a 

copy of the executed Note. 

E. Personal Property Security and Collateral 

21. debtedness and obligations 

Obligations -

ranking security interest in and to the assets, property and undertaking of NeedZappy 

Collateral Canadian 

Security Agreement  The Canadian Security Agreement was registered under the 

Personal Property Security Act PPSA

6, 2024, as registration number 20240606 1450 1590 5420 and 20250124 1619 1590 5326 

to reflect the name change from Chargerent to Mobile Locker Solutions Inc. Attached 



 

8 
 

hereto as G  is a copy of the Canadian Security Agreement. Attached hereto as 

 is a copy of the verbal PPSA registry as at February 23, 2025 for NeedZappy. 

22. NeedZappy US Guarantor  absolutely, unconditionally and 

irrevocably guaranteed the Obligations pursuant to the terms of a written guaranty dated 

Guaranty  Pursuant to section 1 of the Guaranty, the Guarantor 

guarantees, as primary obligor, the full payment and performance of all present and future 

obligations relating to the Note, plus all costs, expenses and fees. Further, pursuant to 

ions are secured by a Security 

Agreement dated June 6, 2024. Attached hereto as I  is a copy of the Guaranty. 

23. To secure the Obligations under the Guaranty, NeedZappy US granted to Chargerent a 

first-ranking security interest in and to the properties, assets and rights of NeedZappy US, 

US Security 

Agreement Security 

Agreements  Attached hereto as J  is a copy of  the US Security Agreement.  

24. The Loan matured and became due and payable on July 31, 2024. 

F. Amendment to the Purchase Agreement and the Assignment Amount 2 

25. On June 6, 2024, Chargerent, as vendor, NeedZappy, as purchaser, and NeedZappy 

ParentCo, as Amendment to Purchase 

Agreement ) to document, among other things, the following: 

                                                 
2 Capitalized terms used in this section but not otherwise defined have the meaning ascribed to them in the Amended Purchase 

Agreement, attached as . 
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a) The Closing Date means June 6, 2024; 

b) Section 3.3(b) of the Purchase Agreement is hereby deleted in its entirety and 

replaced with the following: 

 
amount of $311,090, being $450,000.00 of the Purchase Price less the 
amount of the NHL Payment and a portion of the Unearned Revenue (the 

The Promissory Note shall mature on July 31, 2024, 
unless extended by the mutual agreement of the Parties in writing. The 
Promissory Note shall be secured by a general security agreement against 
the present and after acquired personal property of the Purchaser and 
Needzappy USA Inc.  

c) Section 3.3(c)(i) of the Purchase Agreement is hereby amended by deleting the 

November 15, 

2024 ; and 

d) Section 5.2(a) of the Purchase Agreement is hereby amended to add the following: 

guaranty of the Promissory Note duly executed by Needzappy USA (the 
Guaranty

of the Purchaser under the Promissory Note against the present and after 
acquired personal property of the Purchaser, duly executed by the 
Purchaser; and (ix) a general security agreement securing the obligations of 
Needzappy USA under the Guaranty against the present and after acquired 
personal property of Needzappy USA, duly executed by Needzappy USA . 

Attached hereto and marked as  is a copy of the Amendment to Purchase 

Agreement. 

26. As described in more detail below, NeedZappy did not repay the Loan on maturity. This 

led to some intermittent and ultimately unsuccessful discussions regarding potential 

extensions to pay and forbearance. In this context, on or about October 15, 2024, I emailed 

Greenberg Co-ZEO of NeedZappy, proposing a final purchase price 
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of $900,000 as a compromise.  Greenberg immediately accepted stating,  

Attached hereto and marked as  is a copy of this email correspondence.  

27. Pursuant to the terms of the Purchase Agreement as amended, the final purchase price of 

$900,000 consists in part of an assignment amount  being a payment contingent upon the 

successful assignment of contracts effected within a specified period. As a result, 

NeedZappy is Assignment Amount

amount became due and payable on November 15, 2024 and remains unpaid. 

28. The Assignment Amount is a secured obligation pursuant to the terms of the Canadian 

Security Agreement.  

G. Other PPSA Creditors 

29. As of the date of this Affidavit, NeedZappy has no other secured creditors registered on 

 

IV. DEFAULT IN REPAYMENT UPON MATURITY 

30. On July 23, 2024, counsel for Chargerent, Massie  of Miller Thomson LLP, 

corresponded Levy Nee , to confirm whether 

NeedZappy would be in a position to make payment given the upcoming maturity date of 

the Note. Levy responded that Jerome Maraj, who was working with him, would follow up 

with their client and revert back. Despite further follow ups from Massie on July 25, July 

26, and July 29, 2024, no response was received. Attached hereto and marked as Exhibit 

 is a copy of this email correspondence. 
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31. On or about July 30, 2024, I spoke on the phone with Ryan Davidson Davidson , 

 Co-CEO, regarding the Loan repayment after it became apparent that 

NeedZappy was not going to make repayment. As a compromise, I agreed to extend the 

Note to August 9, 2024, to allow NeedZappy some additional time to raise funds. This 

extension was confirmed in an email to Ryan and Tom. Attached hereto and marked as 

N  is a true copy of this email correspondence. 

32. Subsequently, I exchanged multiple text messages with Davidson, wherein he repeatedly 

assured me that Loan repayment would in fact be made on August 9, 2024. Attached hereto 

and marked as O  are true copies of these text messages. 

33. On or about August 9, 2024, the repayment was not made. I followed up with Davidson by 

email on August 7, August 9 and again on August 12, 2024. In response, on August 12, 

2024, Davidson advised NeedZappy would be in a position to pay the amounts owing under 

the Note within the next 5 to 10 days. Such repayment did not occur. Attached hereto as 

P  is a copy of the email correspondence between August 9 to 12, 2024. 

34. Thereafter, between late August 2024 and mid-December 2024, the parties discussed terms 

of a potential forbearance agreement pursuant to which Chargerent would forbear from 

exercising its rights and remedies under the Note and the Security Agreement to allow 

NeedZappy additional time to satisfy its obligations under the Note and the Purchase 

Agreement. 

35. Although the forbearance negotiations made some progress, a forbearance agreement was 

never finalized and signed due to a breakdown in the relationship between the parties.   
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36. In addition, operational concerns have emerged at various leased locations in Canada, 

including Scotiabank Arena, where NeedZappy has a key partnership with Rogers 

Communications Inc. Rogers . On November 18, 2024, Eric Dance, my contact at 

Rogers, informed me that critical system components at several Rogers-branded kiosks 

were not functioning properly. He also noted that several essential features from 

s reminder texts and other functionalities, had not been 

properly transferred to NeedZappy. 

37. Most recently, on or about February 27, 2025, Chargerent received a letter by courier from 

Laurel A. Hartman- Laurel perations at 

Macerich. The letter states that Specialty License Agreements made between 

approximately 34 entities (as licensors) and NeedZappy US (as licensee) have fallen into 

default and NeedZappy US has vacated various shopping centres and abandoned the 

property therein. The letter further states that Chargerent may be liable for all associated 

costs related to removing, storing, and/or disposing of the abandoned property. Attached 

hereto and marked as Exhibit Q  is a copy of the letter sent from Laurel to Chargerent. 

38. On the same day (February 27, 2025), I spoke with Laurel, who confirmed the letter and 

that NeedZappy US had abandoned the property. This situation raises serious concerns that 

a similar outcome could occur in Canada, 

particularly at key locations such as Scotiabank Arena with the Rogers-branded kiosks, as 

well as at major shopping centers like Eaton Centre and Yorkdale Shopping Centre, where 

NeedZappy has key contracts. These developments heighten the risk that these contracts 

may be at risk of termination. 
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39. In recent months, NeedZappy has become non-

communications and has provided no indication of its willingness or ability to repay the 

Loan and the Assignment Amount.  

40. 

including the status of key leases.  

41. Without appropriate supervision,  Collateral is at risk. With approximately 

500 kiosks spread across 210 locations in North America, Chargerent has no clear and 

current line of sight into the location or operational status of equipment. The kiosks cannot 

generate revenue without active contracts and proper site management, making it 

increasingly uncertain how Chargerent will recover the amounts owed under the Note and 

Purchase Agreement. 

V. DEMANDS AND NOTICES 

42. Chargerent delivered a default and demand letter to NeedZappy on August 13, 2024, which 

NITES t to s. 244 of the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c.B- BIA Attached hereto 

as R  is a copy of the demand letter and NITES dated August 13, 2024. 

43. Chargerent delivered a second default and demand letter and NITES to NeedZappy on 

December 19, 2024.  The demand sought payment of the amount of $431,141, exclusive 

Outstanding Principal Balance Attached hereto as S  is a 

copy of the demand letter and NITES dated December 19, 2024. 

44. On February 11, 2025, counsel for Chargerent delivered a Foreclosure Notice to 

NeedZappy and NeedZappy US in accordance with subsection 65(2) of the PPSA and 
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Section 9-621 of the Uniform Commercial Code of the State of New York (the 

Foreclosure Notices . Attached hereto as Exhibits T is a copy of the Foreclosure 

Notices to NeedZappy and NeedZappy US. 

45. On February 25, 2025, counsel for Chargerent revoked the Foreclosure Notices to 

NeedZappy and NeedZappy US.   The notices were revoked to facilitate the relief sought 

on the within application. Attached hereto as U is a copy of the email 

correspondence revoking the Foreclosure Notices.   

46. Despite demand and sufficient time, NeedZappy has failed and/or refused to repay the 

Outstanding Principal Balance or otherwise take any steps to satisfy its obligations to 

Chargerent under the Note and the Purchase Agreement.   

VI. NEED FOR APPOINTMENT OF A RECEIVER 

47. For the reasons outlined above, there is a substantial, growing and ongoing risk to 

Collateral. 

48. 

Chargerent lacks critical visibility into the management of the Business, including the 

current status of significant and valuable leases in retail stores, hotels, hospitals, stadiums, 

and other high-foot-traffic venues across Canada and the United States. 

49. 

manage, preserve and protect t

security for payment.  
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50. Chargerent negotiated for and obtained a contractual right to appoint a receiver, which right 

is documented in section 8(a)(xii) of the Canadian Security Agreement: 

if the Secured Party reasonably considers that it is unsecure with 
respect to the Collateral, or that the prospect of payment or 
performance by the Debtor of the Indebtedness is or is about to be 
impaired, or that the Collateral is or is about to be placed in jeopardy, 
then the Debtor shall be in default under this Security Agreement, the 
security hereby constituted shall become enforceable, and the 
Secured Party may proceed to realize the security hereby 
constituted by sale or to enforce its rights by entry, or by 
proceedings in any court of competent jurisdiction for the 
appointment of a receiver or receiver manager or for sale of the 
Collateral or any part thereof or by any other action, suit, remedy 
or proceeding authorized or permitted hereby or by law or by 
equity; and may file such proofs of claim and other documents as may 
be necessary or advisable in order to have its claim lodged in any 
bankruptcy or other judicial proceedings relative to the Debtor
(emphasis added) 

51. In all of the above circumstances, I verily believe it is in the best interests of the parties 

that a professional receiver be appointed to realize on the Collateral in a manner that is 

court-supervised, open, transparent and commercially reasonable. 

52. The proposed receiver, GT, would be required to seek court approval for the sale of the 

Business or Collateral on notice to all interested parties. 

53. GT is prepared to act as receiver if so appointed. 

VII. CONCLUSION 

54. This affidavit is sworn in support of the application for a receivership order in the form 

contained at Tab 3 of the Application Record, and for no other or improper purpose. 
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SWORN before me at the City of Toronto,  
in the Province of Ontario, this 4th day of 
March, 2025 in accordance with O. Reg. 
431/20 Administering Oath or Declaration 
Remotely 

   

JEREMY BIRNIE  
 

Commissioner for Taking Affidavits 

MRYAM SARKIS 





  

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Jeremy Birnie 
sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 

















  

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

B
sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 
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     







 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 
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February 16, 2024 
 
Private & Confidential 
 
Chargerent Canada Inc. 
50 Carrol Street  
Toronto, Ontario, Canada  M4M 3G3  
 
Attention: Jeremy Birnie 
 
Re:   Non-Binding Letter of Intent for the acquisition of all of the issued and outstanding shares 

of Chargerent Canada Inc. 
 
  
 
This non- Letter of Intent Needzappy Inc., 
a company incorporated in the State of Wyoming with the principal office address at 109 East 17 th Street, 
Suite 490, Cheyenne, WY  82001, Zappy  Purchaser  
one hundred percent (100%) of the capital stock and any options, warrants, equity participation rights and 
any form of deferred compensation or profit participation Shares of Chargerent Canada Inc. (the 
Company from the owners of such Shares, being Jeremy Birnie Vendor ). The transactions 

contemplated in this Letter of Intent Transaction ) shall have a proposed Closing Date of March 15, 
2024 or such other date as may be mutually agreed in writing by the parties Closing  
 
A binding agreement for the purchase of the Shares will only arise upon joint execution and delivery of a 

Definitive Agreement Upon receipt of an executed copy of this 
Letter of Intent, Zappy will immediately proceed to complete its due diligence review in accordance with 
Section 3 of this Letter of Intent.  
 
While the parties anticipate that the matters set forth in this Letter of Intent will form the basis for the terms 
and conditions of the Definitive Agreement to be entered into by the parties, the parties acknowledge and 
agree that further negotiations and the conducting by Zappy of its due diligence review of the Company in 
accordance with Section 3 of this Letter of Intent may result in issues being raised by either party that 
require the matters described in this Letter of Intent being supplemented, amended or qualified. Without 
limiting the generality of the foregoing, the parties explicitly acknowledge and agree that the structure of 
the Transaction (including whether Zappy is acquiring assets or shares) has not been finally determined 
and remains subject to advice from 
(each as defined herein).  
 
The principal terms and conditions of this Letter of Intent are set forth below: 
 
1. Purchase Price 

 
Subject to the conditions outlined in this Letter of Intent, Zappy proposes to purchase the Shares for a 
purchase price of Nine Hundred and Fifty Thousand Canadian Dollars ($950,000 CAD) (the Purchase 
Price ). 
  
At Closing, Zappy shall pay the Purchase Price to the Vendor s counsel in cash via bank wire to an account 
designated by the Vendor s counsel in writing. 
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In addition to the foregoing, at Closing, Zappy shall issue to the Vendor 25,000 warrants, as follows: 
 

(a) Each warrant may be exercised  to acquire one (1) Class A Common Share of Zappy; 
 

(b) The exercise price of each warrant will be equal to the per share price of the next capital 
financing round of Zappy after the Closing;    

(c) Zappy will provide to the Vendor a separate warrant agreement at Closing; and 

(d) The warrant agreement will expire on the third anniversary of Closing. 
 
The Purchase Price assumes that: 
 

(a) The assets of the Company are free and clear of all debts, liens, mortgages, charges, capital 
Indebtedness any such 

Indebtedness (including any prepayment penalties on the early payment of such Indebtedness) 
is not paid in full or satisfied in full by the Company or the Vendor prior to the Closing, such 
Indebtedness shall be paid and deducted dollar-for-dollar from the Purchase Price payable on 
Closing, unless otherwise agreed by the parties in the Definitive Agreement; 

 
(b) The Vendor is solely responsible for any and all liabilities arising from the operation of the 

Company  business prior to Closing, with the exception of ordinary course payables 
(excluding intercompany and related party indebtedness and/or excess cash); 

 
(c) Each party shall be responsible for their own transaction expenses;  

 
(d) The Shares shall be conveyed to Zappy free and clear of all encumbrances and rights of others, 

save and except for any encumbrances that the parties agree to in writing; and 
 

(e) Upon execution of this Letter of Intent, the Company shall not, without the written consent of 
Zappy (which consent shall not be unreasonably withheld, conditioned or delayed) add, amend 
or modify any employment contracts and compensation arrangements other than in the 
ordinary course of business and in a manner consistent with past practices. 

 
 
2. Conditions to Closing 

 
The Closing would be conditional upon Zappy being satisfied with each of the following: 
 

(a) Zappy completing, to its sole satisfaction, of its due diligence review of the Company in 
accordance with Section 3 below;  
 

(b) The Vendor and/or Purchaser being able to obtain all required regulatory consents and 
permits necessary for the completion of the Transaction, to ensure that the Purchaser would 
be able to continue to operate the business of the Company after Closing in substantially 
the same manner as conducted prior to Closing; 

 
(c) The Company completing all the required regulatory filings (federal and provincial), 

including tax returns and reporting as applicable, and no amounts being due as of the 
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Closing.  If there are amounts due post-Closing but related to activities pre-Closing, such 
amounts would be the responsibility of the Vendor;   
 

(d) The Vendor being able to obtain all consents and approvals to the change of control of the 
Company under any material contracts, licenses, and other instruments which the Purchaser 
considers material to the business of the Company; and 

(e) Employment agreements, which shall include the necessary non-compete provisions, being 
negotiated and entered into with all key employees pre-Closing, to the mutual satisfaction 
of the parties. 

The Closing would be conditional upon the Vendor being satisfied with each of the following: 
 

i. The Company being able to satisfy and discharge all Indebtedness of the Company, unless 
the Purchaser agrees otherwise; 
 

ii. All guarantees and other security provided by the Company and the Vendor (and any 
principal of the Company and the Vendor), and any other Indebtedness, being released 
and/or discharged on Closing; 
 

iii. Non-core assets that are not required to operate the business in the ordinary course being 
removed from the Company prior to Closing, including locker machines and investment 
portfolios. 
 
 

3. Due Diligence 
 

Zappy shall complete its business, legal, and other third-party due diligence of the Company and its 
operations within fifteen (15) days of signing this Letter of Intent, unless otherwise agreed to among the 
parties Exclusivity Period . From the date of execution of this Letter of Intent until the end of the 
Exclusivity Period, the parties agree to deal with each other exclusively, as set out in Section 5.  
 
During the Exclusivity Period the Vendor and the Company shall, subject to the terms and conditions of 
the Mutual Non-Disclosure Agreement entered into between Zappy and the Company on February 11, 
2024, acting reasonably: 
 
(a) Upon reasonable notice, grant to Zappy, and to its officers, employees, legal counsel, accountants, 

advisors, consultants, agents and other authorized representatives (collectively, the Zappy 
Representatives ) the right to inspect the assets, properties, books and records of the Company 
and to consult with the officers, legal counsel, accountants and other authorized representatives 
(collectively the Vendor s Representatives ) of the Company concerning its assets, properties, 
ownership interests and operations; and  
 

(b) Direct the s Representatives to provide information to Zappy as reasonably requested. 
 
Notwithstanding the foregoing, the Purchaser acknowledges and agrees that:  
 

i. , 
contact information and other sensitive information allowing for the identification of such 
suppliers and customers, as determined by the Vendor, acting reasonably, redacted until the 
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Definitive Agreement is executed; and  
 

ii. Access to employees of the Company, shall be off limits, unless otherwise agreed to in writing 
among the parties, until the Definitive Agreement is executed. 

 
Following the execution of the Definitive Agreement, but prior to Closing, the Company, the Vendor and 

Zappy and Zappy
Representati
employees. 
 
The above noted Exclusivity Period assumes that Zappy and Zappy  are provided with 

information relating to the Company as reasonably requested by any of them for the purposes of evaluating 
and effectuating the Transaction. Subject to Section 5 below, the Exclusivity Period requires full and timely 
cooperation by the Company, the Vendor and Vendor s Representatives. To the extent Zappy does not 
receive such access, and full and timely cooperation from the Company and the Vendor, the parties will 
negotiate a mutually agreeable extension for each of the Exclusivity Period and the Closing. 
 
 
4. Operations Pending Closing and Pre-closing Tax Planning 

 
Prior to the Closing, the Company shall continue to operate the business of the Company in the ordinary 
and usual course, and consistent with prior practice, and will not dispose of or acquire any assets other than 
in the ordinary course of business. Without limiting the generality of the foregoing, the Company will not 
enter into any commitment to acquire any capital asset with an individual purchase price of ten thousand 
Canadian dollars ($10,000 CAD) or more without the prior written consent of Zappy, such consent shall 
not be unreasonably delayed, conditioned or withheld. In addition, from and after the date hereof and 
throughout the Exclusivity Period, the Vendor will cause the Company to notify Zappy in the event the 
Company intends to bid on, amend or enter into a new contract or commitment which generates annual 
revenue to the Company or its subsidiaries and/or commits the Company to a payable amount of one 
hundred thousand Canadian dollars ($100,000 CAD) or more. 
 
Provided that the value of the Company is not materially altered, prior to Closing, the Vendor shall have 
the right, upon the advice of their accounting, legal and tax advisors, to implement any re-organization 
strategy which will minimize taxes payable by, or maximize any exemptions applicable to, the Vendor. 
Such advice may also inform the ultimate structure of the Transaction. 
 
 
5. Mutual Exclusive Negotiations 
 
To facilitate mutual commitment during the Exclusivity Period and encourage the parties to dedicate time 
and resources for a thorough due diligence review, starting from the acceptance date of this Letter of Intent 
by the Company and the Vendor until the expiration or termination of the Exclusivity Period, none of 

Third Party
other than each other regarding any leasing arrangement, merger, consolidation, business combination, 
recapitalization, sale of any asset, or sale of any equity or debt security, or any similar transaction related 

Third Party Acquisition
any information to or respond to any questions from any Third Party concerning the Company or its 
subsidiaries in connection with any inquiry regarding, or to facilitate, any Third Party Acquisition; or (iii) 
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engage in any negotiation or discussion with, or enter into any agreement, understanding, or undertaking 
with, any Third Party concerning any Third Party Acquisition. Upon receiving any information request that 
could lead to a Third-Party Acquisition or any proposal regarding a Third-Party Acquisition, the occurrence 
of such request or proposal and its content shall promptly, unless prevented by confidentiality obligations 
of Zappy, the Vendor or the Company, promptly be communicated in writing to Ryan Davidson, at 
ryan@needzappy.com and Jeremy Birnie, at jbirnie@chargerent.net. 

  
The Exclusivity Period may be extended by written agreement of the Purchaser and the Vendor. 
Notwithstanding the foregoing, if at any time during the Exclusivity Period, Zappy determines that it will 
not be proceeding with the Transaction, it will forthwith notify the Company and the Vendor at the address 
noted on the first page of this Letter of Intent and the provisions of this Section 5 will thereafter have no 
further force or effect. 
 
Each of Zappy, the Company and the Vendor shall pay their own legal, accounting and other transaction 
fees in connection with the Transaction, provided that if 
Representatives violates the exclusivity provisions set out in this Letter of Intent, then Zappy shall have, to 
the exclusion of any other remedy whatsoever, the right to reimbursement, on a joint and several basis, 
from the Company, of all reasonable out-of-pocket fees and expenses incurred by Zappy in connection with 
the Transaction, including, without limitation, all third-party legal, accounting and other advisory fees and 
expenses to be paid to Zappy to a maximum aggregate amount of twenty-five thousand Canadian dollars 
($25,000 CAD), to be paid by the Company within ten (10) business days of Zappy request for such 
reimbursement and proof of incurring such costs.  
 

 Representatives violates the exclusivity provisions set out in this Letter of Intent, then 
the Company shall have, to the exclusion of any other remedy whatsoever, the right to reimbursement, on 
a joint and several basis, from Zappy, of all reasonable out-of-pocket fees and expenses incurred by 
Company/vendor in connection with the Transaction, including, without limitation, all third- party legal, 
accounting and other advisory fees and expenses to be paid to the Company to a maximum aggregate 
amount of twenty-five thousand Canadian dollars ($25,000 CAD), to be paid by the Zappy within ten (10) 
business days of the Company request for such reimbursement and proof of incurring such costs.  

 
6. Definitive Agreement  

 
The parties shall proceed in good faith with the negotiation of the terms and conditions of the Definitive 
Agreement and related agreements. The Definitive Agreement shall substantially embody the terms and 
conditions of this Letter of Intent and additional representations, warranties, covenants, conditions and 
indemnities, including exclusion  and limitation of liability provisions, negotiated between the 
parties and that are standard for transactions of this nature; it being understood and agreed that no 
representations and warranties shall be given regarding the financial performance, financial statements and 
other related matters with respect to the period prior to January 31st, 2024. The Definitive Agreement will 
provide for a period between signing of such agreement and Closing of the Transaction, whereby the 
Vendor will share the names of the suppliers and customers and the Vendor will have time to obtain the 
necessary consents in respect of the Transaction, if any. 
 
The Definitive Agreement shall contain a non-solicitation provision which precludes the Purchaser from 
being allowed to directly solicit the business of any of the customers or suppliers of the Company for two 
years following the date upon which this Letter of Intent is terminated or expires. Zappy will prepare the 
first draft of the Definitive Agreement and deliver same to the Vendor within ten (10) business days 
following the execution of this Letter of Intent, failing which, notwithstanding any other provisions of this 
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Letter of Intent, the Exclusivity Period may be terminated by the Vendor, at its sole discretion, upon written 
notice to Zappy.  
 
 
7. Confidentiality 

 
Except as required by law, Zappy
Letter of Intent, including the Purchase Price and the fact that discussions in respect of the Transaction are 

Purchase Information
those of the 

Representatives and 
with the negotiation or completion of the Transaction.  
 
 
8. Intent of the Parties and Governing Law 
 
This Letter of Intent supersedes all prior expressions of interest, discussions, agreements or undertakings 
of the parties relating to the Transaction. This Letter of Intent shall be governed by and interpreted in 
accordance with the laws of the Province of Ontario, without regard to its principles of conflicts of laws.  
 
This Letter of Intent is an expression of intent only and is not intended to create legally binding obligations 
of the parties. Notwithstanding the foregoing, Sections 5, 6, 7 and 8 of this Letter of Intent shall constitute 
binding and enforceable obligations of the parties hereto. The reimbursement obligations set forth in Section 
5, as well as the provisions of Sections 6 and 7 shall survive the expiration of the Exclusivity Period. 
 
 
9. Expiry 
 
This Letter of Intent will be open for signature by the Company and the Vendor until 5:00 pm (Eastern) 
on February 19, 2024, unless the time for such signature is extended in writing by the Purchaser. Please 
indicate your approval of this Letter of Intent by signing and returning one copy to the attention of the 
Purchaser.   
 
 
10. Counterparts 
 
This Letter of Intent may be executed in one or more counterparts, all of which will be considered one and 
the same agreement and will become effective when one or more counterparts will have been signed by 
each party and delivered to the other party. Delivery of an executed counterpart of this Letter of Intent by 
electronic transmission in a portable document format shall be equally effective as delivery of a manually 
executed counterpart of this Letter of Intent.  
 
 
12. Non-Solicitation 

Zappy agrees that, during the duration of this Letter of Intent and for a period of two years subsequent to 
the termination or expiry of this Letter of Intent or the Closing Date, whichever is earlier; Zappy shall not, 
directly or indirectly, solicit any customers, suppliers or service providers of the Company with whom 

Company or the Vendor, 
or cause such customers to reduce or cease to do business with the Company or the Vendor.  This shall not 
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apply to customers, suppliers or service providers with whom Zappy has already established a business 
Company or the Vendor.

We look forward to working with you on completing this Transaction.

Sincerely,

Signed on February ______, 2024.

Needzappy Inc.

By: __________________________
Print name: Ryan Davidson
Title: Authorized Signatory
(I have authority to bind the Corporation.)

* * * * *

Agreed and accepted on February ______, 2024.

Chargerent Canada Inc.

By: __________________________
Name: Jeremy Birnie
Title: Authorized Signatory
(I have authority to bind the Corporation.)

17th 





 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
  



















































































































 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Promissory Note 

This Promissory Note (this �Note�) is made as of June 6, 2024 by Needzappy Canada Inc. (the 
�Borrower�), to and in favour of Chargerent Canada Inc. (including its successors and assigns, the 
�Lender�). 

RECITALS: 

A. The Lender, as vendor, and the Borrower, as purchaser, and Needzappy Inc., as parent to the 
purchaser entered into an Asset Purchase Agreement dated as of April 21, 2024 (the �Purchase 
Agreement�). Defined terms used herein and not otherwise defined have the meanings ascribed to such 
terms in the Purchase Agreement. 

B. In partial satisfaction of the Purchase Price owing by the Borrower to the Lender under the Purchase 
Agreement, the Lender has agreed to accept this Note from the Borrower; provided that all of the 
Borrower�s obligations to the Lender under this Note are secured by the security interests described herein. 

NOW THEREFORE, FOR VALUE RECEIVED, the Borrower unconditionally promises to pay to the 
Lender the principal amount of THREE HUNDRED EIGHT THOUSAND NINE HUNDRED SIXTY-
FIVE CANADIAN DOLLARS ($308,965.29) (the �Principal Amount�)  

1. Interest. The outstanding Principal Amount shall not bear interest from the date hereof. 

2. Method of Payment. The Principal Amount shall be paid to, or at the direction of, the Lender in 
lawful money of Canada in immediately available funds by wire transfer, in accordance with the wire 
transfer instructions provided by the Lender from time to time. 

3. Term and Repayment. The term of this Note shall commence on the date of this Note and shall 
continue up to and including July 31, 2024 (the �Maturity Date�). The Borrower shall permanently repay 
the Principal Amount together with all fees, and other amounts then unpaid, in full, on the Maturity Date. 

4. Voluntary Prepayment. The Borrower may at any time, and from time to time, prepay all or any 
portion of the unpaid balance of the Principal Amount outstanding, without premium or penalty.  

5. Conclusive Evidence of Indebtedness. The recording by the Lender in its account of the Principal 
Amount owing by the Borrower, repayments shall, in the absence of manifest mathematical error, be prima 
facie evidence of the same; provided that the failure of the Lender to record the same shall not affect the 
obligation of the Borrower to pay such amounts to the Lender. 

6. Security. The Borrower acknowledges and agrees that the payment of this Note and any and all 
other obligations of the Borrower under this Note are secured by: 

(a) a guaranty of the obligations of the Borrower under this note, executed by Needzappy USA 
Inc. (�Needzappy USA�) in favour of the Lender (the �Guaranty�); 

(b) the collateral described in the security agreement dated on or about the date hereof 
delivered by the Borrower to and in favour of the Lender (the �Borrower GSA�), granting to the 
Lender a first-ranking security interest in all of the present and after-acquired personal property of 
the Borrower; and 
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(c) the collateral described in the security agreement dated on or about the date hereof 
delivered by the Needzappy USA to and in favour of the Lender (the �Needzappy USA GSA�), 
granting to the Lender a first-ranking security interest in all of the present and after-acquired 
personal property of Needzappy USA; 

7. Events of Default. The outstanding Principal Amount and all other costs, expenses, and charges 
thereon shall immediately become due and payable without notice or demand upon the occurrence of any 
of the following events of default: 

(a) the Borrower fails to pay the Principal Amount when due and payable hereunder; 

(b) the Borrower fails to observe or perform any covenant, term or condition of this Note or 
the Borrower GSA; 

(c) Needzappy USA fails to observe or perform any covenant, term or condition of the 
Guaranty or the Needzappy USA GSA; 

(d) the Borrower ceases to carry on business; 

(e) the Borrower commences any application, proceeding or other action under any laws 
relating to bankruptcy, insolvency, reorganization, winding-up, dissolution or other 
analogous laws, seeking to have an order for relief entered with respect to it, or seeking to 
adjudicate it as bankrupt or insolvent, or seeking reorganization, arrangement, proposal, 
adjustment, winding-up, liquidation, dissolution, composition or other relief with respect 
to it or its debts, including, without limitation, that the Borrower files a proposal or a notice 
of intention to make a proposal under the Bankruptcy and Insolvency Act (Canada) or a 
plan of arrangement under the Companies� Creditors Arrangement Act (Canada) or if the 
Borrower makes a general assignment for the benefit of its creditors; 

(f) there is commenced against the Borrower any application, proceeding or other action of a 
nature referred to in subsection (e) above which results in the entry of an order for any such 
relief. 

8. Waiver. The Borrower hereby waives presentment, protest, notice of protest, notice of non-
payment, notice of dishonour and any and all other notices or demands relative to this Note. 

9. Assignment. The Borrower shall not in any manner whatsoever assign this Note or any obligations 
or benefits hereunder, in whole or in part, without the prior written consent of the Lender. The Lender may 
assign this Note without the prior written consent of the Borrower.  

10. Amendments. This Note may only be amended, amended and restated or otherwise modified by an 
agreement in writing signed by the Lender and the Borrower. 

11. Waiver. No waiver by the Lender of any of the provisions hereof is effective unless explicitly set 
forth in writing and signed by the Lender. No waiver by the Lender will operate or be construed as a waiver 
in respect of any failure, breach or default not expressly identified by such written waiver, whether of a 
similar or different character, and whether occurring before or after that waiver. No failure to exercise, or 
delay in exercising, any right, remedy, power or privilege arising from this Note will operate or be construed 
as a waiver thereof; nor will any single or partial exercise of any right, remedy, power or privilege hereunder 
preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege. 
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12. Successors and Assigns. This Note is binding upon the Borrower and its permitted successors and 
permitted assigns and shall enure to the benefit of the Lender and its successors and assigns. 

13. Notices. All notices and other communications provided for hereunder shall be in writing and be 
delivered by the method and to the addressees noted in the Purchase Agreement. 

14. Further Assurances. The Borrower shall execute and deliver such additional documents, 
instruments, conveyances and assurances and take such further actions as may be reasonably required to 
carry out the provisions hereof and give effect to the transactions contemplated hereby. 

15. Severability. If any term or provision of this Note is invalid, illegal or unenforceable in any 
jurisdiction, such invalidity, illegality or unenforceability will not affect any other term or provision of this 
Note or invalidate or render unenforceable such term or provision in any other jurisdiction. 

16. Electronic signatures and electronic delivery. A handwritten or electronically signed counterpart of 
this Note delivered by email (�PDF� or �tif� format) or other electronic or digital transmission (including 
by transmission over an electronic signature platform acceptable to the Lender such as DocuSign or the 
equivalent thereof) is deemed to have the same legal effect as delivery of a manually executed original 
counterpart of this Note. 

17. Governing Law. All matters arising out of or relating to this Note are governed by and construed 
in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable in that 
Province without giving effect to any choice or conflict of law provision or rule (whether of the Province 
of Ontario or any other jurisdiction). 

[Signature Page Follows]



 

IN WITNESS WHEREOF, the undersigned has executed this Note as of the date first above written.
 

   

NEEDZAPPY CANADA INC. 

   
 
By: 

 
 
 
Name:  
Title:  

  I have authority to bind the Corporation. 

 

 





 

 

 
 

 
 
 
 
 
 
 
 
 
 
 

 
 

 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 
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GENERAL SECURITY AGREEMENT

This General Security Agreement Security Agreement June , 2024 by Needzappy 
Canada Inc.  (the Debtor in favour of Chargerent Canada Inc. (including its successors and assigns, the 
Secured Party

RECITALS: 

A. The Debtor is indebted to the Secured Party under a promissory note dated as of the date hereof
Promissory Note .

B. To secure the payment and performance of the Obligations (as defined herein), the Debtor has
agreed to enter into this Security Agreement to grant to the Secured Party a security interest in the Collateral
(as defined herein).

NOW THEREFORE, in consideration of the mutual covenants, terms and conditions set forth herein, and 
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Debtor hereby agrees as follows:

1. Security Interest

(a) For value received, the Debtor hereby grants to the Secured Party, by way of mortgage,
charge, assignment and transfer, a security interest in the undertaking of the Debtor and in
all the Debtor s present and after acquired personal property, including but not limited to
all Goods (including all parts, accessories, attachments, special tools, additions and
accessions thereto), Chattel Paper, Documents of Title (whether negotiable or not),
Instruments, Intangibles and Securities now owned or hereafter owned or acquired by or
on behalf of the Debtor (including such as may be returned to or repossessed by the Debtor)
and in all proceeds and renewals thereof, accretions thereto and substitutions hereof
(hereinafter collectively called the Collateral ), including, without limitation, all of the
following now owned or hereafter owned or acquired by or on behalf of the Debtor:

(i) all inventory wherever situate ( Inventory );

(ii) all equipment (other than Inventory) including, without limitation, all machinery,
tools, apparatus, plant, furniture, fixtures and vehicles;

(iii) all book accounts and book debts and generally all accounts, debts, dues, claims,
choses in action and demands of every kind including letters of credit and advices
of credit, which are now due, owing or accruing to or owned by or which may
hereafter become due, owing or accruing to or owned by the Debtor ( Debts );

(iv) all deeds, documents, writings, papers, books of account and other books relating
to or being records of Debts, Chattel Paper or Documents of Title or by which such
are or may hereafter be secured, evidenced, acknowledged or made payable;

(v) all contractual rights and insurance claims and all goodwill, patents, trademarks,
copyrights, and other industrial property;

(vi) all money other than trust money lawfully belonging to others; and

(vii) all property described in any schedule now or hereafter annexed hereto.

(b) The security granted hereby shall not extend to or apply to and Collateral shall not include
the last day of the term of any lease or agreement therefore, but upon the enforcement of
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the security hereby constituted, Debtor shall stand possessed of such last day in trust to 
assign the same to any person acquiring such term. 

(c) The terms Goods , Chattel Paper , Documents of Title , Instruments , 
Intangibles , Securities , Proceeds , Inventory , and Accessions  whenever used 

herein shall be interpreted pursuant to their respective meanings when used in the Personal 
Property Security Act (Ontario), as amended from time to time, which Act, including 
amendments thereto and any Act substituted therefor and amendments thereto is herein 
referred to as the PPSA . Provided that any reference herein to Collateral  shall, unless 
the context otherwise requires, be deemed a reference to Collateral or any part thereof . 

2. Indebtedness Secured 

The security granted hereby secures payment and satisfaction of any and all obligations, 
indebtedness and liability of the Debtor to the Secured Party (including interest thereon) present or 
future, direct or indirect, absolute or contingent, matured or not, extended or renewed, wherever 
and however incurred and any ultimate unpaid balance thereof and whether the same is from time 
to time reduced and thereafter increased or entirely extinguished and thereafter incurred again, and 
whether the Debtor is bound alone or with another or others, and whether as principal or surety 
including, without limitation, all obligations of the Debtor to the Secured Party arising directly or 
indirectly out of the Guarantee or the Promissory Note (hereinafter collectively called the 
Indebtedness ). 

3. Representations and Warranties 

The Debtor represents and warrants to the Secured Party that: 

(a) except for the security created hereby and except for other encumbrances now or hereafter 
approved in writing by the Secured Party prior to their creation or assumption (such 
approval not to be unreasonably withheld), the Debtor is, or with respect to Collateral 
acquired after the date hereof will be, the owner of the Collateral free from any mortgage, 
lien, charge, security interest or encumbrance; 

(b) each Debt is enforceable in accordance with its terms against the party obligated to pay the 
same (the Account Debtor ) and the amount represented by the Debtor to the Secured 
Party from time to time as owing by each Account Debtor will be the correct amount 
actually and unconditionally owing from such Account Debtor and no Account Debtor will 
have any defence, set off, claim or counterclaim against the Debtor which can be asserted 
against the Secured Party, whether in any proceeding to enforce Collateral or otherwise; 

(c) the Debtor is a corporation duly created and validly existing under federal laws of Canada; 

(d) this Security Agreement constitutes the legal, valid and binding obligation of the Debtor, 
enforceable against the Debtor in accordance with its terms, except as enforceability is 
limited by general principles of equity and by bankruptcy, insolvency, reorganization or 
similar laws affecting creditors  rights generally; 

(e) the execution, delivery and performance of the obligations under this Security Agreement 
and the creation of the security interest hereunder will not result in a breach of any 
agreement to which the Debtor is a party; 

(f) there is no litigation, proceeding or dispute pending, or to the knowledge of the Debtor 
threatened, against or affecting the Debtor or the Collateral, the adverse determination of 
which might materially and adversely affect or impair the Debtor s financial condition or 
operation or impair the Debtor s ability to perform its obligations hereunder; 
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(g) the chief executive office of the Debtor and all business operations and records are 
currently located in the Province of Ontario and all real property, buildings, fixtures, goods 
which form part of the Collateral will be situate in Ontario, Alberta, British Columbia and 
Quebec, and 

(h) the name of the Debtor is accurately and fully set out above, and the Debtor is not known 
by any other name. 

4. Insurance 

The Debtor shall keep the Collateral insured against loss or damage by fire and such other risks as 
the Secured Party may reasonably require to the full insurable value thereof, and shall have the loss 
thereunder made payable to the Secured Party as the Secured Party may require. At the request of 
the Secured Party such policies shall be delivered to and held by it. Should the Debtor neglect to 
maintain such insurance, the Secured Party may insure and any premiums paid by the Secured Party 
together with interest thereon shall be payable by the Debtor to the Secured Party upon demand. 

5. Liens, etc. 

The Debtor shall keep the Collateral free and clear of all taxes, assessments, claims, liens and 
encumbrances (subject to Section 3(a) hereof) and shall promptly notify the Secured Party of any 
loss or damage to the Collateral or any part thereof. 

6. Use of Collateral 

Until the Security shall have become enforceable, and subject to the provisions of Section 9 hereof, 
the Debtor may dispose of or deal with the Collateral in the ordinary course of its business in any 
lawful manner not inconsistent with the provisions hereof or any other agreements of the Debtor in 
favour of the Secured Party or with the terms of any policies of insurance relating thereto. All 
proceeds of sale shall be received by the Debtor as trustee for the Secured Party and shall be 
forthwith paid over to the Secured Party. 

7. Information and Inspection 

The Debtor shall, from time to time, forthwith on request, furnish to the Secured Party in writing 
all information reasonably requested relating to the Collateral or any part thereof, and the Secured 
Party shall upon reasonable notice be entitled from time to time to inspect the tangible Collateral 
wherever located including without limitation, any books and records of the Debtor relating to the 
Collateral, and for such purpose the Secured Party shall have access during regular business hours 
upon reasonable prior notice to the Debtor to all places where the Collateral or any part thereof is 
located and to all premises occupied by the Debtor. The Debtor shall also deliver to the Secured 
Party on reasonable prior notice to the Debtor, as and when requested, such financial statements 
and other financial information relating to the Debtor and its business as may reasonably be 
required by the Secured Party from time to time. 

8. Default 

(a) The Debtor covenants and agrees with the Secured Party that upon the occurrence of any 
one of the following events: 

(i) if the Debtor shall default in the payment or discharge of any of the Indebtedness 
when due and such default shall continue for a period of two (2) days after a notice 
in writing has been given by the Secured Party and received by the Debtor 
specifying such default; 
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(ii) if the Debtor shall default in the due observance or performance of any material 
covenant, undertaking or agreement heretofore or hereafter given to the Secured 
Party, whether contained herein or in any other security given to the Secured Party 
by the Debtor or in any agreement between the Debtor and the Secured Party, or if 
any of the warranties contained herein is or shall become untrue and such default 
shall continue for a period of two (2) days after a notice in writing has been given 
by the Secured Party and received by the Debtor specifying such default; 

(iii) if any representation or warranty made in this Security Agreement or any other 
document or report furnished to the Secured Party by the Debtor in respect of the 
Debtor or the Collateral proves to have been or to have become false or materially 
misleading; 

(iv) if an encumbrancer shall take possession of any part of the Collateral or an 
execution or any other process of any court shall become enforceable against the 
Debtor or a distress or analogous process shall be levied against the Collateral or 
any part thereof, except if such proceeding is in good faith diligently contested by 
the Debtor within ten (10) days from the institution of the relevant proceeding; 

(v) if any order shall be made or a resolution passed for the winding-up of the Debtor, 
or a petition shall be filed under the Bankruptcy and Insolvency Act (the BIA ) 
against the Debtor, or the Debtor shall become insolvent or shall commit or 
threaten to commit an act of bankruptcy, or make an assignment in bankruptcy, or 
a receiver or receiver and manager or agent or other official having similar 
functions shall be appointed either privately or by a court by or on behalf of a 
creditor of the Debtor, or if any proceedings are commenced under the Companies  
Creditors Arrangement Act or if a proposal is made by the Debtor to its creditors 
under the BIA; 

(vi) if the Debtor permits, fails to pay an amount due under, or purports to create any 
mortgage, charge, lien, security interest, deemed trust (including those created by 
federal, provincial or municipal legislation) or other encumbrance which forms or 
is capable of being made a charge upon any of the Collateral in priority to or pari 
passu with the security interest hereunder; 

(vii) if the Debtor shall permit any sum which has been admitted as due by the Debtor 
or is not disputed to be due by it, and which forms or is capable of being made a 
charge upon any of the Collateral in priority to or pari passu with the security 
interest hereunder to remain unpaid for ten (10) days after the same has become 
due, except if such proceeding is in good faith diligently contested by the Debtor 
within ten (10) days from the institution of the relevant proceeding; 

(viii) if any mortgage, charge, lien, security interest or other encumbrance affecting any 
Collateral becomes enforceable; 

(ix) if the Debtor shall attempt to or shall sell or dispose of or in any way part with the 
possession of or change in the location of the Collateral or any part of it save as 
expressly permitted in this Security Agreement without the consent of the Secured 
Party first had and obtained in writing, such consent not to be unreasonably 
withheld; 

(x) if any material adverse change occurs in the financial position of the Debtor; 

(xi) if the Debtor shall cease or threaten to cease to carry on business; or 
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(xii) if the Secured Party reasonably considers that it is unsecure with respect to the 
Collateral, or that the prospect of payment or performance by the Debtor of the 
Indebtedness is or is about to be impaired, or that the Collateral is or is about to be 
placed in jeopardy, then the Debtor shall be in default under this Security 
Agreement, the security hereby constituted shall become enforceable, and the 
Secured Party may proceed to realize the security hereby constituted by sale or to 
enforce its rights by entry, or by proceedings in any court of competent jurisdiction 
for the appointment of a receiver or receiver manager or for sale of the Collateral 
or any part thereof or by any other action, suit, remedy or proceeding authorized 
or permitted hereby or by law or by equity; and may file such proofs of claim and 
other documents as may be necessary or advisable in order to have its claim lodged 
in any bankruptcy or other judicial proceedings relative to the Debtor. Any such 
sale may be made by public auction, by public tender or by private contract, with 
or without advertisement and without any other formalities, all of which are hereby 
waived by the Debtor, and such sale shall be on such terms and conditions as to 
credit or otherwise and as to reserve bid or price as the Secured Party, in its sole 
discretion, may deem advantageous and such sale may take place whether or not 
the Secured Party has taken possession of such property and assets; provided, 
however, that unless the Collateral is perishable or unless the Secured Party 
believes on reasonable grounds that the Collateral will decline speedily in value 
the Debtor shall be entitled to not less than fifteen (15) days  notice of sale 
containing such information as is prescribed by the PPSA. 

(b) In addition to the other rights and remedies of the Secured Party set forth in this Section 8, 
whenever the security hereby constituted shall have become enforceable and so long as it 
shall remain enforceable, the Secured Party may, by instrument in writing, appoint any 
person to be a receiver (which term shall include a receiver and manager) of the Collateral 
including any rents and profits thereof and may remove any receiver and appoint another 
in his stead. Any such receiver or receivers so appointed shall be vested with all the powers 
to take possession of the Collateral or any part thereof and to carry on or concur in carrying 
on the business of the Debtor, and to borrow money required for the maintenance, 
preservation or protection of the Collateral or any part thereof or for the carrying on of such 
business, and to further charge the Collateral in priority to the security constituted by this 
Security Agreement as security for money so borrowed, and to exercise all rights attaching 
or incidental to any securities owned by the Debtor and to sell, lease or otherwise dispose 
of the whole or any part of the Collateral on such terms and conditions and in such manner 
as he shall determine. Any such receiver shall be deemed to be the agent of the Debtor 
when exercising the powers and rights hereinbefore mentioned in this paragraph; but this 
shall not alter or diminish in any way the responsibilities of the receiver to the Secured 
Party arising directly or indirectly out of the appointment of the receiver by the Secured 
Party, nor create any responsibility to the Debtor on the part of the receiver paramount to 
or ranking equally with the receiver s responsibility to the Secured Party. The Secured 
Party may from time to time fix the remuneration of such receiver and direct the payment 
thereof out of the Collateral. 

(c) The receiver shall apply all money from time to time received by him in such of the 
following modes and in such order or priority as the Secured Party may from time to time 
at its option direct, namely: in discharge of all rents, taxes, rates and insurance premiums 
affecting the Collateral; in payment of the remuneration of the receiver; in keeping in good 
standing all liens and charges on the Collateral prior to the security hereby constituted; in 
payment of the costs of carrying out or executing any powers, duties or directions which 
are vested in the receiver; in payment of the interest accruing due on the Security 
Agreement and all other amounts owing hereunder; and in payment of the principal due 
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and payable upon the Security Agreement, and the residue of any money so received shall 
be paid to the Debtor. The Secured Party, in appointing or refraining from appointing such 
receiver, shall not incur any liability to the receiver, the Debtor or otherwise. 

(d) In the event of default, pursuant to Section 8(a), the Secured Party, in its sole discretion, 
may without demand or notice of any kind: 

(i) declare all or any of the Indebtedness which is not by its terms payable on demand, 
to be immediately due and payable; 

(ii) require the Debtor to assemble the Collateral, including any records pertaining to 
the Debts, and make them available to the Secured Party at a place designated by 
the Secured Party; and 

(iii) enter any premises of the Debtor and take possession of the Collateral, including 
any records pertaining to the Debts. 

(e) In addition to the rights and remedies specifically provided herein, the Secured Party shall, 
upon default, have the rights and remedies of a secured party under the PPSA. 

9. Receivables 

The Secured Party may collect, realize, sell or otherwise deal with the Debts or any part thereof in 
such manner, upon terms and conditions and at such time or times, whether before or after default, 
as may seem to it advisable and without notice to the Debtor. The Secured Party shall not be liable 
or accountable for any failure to collect, realize, sell or obtain payment of the Debts or any part 
thereof and shall not be bound to institute proceedings for the purpose of collecting, realizing or 
obtaining payment of the same or for the purpose of preserving any rights of the Secured Party, the 
Debtor or any other person, firm or corporation in respect of the same. All money collected or 
received by the Debtor in respect of the Debts shall be received by the Debtor as trustee for the 
Secured Party. All money collected or received by the Secured Party in respect of the Debts or 
other Collateral may be applied on account of such parts of the Indebtedness of the Debtor as the 
Secured Party may, in its sole discretion, elect, or in the discretion of the Secured Party may be 
released to the Debtor, all without prejudice to the liability of the Debtor or the Secured Party s 
right to hold and realize this security. 

10. Charges and Expenses 

The Secured Party may charge on its own behalf and pay to others reasonable sums for expenses 
incurred and for services rendered (expressly including legal advice and services) in or in 
connection with the preparation and registration of this Security Agreement and in connection with 
realizing, disposing of, retaining or collecting the Collateral or any part thereof, and such sums 
shall be a first charge on the proceeds of realization, disposition or collection, and shall be added 
to the Indebtedness secured by this Security Agreement. 

11. Dealings by Third Parties 

No person dealing with the Secured Party or its agent or a receiver shall be concerned to enquire 
whether the security hereby constituted has become enforceable, or whether the powers which the 
Secured Party or its agent is purporting to exercise have become exercisable, or whether any money 
remains due upon this Security Agreement, or as to the necessity or expediency of the stipulations 
and conditions subject to which any sale shall be made, or otherwise as to the propriety or regularity 
of any sale, or of any other dealing by the Secured Party with the Collateral, or to see the application 
of any money paid to the Secured Party. 
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12. Additional Covenants

The Debtor hereby covenants and agrees with the Secured Party, so long as this Security Agreement 
remains outstanding, that: 

(a) it will do, observe and perform all matters and things necessary or expedient to be done, 
observed or performed by virtue of any law of Canada or any province or municipality 
thereof for the purpose of creating and maintaining the security hereby constituted; 

(b) it will maintain the Collateral in good condition and repair and will not allow the value of 
the Collateral to be impaired; 

(c) it will not, without the prior written consent of the Secured Party, which may be granted or 
withheld by the Secured Party in its absolute discretion, remove any of the Collateral from 
Ontario; 

(d) it will, at all times, maintain all licences, permits and authorizations to enable it to conduct 
its business and will carry on and conduct its business in a proper, efficient and businesslike 
manner in accordance with good business practice; 

(e) it will, upon the reasonable request of the Secured Party, provide the Secured Party with 
such information concerning the Collateral and the business of the Debtor as required by 
the Secured Party; 

(f) it will pay or cause to be paid all taxes, rates, government fees and dues, levied, assessed 
or imposed upon it and its property or any part thereof as and when the same become due 
and payable, save and except when and so long as the validity of any such taxes, rates, fees, 
dues, levies, assessments or imposts is, in good faith, contested by it and will, if and when 
required in writing by the Secured Party, furnish the Secured Party for inspection with 
receipts for any of such payments; 

(g) it will pay or cause to be paid all debts and obligations to labourers, workmen, employees, 
contractors, subcontractors, suppliers of materials and other debts which, when unpaid, 
might under the laws of Canada or any province of Canada have priority over the security 
interest granted by this Security Agreement; 

(h) it will not, without the prior written consent of the Secured Party, which may be granted or 
withheld by the Secured Party in its absolute discretion, substantially alter the nature of the 
business conducted by it as of the date of this Security Agreement; 

(i) it will not, without the prior written consent of the Secured Party, which consent shall not 
be unreasonably withheld, sell, transfer, assign or otherwise dispose of any of its assets or 
any part of the Collateral other than in the ordinary course of its business; and 

(j) it will do, observe and perform all of the terms, conditions, covenants, obligations and 
things which the Debtor is obligated to do, observe and perform under or pursuant to any 
agreements with or undertakings to the Secured Party. 

13. Further Assurances 

The Debtor shall from time to time forthwith on the Secured Party s request, do, make and execute 
all such financing statements, further assignments, documents, acts, matters and things as may be 
required by the Secured Party with respect to the Collateral, or any part thereof or as may be 
required to give effect to these presents, and, upon default by the Debtor under this Security 
Agreement, the Debtor hereby constitutes and appoints the President for the time being of the 
Secured Party or any officer of the Secured Party duly authorized by the President the true and 
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lawful attorney of the Debtor irrevocably with full power of substitution to do, make and execute 
all such statements, assignments, documents, acts, matters or things. 

14. Dealings by the Secured Party 

The Secured Party may grant extensions of time and other indulgences, take and give up securities, 
accept compositions, grant releases and discharges and otherwise deal with the Debtor, debtors of 
the Debtor, sureties and others and with the Collateral and other securities as the Secured Party 
may see fit without prejudice to the liability of the Debtor or the Secured Party s right to hold and 
realize this security. 

15. Set Off 

Without limiting any other right of the Secured Party, whenever the debts and liabilities of the 
Debtor to the Secured Party are immediately due and payable, or the Secured Party has the right to 
declare the debts and liabilities to be immediately due and payable, whether or not it has been so 
declared, the Secured Party may, in its sole discretion, set-off against the debts and liabilities any 
and all monies then owed to the Debtor by the Secured Party in any capacity, whether due or not 
due, and the Secured Party shall be deemed to have exercised such right of set-off immediately at 
the time of making its decision to do so even though any charge therefore is made or entered on the 
Secured Party s records subsequent thereto. 

16. No Remedy Exclusive 

No remedy herein conferred upon or reserved to the Secured Party for the realization of the security 
hereby constituted, enforcement of rights of the Secured Party or otherwise is intended to be 
exclusive of any other remedy or remedies hereunder or under any security collateral hereto, and 
each and every such remedy shall be cumulative, and shall be in addition to every other remedy 
given hereunder or under any other document or agreement in respect of the obligations of the 
Debtor to the Secured Party. Every power and remedy given by this Security Agreement to the 
Secured Party may be exercised from time to time as often as may be deemed expedient by the 
Secured Party. The taking of any action or proceeding or refraining from so doing, or any other 
dealings with any other security for the money secured hereby, shall not release or affect the 
security hereby constituted. Upon default, the Debtor shall remain liable to the Secured Party for 
any portion of the Indebtedness remaining unpaid after enforcement of the Secured Party s rights 
against all or any part of the Collateral. 

17. Secured Party Performance 

Upon the Debtor s failure to perform any of its duties or obligations under this Security Agreement, 
the Secured Party may, but shall not be obligated to, perform any such duties or obligations, and 
the Debtor will pay to the Secured Party, upon demand, an amount equal to the expense incurred 
by the Secured Party in so doing with interest thereon from the date such expense is incurred at a 
rate equal to the highest rate of interest payable by the Debtor on any portion of the Indebtedness. 

18. Discharge and Satisfaction 

Upon satisfaction by the Debtor of all obligations of the Debtor owed to the Secured Party, the 
Secured Party shall, upon the request and at the reasonable expense of the Debtor, execute and 
deliver to the Debtor such releases and discharges as the Debtor may reasonable require. 

19. Waiver of Covenants 

The Secured Party may waive any breach by the Debtor of any of the provisions contained in this 
Security Agreement or any failure by the Debtor in the observance or performance of any covenant 
or condition required to be observed or performed by the Debtor hereunder, provided that no such 
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waiver by the Secured Party shall extend to or be taken in any manner to affect any subsequent 
breach or failure of the rights resulting therefrom. 

20. Application of Insurance Proceeds 

Any insurance money received by the Secured Party pursuant to this Security Agreement may at 
the option of the Secured Party be applied to restoring, replacing or repairing the Collateral or any 
part thereof, or be paid to the Debtor or any such money may be applied in the sole discretion of 
the Secured Party, in whole or in part, to the repayment of the obligations hereby secured or any 
part thereof whether then due or not, with any partial payments to be credited against principal 
amounts of Indebtedness payable by the Debtor in inverse order of maturity. 

21. Attachment 

Each of the Debtor and the Secured Party acknowledges that it is its intention that the security 
interest herein created attach on the execution hereof by the Debtor (save as to after-acquired 
property forming part of the Collateral in respect of which attachment will result forthwith upon 
the Debtor acquiring rights thereto) and that value has been given. 

22. Notices 

Any notice, demand, request, consent, agreement or approval which may or is required to be given 
pursuant to this Security Agreement shall be in writing and shall be sufficiently given or made if 
served in accordance with the terms of the Promissory Note. 

23. General 

This Security Agreement: 

(a) shall be a continuing agreement in every respect; 

(b) shall be governed by the laws of the Province of Ontario; and 

(c) may be terminated by the Debtor by written notice delivered to the Secured Party when the 
Debtor is not indebted or liable to the Secured Party. For greater certainty it is declared that 
any and all future loans, advances or other value which the Secured Party may in its 
discretion make or extend to or for the account of the Debtor shall be secured by this 
Security Agreement. Nothing contained in this Security Agreement shall in any way 
obligate the Secured Party to grant, continue, renew, extend time for payment of, or accept 
anything which constitutes or would constitute Indebtedness. 

24. Binding Effect 

This Security Agreement is binding upon the Debtor and its successors and permitted assigns. 

25. Cross Default 

The Debtor hereby agrees that default by the Debtor hereunder shall constitute default under any 
other security given by the Debtor to the Secured Party. 

26. Facsimile or electronic Signature 

The Debtor acknowledges facsimile and electronic signatures will be deemed to have the same 
legal effect as original signatures. 
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27. Copy of Agreement

The Debtor acknowledges receipt of a duplicate original hereof and waives any right it may have 
to receive a Financing Statement, Financing Change Statement or Verification Statement relating 
to it. 

28. Advice of Counsel 

The Debtor acknowledges that it has read and fully understands the terms and provisions hereof, 
has had an opportunity to review this Security Agreement with legal counsel, and has executed this 
Security Agreement based upon the Debtor s own judgement and advice of independent legal 
counsel (if sought). 

 

[Signature Page Follows]
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IN WITNESS WHEREOF the parties hereto have executed this Security Agreement as of the date first 
written above. 

  NEEDZAPPY CANADA INC. 

By:  
Name:  
Title:  

  I have authority to bind the corporation. 

 





 

 

 
 

 

 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
  













 

 

 

 
 

 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
 
 
  















 

 

 
 

 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 
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SECURITY AGREEMENT

This SECURITY AGREEMENT, dated as of June 6, 2024 (as amended, supplemented 
or otherwise modified from time to time in accordance with the provisions hereof, this 
Agreement ), is made by and among NEEDZAPPY USA INC., a Delaware corporation with 

a business address located at 3115 NW 10th Ter Ste 105, Fort Lauderdale, FL  33309 (the 
Grantor ), in favor of CHARGERENT CANADA INC.,  a corporation incorporated under 

the Canada Business Corporations Act (the Secured Party ).

WHEREAS, on the date hereof, the Grantor has entered into a Guaranty (as amended, 
supplemented or otherwise modified from time to time, the Guaranty ), in favor of the
Secured Party, pursuant to which the Grantor, subject to the terms and conditions contained 
therein, guarantied the obligations of its affiliate, Needzappy Canada Inc. Obligor ,
owing to the Secured Party under the Note described in the Guaranty; and

WHEREAS, under the terms of this Agreement, the Grantor desires to grant to the 
Secured Party a security interest in the Collateral, as defined herein, to secure any and all 
Secured Obligations, as defined herein.

NOW THEREFORE, in consideration of the mutual covenants, terms and conditions 
set forth herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties agree as follows:

1. DEFINITIONS. All capitalized terms used herein without definitions shall have
the respective meanings set forth in the Guaranty. Unless otherwise defined herein, terms used 
herein that are defined in the Uniform Commercial Code as in effect from time to time in the 
State of New York (the UCC ) shall have the meanings assigned to them in the UCC. 
However, if a term is defined in Article 9 of the UCC differently than in another Article of the 
UCC, the term has the meaning specified in Article 9. 

2. GRANT OF SECURITY INTEREST. For value received, the Grantor hereby
grants to the Secured Party, to secure the payment and performance in full of all of the Secured 
Obligations (as defined in Section 3 of this Agreement), a security interest in and pledges and 
assigns to the Secured Party the following properties, assets, and rights of the Grantor, 
wherever located, whether the Grantor now has or hereafter acquires an ownership or other 
interest or power to transfer, and all proceeds and products thereof, and all books and records 
relating thereto (all of the same being hereinafter called the Collateral ): all personal and 
fixture property of every kind and nature including all goods (including inventory, equipment, 
and any accessions thereto), instruments (including promissory notes), documents (whether 
tangible or electronic), accounts (including health-care insurance receivables), chattel paper 
(whether tangible or electronic), money, deposit accounts, letters of credit, letter-of-credit 
rights (whether or not the letter of credit is evidenced by a writing), commercial tort claims,
securities and all other investment property, supporting obligations, and other contracts rights 
or rights to the payment of money, insurance claims and proceeds, tort claims, and all general 
intangibles (including all payment intangibles).

3. SECURED OBLIGATIONS. This Agreement secures the prompt and full
performance and payment of all of the indebtedness, obligations, liabilities, and undertakings 
of the Grantor to the Secured Party, of any kind or description, individually or collectively, 
whether direct or indirect, joint or several, absolute or contingent, due or to become due, 
voluntary or involuntary, now existing or hereafter arising (including, all interest, fees 
(including attorneys fees), costs, and expenses that the Grantor is hereby or otherwise required 
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to pay and perform pursuant to the Guaranty, this Agreement, or any other agreement entered 
into in connection therewith Loan Document , by law or otherwise 
accruing before and after the filing of any petition in bankruptcy or the commencement of any 
insolvency, reorganization or like proceeding relating to the Grantor, whether or not a claim 
for post-petition interest, fees or expenses is allowed in such proceeding), irrespective of 
whether for the payment of money, under or in respect of the Guaranty, this Agreement, or any 
other Loan Document, including instruments or agreements executed and delivered pursuant 
thereto or in connection therewith (the Secured Obligations ). 

4. CHANGES IN LOCATION OF COLLATERAL. The Grantor hereby agrees to 
notify the Secured Party, in writing or via electronic communication, immediately upon any 
change in the location of any Collateral and provide the Secured Party with the new location 
of such Collateral.  

5. CHANGES IN GRANTOR. The Grantor hereby agrees to notify the Secured 
Party, in writing or via electronic communication, at least thirty (30) days before any of the 
following actions: (a) change in the location of the Grantor s place of business; (b) change in 
the Grantor s name; (c) change in the Grantor s type of organization; (d) change in the 
Grantor s jurisdiction of organization; and (e) change in the Grantor s corporate structure.  

6. TRANSFER OF COLLATERAL. The Grantor shall not sell, offer to sell, 
assign, lease, license, or otherwise transfer, or grant, create, permit, or suffer to exist any option, 
security interest, lien, or other encumbrance in, any part of the Collateral (except for sales or 
leases of inventory or licenses of general intangibles in the ordinary course of business), 
without prior written approval from the Secured Party. 

7. GRANTOR REPRESENTATIONS AND WARRANTIES. The Grantor hereby 
represents, warrants, and covenants that: (a) the Grantor owns or has good and marketable title 
to the Collateral and no other person or organization can make any claim of ownership of any 
kind on the Collateral; (b) the Grantor has the full power, authority and legal right to grant the 
security interest in the Collateral; (c) the Collateral is free from any and all claims, 
encumbrances, rights of setoff or any other security interest or lien of any kind except for the 
security interest in favor of the Secured Party created by this Agreement and (d) this Agreement 
creates in favor of the Secured Party a valid security interest in the Collateral, securing payment 
of the Secured Obligations, and such security interest is first priority. The Grantor will defend 
the Collateral against all claims and demands made by all persons claiming either the Collateral 
or any interest in it. 

8. GRANTOR COVENANTS AND INSURANCE. The Grantor hereby grants to 
the Secured Party the right to enter the Grantor s property to inspect the Collateral at any 
reasonable time, provided that the Secured Party gives the Grantor notice within ten (10) days 
of any inspection, however in no case shall notice be required if the Secured Party enters the 
Grantor s property for the purposes of remedying a breach of this Agreement as provided in 
Section 10 of this Agreement. The Grantor agrees to: (a) maintain the Collateral in good order, 
repair, and condition at all times; (b) timely pay all taxes, judgments, levies, fees, or charges 
of any kind levied or assessed on the Collateral; (c) timely pay all rent or mortgage payments 
of any kind as applicable to any real property upon which any part of the Collateral is located; 
and (d) have and maintain at all times a hazard insurance policy on the Collateral underwritten 
by an insurance company, and in an amount, approved by the Secured Party, but in no way 
shall the amount of insurance be less than the replacement cost of the Collateral. The Grantor 
hereby assigns to the Secured Party all rights to any proceeds of any insurance procured under 
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this Section, and authorizes the Secured Party to receive such payments and execute any and 
all documents required to receive such payments. If the Grantor fails to provide for the 
insurance as set out in this Section, the Secured Party, in addition to any remedies as set out in 
Section 10 of this Agreement, may procure the requisite insurance on the Collateral on its own 
behalf and charge the Grantor with any and all costs of such procurement.  

9. PERFECTION OF SECURITY INTEREST. The Grantor agrees that at any 
time and from time to time, at the expense of the Grantor, the Grantor will promptly execute 
and deliver all further instruments and documents, obtain such agreements from third parties, 
and take all further action, that may be necessary or desirable, or that the Secured Party may 
reasonably request, in order to create and/or maintain the validity, perfection or priority of and 
protect any security interest granted or purported to be granted hereby or to enable the Secured 
Party to exercise and enforce its rights and remedies hereunder or under any other agreement 
with respect to any Collateral. The Grantor hereby authorizes the Secured Party to file or record 
any document necessary to perfect, continue, amend, or terminate its security interest in the 
Collateral, including, but not limited to, any financing statements, including amendments, 
authorized to be filed under the UCC, without signature of the Grantor where permitted by law, 
including the filing of a financing statement describing the Collateral as all assets now owned 
or hereafter acquired by the Grantor, or words of similar effect. The Grantor also hereby ratifies 
any previously filed documents or recordings regarding the Collateral, including but not limited 
to, any and all previously filed financing statements. 

10. REMEDIES. If Grantor breaches any term hereof or of the Guaranty (each such 
breach, an Event of Default  and such breach shall be continuing, the Secured Party may do 
any or all of the following: (a) declare all Secured Obligations immediately due and payable; 
(b) enter the Grantor s property where the Collateral is located and take possession of the 
Collateral without demand or legal process; (c) require the Grantor to assemble and make 
available the Collateral at a specific time and place designated by the Secured Party; (d) sell, 
lease, or otherwise dispose of the Collateral at any public or private sale in accordance with the 
law; and (e) enforce payment of the Secured Obligations and exercise any rights and remedies 
available to the Secured Party under law, including, but not limited to, those rights and remedies 
available to the Secured Party under Article 9 of the UCC. 

11. SECURED PARTY RIGHTS. Any and all rights of the Secured Party provided 
by this Agreement are in addition to any and all rights available to the Secured Party by law, 
and shall be cumulative and may be exercised simultaneously. No delay, omission, or failure 
on the part of the Secured Party to exercise or enforce any of its rights or remedies, either 
granted under this Agreement or by law, shall constitute an estoppel or waiver of such right or 
remedy or any other right or remedy. Any and all rights of the Secured Party provided by this 
Agreement shall inure to the benefit of its successors and assigns. 

12. SEVERABILITY AND MODIFICATION. If any of the provisions in this 
Agreement is determined to be invalid, illegal, or unenforceable, such determination shall not 
affect the validity, legality, or enforceability of the other provisions in this Agreement. No 
waiver, modification or amendment of, or any other change to, this Agreement will be effective 
unless done so in a separate writing signed by the Secured Party. 

13. NOTICES. Any notice or other communication required or permitted to be 
given under this Agreement, including, without limitation, notices under Section 4 and Section 
5 of this Agreement, shall be given and shall become effective in accordance with the Guaranty. 
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14. ENTIRE AGREEMENT. This Agreement (including all documents referred to 
herein) represents the entire agreement between the Grantor and the Secured Party, and 
supersedes all previous understandings and agreements between the Grantor and the Secured 
Party, whether oral or written, regarding the subject matter hereof. 

15. JURISDICTION. This Agreement will be interpreted and construed according 
to the laws of the State of New York, including, but not limited to, the UCC, without regard to 
choice-of-law rules in any jurisdiction. 

16. WAIVER OF JURY TRIAL. EACH PARTY HEREBY IRREVOCABLY 
WAIVES ANY AND ALL RIGHTS TO TRIAL BY JURY WITH RESPECT TO ANY 
LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR 
ANY OF THE OBLIGATIONS HEREUNDER. 

17. AMENDMENTS; HEADINGS; EFFECTIVENESS. No amendment or waiver 
of any provision of this Agreement shall be valid and binding unless it is in writing and signed, 
in the case of an amendment, by both parties, or in the case of a waiver, by the party against 
which the waiver is to be effective. Section headings are for convenience of reference only and 
shall not define, modify, expand or limit any of the terms of this Agreement. Delivery of this 
Agreement by facsimile or in electronic (i.e., pdf or tif) format shall be effective as delivery of 
a manually executed original of this Agreement. This Agreement may be executed by one or 
more of the parties to this Agreement on any number of separate counterparts (including by 
facsimile transmission), and all of said counterparts taken together shall be deemed to 
constitute one and the same instrument. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the undersigned Grantor and Secured Party have executed 
this Security Agreement as of the date first above written. 

GRANTOR:

NEEDZAPPY USA INC., as Grantor

By:______________________

Name:
Title:

SECURED PARTY:

CHARGERENT CANADA INC.

By:______________________





 

 

 
 
 

 
 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
 

 

  



AMENDMENT TO PURCHASE AGREEMENT 

This Amendment Agreement (this �Agreement�) is made as of the 6th day of June, 2024, among: 

 

CHARGERENT CANADA INC. 
(the �Corporation�) 

 
- and - 

NEEDZAPPY CANADA INC. 
(the �Purchaser�) 

 
- and - 

NEEDZAPPY INC. 
(the �Parent�) 

 

RECITALS: 

A. The Corporation, the Purchaser and the Parent (collectively, the �Parties�) are parties to an asset 
purchase agreement dated as of April 21, 2024  (the �Purchase Agreement�), pursuant to which 
the Corporation agreed to sell and transfer to the Purchaser, and the Purchaser agreed to purchase 
and assume from the Corporation, substantially all of the assets of the Corporation (the 
�Transaction�). 

B. The Parties wish to amend the terms of the Purchase Agreement subject to and in accordance with 
the terms and conditions of this Agreement. 

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the Parties hereby confirm, acknowledge, covenant and agree as follows: 

1. Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such 
terms in the Purchase Agreement. 

2. Section 1.1 of the Purchase Agreement is hereby amended by deleting the definition of �Closing 
Date� in its entirety and replacing it with the following: 

��Closing Date� means June 6, 2024, or such earlier or later date as may be agreed by the 
parties in writing;� 

3. Section 3.3(b) of the Purchase Agreement is hereby deleted in its entirety and replaced with the 
following: 

�On the Closing Date, the Purchaser shall issue a promissory note in the amount 
of $311,090, being $450,000.00 of the Purchase Price less the amount of the NHL 
Payment and a portion of the Unearned Revenue (the �Promissory Note�). The 
Promissory Note shall mature on July 31, 2024, unless extended by the mutual 
agreement of the Parties in writing. The Promissory Note shall be secured by a 
general security agreement against the present and after acquired personal property 
of the Purchaser and Needzappy USA Inc. (�Needzappy USA�).� 



 

4. Section 3.3(c)(i) of the Purchase Agreement is hereby amended by deleting the words�6 months 
after the Closing Date� and replacing them with �November 15, 2024�. 

5. Section 5.2(a) of the Purchase Agreement is hereby amended to add the following �(vi) a copy of 
the Promissory Note duly executed by the Purchaser; (vii) a guaranty of the Promissory Note duly 
executed by Needzappy USA (the �Guaranty�); (viii) a general security agreement securing the 
obligations of the Purchaser under the Promissory Note against the present and after acquired 
personal property of the Purchaser, duly executed by the Purchaser; and (ix) a general security 
agreement securing the obligations of Needzappy USA under the Guaranty against the present and 
after acquired personal property of Needzappy USA, duly executed by Needzappy USA�  

6. The Purchaser shall be solely responsible for any and all costs and expenses incurred by the 
Corporation in connection with the installation and maintenance of the Purchaser�s equipment 
(�Installation Costs�), which Installation Costs shall be treated as a positive adjustment to the 
Purchase Price and shall be paid in cash at Closing. The Parties acknowledge and agree that, as at 
the date of this Agreement: (a) the Corporation has incurred Installation Costs of $38,836.74; and 
(b) the Purchaser has paid $40,961.45 on account of such costs and expenses to date. 

7. The Parties acknowledge the existence of the financing statement registered under the Personal 
Property Security Act (Ontario) in favour of TD Canada Trust bearing Registration No. 20210521 
1935 1531 8547 (the �TD Registration�). The Corporation hereby covenants and agrees that 
following the Closing of the Transaction, the proceeds from the Deposit shall continue to be held 
in trust with Miller Thomson LLP until such time as: (a) the TD Registration is discharged; or (b) 
TD Canada Trust releases the Purchased Assets from the security perfected by the TD Registration. 
For certainty, the Corporation may utilize the Deposit at any time to repay all or any portion of its 
indebtedness with TD without the approval of the Purchaser, provided that such repayment results 
in the discharge or release contemplated above. 

8. Except as expressly provided in this Agreement, all the terms and provisions of the Purchase 
Agreement are and will remain in full force and effect and are hereby ratified and confirmed by the 
Parties. On and after the date hereof, each reference in the Purchase Agreement to �this 
Agreement�, �the Agreement�, �hereunder�, �hereof�, �herein� or words of like import, and each 
reference to the Agreement in any other agreements, documents or instruments executed and 
delivered pursuant to, or in connection with, the Purchase Agreement, will mean and be a reference 
to the Purchase Agreement as amended by this Agreement.   

9. 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 without regard to any rules or 
principles relating to conflicts of laws. 

10. This Agreement may be executed in any number of counterparts, each of which shall be deemed to 
be an original, and all of which shall constitute one and the same agreement. Transmission by 
facsimile or by email of an executed counterpart of this Agreement shall be deemed to constitute 
due and sufficient delivery of such counterpart. 

[Signature Page Follows]



THIS AGREEMENT has been executed by the Parties as of the date first written above.

CHARGERENT CANADA INC.

Per:

Name: Jeremy Birnie

Title: Authorized Signatory
I have the authority to bind the corporation

NEEDZAPPY CANADA INC.

Per:

Name: Ryan Davidson

Title: Authorized Signatory
I have the authority to bind the corporation

NEEDZAPPY INC.

Per:

Name: Ryan Davidson

Title: Authorized Signatory
I have the authority to bind the corporation



THIS AGREEMENT has been executed by the Parties as of the date first written above.

CHARGERENT CANADA INC.

Per:

Name: Jeremy Birnie

Title: Authorized Signatory
I have the authority to bind the corporation

NEEDZAPPY CANADA INC.

Per:

Name: Ryan Davidson

Title: Authorized Signatory
I have the authority to bind the corporation

NEEDZAPPY INC.

Per:

Name: Ryan Davidson

Title: Authorized Signatory
I have the authority to bind the corporation





 

 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
 
 
  









 

 

 
 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
 
 
 
  













 

 

 
 

 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
 
 
 
 
  







 

 

 
 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
 
 
 
 
 
 
  











 

 

 
 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
 
 
  









 

 

 
 

 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
 
 
 
 
 
  













 

 

 
 

 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
 
 
 
  



August 13, 2024

NeedZappy Canada Inc.
NeedZappy USA Inc.
3115 NW 10th Ter Ste 105
Fort Lauderdale, FL  33309

Attention: Ryan Davidson

Sam Massie
Direct Line: 416.595.8641
smassie@millerthomson.com

Dear Mr. Davidson:

Re: Promissory Note dated June 6, 2024 

As you know, we are counsel to the Lender in the above noted matter.

The Borrower is indebted to the Lender under the Promissory Note in the amount of 
CAD$308,965.29, which amount is exclusive of professional fees, which continue to accrue (the 
Indebtedness ). Pu Guaranty

guaranteed the Indebtedness. 

As security for the Indebtedness, the Obligors granted to the Lender a general and continuing security 
interest in all of the right, title and interest in and to, inter alia, all present and after-
acquired personal property and undertaking of the Obligors (the Security ) pursuant to: (a) the 
general security agreement executed by the Borrower in favour of the Lender, dated June 6, 2024 (the 
Canadian Security Agreement ; and (b) the security agreement executed by the Guarantor in 

US Security Agreement
Security Agreements

The Obligors are in default under the Promissory Note and the Security Agreements by virtue of their
failure to make payments under the Promissory Note when due. On behalf of the Lender, we hereby 
demand immediate payment of the Indebtedness and declare that, pursuant to the terms of the 
Promissory Note and the Security Agreements, all of the indebtedness to the Lender is now 
immediately due and payable. 

Please be advised that unless payment or arrangements satisfactory to the Lender for payment are 
made forthwith, the Lender will take such further steps as it deems necessary to recover the 
Indebtedness. Those steps may include, without limitation, the enforcement of the Security held by 
the Lender by way of the appointment of a receiver, receiver and manager, interim-receiver or trustee. 

We enclose herewith a Notice of Intention to Enforce Security issued pursuant to subsection 244(1) 
of the Bankruptcy and Insolvency Act. The Lender reserves the right to proceed with the enforcement 
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of its Security at any time prior to the time specified in the enclosed Notice in those circumstances 
where such earlier enforcement may be permitted by law.

The Lender specifically reserves the right to take such proceedings as may be necessary to protect its 
interest in the collateral subject to the Security. 

Yours truly,

MILLER THOMSON LLP

Per:

Sam Massie
LP/



NOTICE OF INTENTION TO ENFORCE SECURITY
(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT)

TAKE NOTICE THAT:

1. Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such
terms in the Personal Property Security Act (Ontario).

2. MOBILE LOCKER SOLUTIONS INC. (formerly Chargerent Canada Inc.) (the Secured
Party ), a secured creditor, intends to enforce its security on the property, being all of the
Debtor's present and after-acquired assets, property and undertaking (other than Consumer Goods)
including, without limitation, Goods (including Inventory and Equipment), Accounts, Chattel Paper,
Documents of Title, Instruments, Intangibles, Money, Securities and Proceeds now owned or hereafter
acquired by or on behalf of the Debtor (and all rights and interests now or hereafter held by or on behalf
of the Debtor with respect to any of the foregoing).

3. The security that is to be enforced is further described in the general security agreement dated
June 6, 2024, executed by the Debtor in favour of the Secured Party and referred to herein as the
Security .

4. The total amount of indebtedness secured by the Security as at the present time is
CAD$308,965.29, which amount is exclusive of professional fees, which continue to accrue.

5. The Secured Party will not have the right to enforce the Security until after the expiry of the ten-
day period following the sending of this notice, unless the Debtor consents to an earlier enforcement.

[Signature Page Follows]

To: NEEDZAPPY CANADA INC. (the Debtor ) (an insolvent person)



DATED at Toronto this 13th day of August, 2024.

MOBILE LOCKER SOLUTIONS INC.

By its Solicitors
Miller Thomson LLP
40 King Street West, Suite 5800
Toronto, ON M5H 3S1

Per:

Sam Massie





 

 

 
 

 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 
 
 
 
 
 
 
 
  













 

 

 
 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 

 

 

 

 
 
 
 
 
 
 
  



















 

 

 
 

 

 

 

 

 

 

 

sworn by Jeremy Birnie of the City of Toronto, in the Province of 
Ontario, before me at the City of Toronto, in the Province of Ontario, 
on March 4, 2025 in accordance with O. Reg. 431/20, 
Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MRYAM SARKIS 
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Court File No. CV-25-00738443-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE  

JUSTICE CAVANAGH 

) 

) 

) 

WEDNESDAY, THE 12TH 

DAY OF MARCH, 2025 

 

B E T W E E N: 

MOBILE LOCKER SOLUTIONS INC. 

Applicant 

- and - 

 

NEEDZAPPY CANADA INC. 

Respondent 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY 

ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF 

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

 

ORDER 
(Appointing Receiver) 

THIS APPLICATION made by the Applicant, Mobile Locker Solutions Inc. (the 

“Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O. 

1990, c. C.43, as amended (the "CJA") appointing Grant Thornton Limited as receiver and 

manager (in such capacities, the "Receiver") without security, of all of the assets, undertakings 

and properties of NeedZappy Canada Inc. (the "Debtor") acquired for, or used in relation to a 
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business carried on by the Debtor, was heard this day at 330 University Avenue, Toronto, 

Ontario. 

ON READING the Affidavit of Jeremy Birnie sworn March 4, 2025 and the Exhibits 

thereto and on hearing the submissions of counsel for the Applicant and the Receiver, and other 

counsel appearing on the Participant Information Form, no one appearing for any other party 

although duly served as appears from the affidavit of service of ⚫ sworn ⚫ and on reading the 

consent of Grant Thornton Limited to act as the Receiver, 

SERVICE 

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

Motion is hereby abridged and validated so that this motion is properly returnable today and 

hereby dispenses with further service thereof.   

APPOINTMENT 

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

the CJA, Grant Thornton Limited is hereby appointed Receiver, without security, of all of the 

assets, undertakings and properties of the Debtor acquired for, or used in relation to a business 

carried on by the Debtor, including all proceeds thereof (the "Property"). 

RECEIVER’S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:   

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property; 

(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 
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relocating of Property to safeguard it, the engaging of independent 

security personnel, the taking of physical inventories and the placement of 

such insurance coverage as may be necessary or desirable; 

(c) to manage, operate, and carry on the business of the Debtor, including the 

powers to enter into any agreements, incur any obligations in the ordinary 

course of business, cease to carry on all or any part of the business, or 

cease to perform any contracts of the Debtor; 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order; 

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtor or any part 

or parts thereof; 

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtor and to exercise all remedies of the Debtor in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtor; 

(g) to settle, extend or compromise any indebtedness owing to the Debtor; 

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of the Debtor, for any purpose pursuant to this Order; 

(i) to initiate, prosecute and continue the prosecution of any and all  

proceedings and to defend all proceedings now pending or hereafter 

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

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

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

(j) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

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

discretion may deem appropriate; 

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

thereof out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transaction not 

exceeding $[⚫], provided that the aggregate consideration for all 

such transactions does not exceed $[⚫]; and 

(ii) with the approval of this Court in respect of any transaction in 

which the purchase price or the aggregate purchase price exceeds 

the applicable amount set out in the preceding clause; 

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, or section 31 of the Ontario Mortgages 

Act, as the case may be, shall not be required,  

(l) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property;    

(m) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

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

terms as to confidentiality as the Receiver deems advisable; 

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

Property against title to any of the Property; 
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(o) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtor; 

(p) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtor, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by the Debtor;  

(q) to exercise any shareholder, partnership, joint venture or other rights 

which the Debtor may have; and 

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

the performance of any statutory obligations, 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the 

Receiver of the existence of any Property in such Person's possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver's request.  

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 
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affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the "Records") in 

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

to the privilege attaching to solicitor-client communication or due to statutory provisions 

prohibiting such disclosure. 

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver.  Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court 
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upon application by the Receiver on at least two (2) days notice to such landlord and any such 

secured creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.    

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, 

or affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that 

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business 

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment, 

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

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

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or 

leave of this Court. 
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CONTINUATION OF SERVICES 

12. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each 

case that the normal prices or charges for all such goods or services received after the date of this 

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or 

such other practices as may be agreed upon by the supplier or service provider and the Receiver, 

or as may be ordered by this Court.   

RECEIVER TO HOLD FUNDS 

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 

of payments received or collected by the Receiver from and after the making of this Order from 

any source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the 

credit of such Post Receivership Accounts from time to time, net of any disbursements provided 

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or 

any further Order of this Court.  

EMPLOYEES 

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees 

of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the 

employment of such employees.  The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in 
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information.  The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in 
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pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part, or in respect of its obligations under sections 

81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in 

this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA 

or by any other applicable legislation.  

RECEIVER'S ACCOUNTS 

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid 

their reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on 

the Property, as security for such fees and disbursements, both before and after the making of 

this Order in respect of these proceedings, and that the Receiver's Charge shall form a first 

charge on the Property in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 

81.4(4), and 81.6(2) of the BIA.1   

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a Judge of the Ontario Superior Court of Justice. 

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be 

at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against 

                                                 

1 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied 

that the secured creditors who would be materially affected by the order were given reasonable notice and an 

opportunity to make representations". 
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its fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$[⚫] (or such greater amount as this Court may by further Order authorize) at any time, at such 

rate or rates of interest as it deems advisable for such period or periods of time as it may arrange, 

for the purpose of funding the exercise of the powers and duties conferred upon the Receiver by 

this Order, including interim expenditures.  The whole of the Property shall be and is hereby 

charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as security 

for the payment of the monies borrowed, together with interest and charges thereon, in priority to 

all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of 

any Person, but subordinate in priority to the Receiver’s Charge and the charges as set out in 

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

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue 

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s 

Certificates") for any amount borrowed by it pursuant to this Order. 

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver's Certificates.  
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SERVICE AND NOTICE 

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission.  This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the 

following URL ‘<[⚫]>’. 

26. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing. 

GENERAL 

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

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

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtor. 

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
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Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order.  

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

31. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant’s 

security or, if not so provided by the Plaintiff's security, then on a substantial indemnity basis to 

be paid by the Receiver from the Debtor's estate with such priority and at such time as this Court 

may determine. 

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order. 

33. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Toronto Time on the date of this Order, and this Order is enforceable without the 

need for entry and filing. 

 

________________________________________



 

 

 

SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that GRANT THORNTON LIMITED, the receiver (the 

"Receiver") of the assets, undertakings and properties NeedZappy Canada Inc. (the “Debtor”) 

acquired for, or used in relation to a business carried on by the Debtor, including all proceeds 

thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court of 

Justice (the "Court") dated the ___ day of  ______, 2025 (the "Order") made in an action 

having Court file number __-CL-_______, has received as such Receiver from the holder of this 

certificate (the "Lender") the principal sum of $___________, being part of the total principal 

sum of $___________ which the Receiver is authorized to borrow under and pursuant to the 

Order. 

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

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day 

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per 

cent above the prime commercial lending rate of Bank of _________ from time to time. 

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

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

4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

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

holder of this certificate. 

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court. 

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

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

DATED the _____ day of ______________, 20__. 

 

 GRANT THORNTON LIMITED, solely in its 

capacity as Receiver of the Property, and not in 

its personal capacity  

  Per:  

   Name: 

   Title:  
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PLAINTIFF1

Plaintiff

B E T W E E N:
MOBILE LOCKER SOLUTIONS INC.

Applicant

- and -

DEFENDANT

Defendant

NEEDZAPPY CANADA INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF

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

THE HONOURABLE

JUSTICE      CAVANAGH

)

)

)

Revised: January 21, 2014
s.243(1) BIA (National Receiver) and s. 101 CJA (Ontario) Receiver

Court File No.      CV-25-00738443-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

WEEKDAYWEDNESDAY, THE #

12TH

DAY OF MONTHMARCH, 20YR25

1 The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by
application.  This model order is drafted on the basis that the receivership proceeding is commenced by way of an
action.
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THIS MOTIONAPPLICATION made by the Plaintiff2Applicant, Mobile Locker

Solutions Inc. (the “Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and

Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of

Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing [RECEIVER'S

NAME]Grant Thornton Limited as receiver [and manager] (in such capacities, the "Receiver")

without security, of all of the assets, undertakings and properties of [DEBTOR'S

NAME]NeedZappy Canada Inc. (the "Debtor") acquired for, or used in relation to a business

carried on by the Debtor, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavitAffidavit of [NAME]Jeremy Birnie sworn [DATE]March 4,

2025 and the Exhibits thereto and on hearing the submissions of counsel for [NAMES]the

Applicant and the Receiver, and other counsel appearing on the Participant Information Form, no

one appearing for [NAME]any other party although duly served as appears from the affidavit of

service of [NAME] sworn [DATE] and on reading the consent of  [RECEIVER'S

NAME]Grant Thornton Limited to act as the Receiver,

SERVICE

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

Motion is hereby abridged and validated3 so that this motion is properly returnable today and

hereby dispenses with further service thereof.

APPOINTMENT

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

the CJA, [RECEIVER'S NAME]Grant Thornton Limited is hereby appointed Receiver, without

ORDER
(appointingAppointing Receiver)

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor".

3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order
validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in
appropriate circumstances.
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security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in

relation to a business carried on by the Debtor, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent security

personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the

powers to enter into any agreements, incur any obligations in the ordinary

course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Debtor or any part

or parts thereof;
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(i) to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter

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

settle or compromise any such proceedings.4 The authority hereby

conveyed shall extend to such appeals or applications for judicial review

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

(j) to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not

exceeding $________[], provided that the aggregate

consideration for all such transactions does not exceed

$__________[]; and

(f) to receive and collect all monies and accounts now owed or hereafter

owing to the Debtor and to exercise all remedies of the Debtor in

collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to the Debtor;

(h) to execute, assign, issue and endorse documents of whatever nature in

respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

4 This model order does not include specific authority permitting the Receiver to either file an assignment in
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor.  A
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the
Court should be sought if the Receiver wishes to take one of these steps.
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and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, [or section 31 of the Ontario Mortgages

Act, as the case may be,]5 shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.

(l) to apply for any vesting order or other orders necessary to convey the

Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

(m) to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of  the Property;

(o) to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality of the

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

(ii) with the approval of this Court in respect of any transaction in

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in
other provinces.  If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can be
exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an
exemption.
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(q) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

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

the performance of any statutory obligations.,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the

Receiver of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the "Records") in

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.
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6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver.  Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court

upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,

or affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contract" as defined in the BIA, and further provided that

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from

compliance with statutory or regulatory provisions relating to health, safety or the environment,

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,

interfering with or terminating the supply of such goods or services as may be required by the

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
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telephone numbers, facsimile numbers, internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods or services received after the date of this

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms

of payments received or collected by the Receiver from and after the making of this Order from

any source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the

credit of such Post Receivership Accounts from time to time, net of any disbursements provided

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees

of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the

employment of such employees.  The Receiver shall not be liable for any employee-related

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
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one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information.  The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the Debtor, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "Environmental Legislation"), provided however that nothing herein shall

exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession

of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except for any

gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
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18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid

their reasonable fees and disbursements, in each case at their standard rates and charges unless

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on

the Property, as security for such fees and disbursements, both before and after the making of

this Order in respect of these proceedings, and that the Receiver's Charge shall form a first

charge on the Property in priority to all security interests, trusts, liens, charges and

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.61

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial ListJudge of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be

at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against

its fees and disbursements, including legal fees and disbursements, incurred at the standard rates

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may

81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in

this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA

or by any other applicable legislation.

RECEIVER'S ACCOUNTS

61 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied
that the secured creditors who would be materially affected by the order were given reasonable notice and an
opportunity to make representations".
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consider necessary or desirable, provided that the outstanding principal amount does not exceed

$_________[] (or such greater amount as this Court may by further Order authorize) at any

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it

may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures.  The whole of the Property shall be and

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as

security for the payment of the monies borrowed, together with interest and charges thereon, in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,

in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

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

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be

valid and effective service.  Subject to Rule 17.05 this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule



- 13 -

DOCSTOR: 1771742\9

3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents

in accordance with the Protocol will be effective on transmission.  This Court further orders that

a Case Website shall be established in accordance with the Protocol with the following URL

‘<@[]>’.

26. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any

other materials and orders in these proceedings, any notices or other correspondence, by

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile

transmission to the Debtor's creditors or other interested parties at their respective addresses as

last shown on the records of the Debtor and that any such service or distribution by courier,

personal delivery or facsimile transmission shall be deemed to be received on the next business

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

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

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

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of

this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and
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that the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this

motionapplication, up to and including entry and service of this Order, provided for by the terms

of the PlaintiffApplicant’s security or, if not so provided by the Plaintiff's security, then on a

substantial indemnity basis to be paid by the Receiver from the Debtor's estate with such priority

and at such time as this Court may determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

33. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Toronto Time on the date of this Order, and this Order is enforceable without the

need for entry and filing.

________________________________________
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SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that [RECEIVER'S NAME]GRANT THORNTON LIMITED,

the receiver (the "Receiver") of the assets, undertakings and properties [DEBTOR'S

NAME]NeedZappy Canada Inc. (the “Debtor”) acquired for, or used in relation to a business

carried on by the Debtor, including all proceeds thereof (collectively, the “Property”) appointed

by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the ___

day of  ______, 20__2025 (the "Order") made in an action having Court file number

__-CL-_______, has received as such Receiver from the holder of this certificate (the "Lender")

the principal sum of $___________, being part of the total principal sum of $___________

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

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

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per

cent above the prime commercial lending rate of Bank of _________ from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver



- 2 -

DOCSTOR-#1771742-v8-Model_Receivership_Order_(T__Reyes).docDOCSTOR: 1771742\9

Name:

Per:

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

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

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

DATED the _____ day of ______________, 20__.

Title:

[RECEIVER'S NAME]GRANT
THORNTON LIMITED, solely in its capacity
as Receiver of the Property, and not in its
personal capacity
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Court File No. CV-25-00738443-00CL  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

B E T W E E N: 

MOBILE LOCKER SOLUTIONS INC. 
Applicant 

- and -

NEEDZAPPY CANADA INC. 

Respondent 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY 
ACT, R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF 

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

CONSENT 

GRANT THORNTON LIMITED hereby consents to act as receiver in the above-captioned 

Proceeding. 

March 3, 2025 

) 
) 
) 
) 
) 
) 
) 
) 

GRANT THORNTON LIMITED 

Per: 

Name: Dan Wootton 

Title: Partner  
I/We have the authority to bind the corporation 
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40 King Street West, Suite 6600 
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Larry Ellis LSO#: 49313K 

lellis@millerthomson.com  

Tel: 416.595.8639 

David S. Ward LSO#: 33541W 

dward@millerthomson.com  

Tel: 416.595.8625 

Mryam Sarkis LSO#: 88660C 
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Tel: 416.597.6001 
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