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Court File No. C\}' »Q@ - C;%Qé F—_}C!'OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE
{Commercial List)

BETWEEN

FIRSTONTARIO CREDIT UNION LIMITED
Applicant

-AND-

NEW TECUMSETH LAND CORPORATION

Respondent

APPLICATION UNDER Subsection 243(1) of the Bankruptcy and Insolvency Acr, R.S.C. 1983
¢. B-3, as amended, Section 101 of the Cowris of Justice Act, R.S.0. 1990 ¢. C.43. as amended.
and Rule 14.05(3)(g) and (h) of the Rides of Civil Procedure

NOTICE OF APPLICATION

TO THE RESPONDENT

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 on Thursday. the 23" day of April. 2020. at
10:30 a.m. at 330 University Avenue, Toronto.

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 lawver acting
for you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules of
Civil Procedure, serve it on the applicant’s lawyer or, where the applicant does not have a lawyer,

serve it on the applicant, and file it, with proof of service, in this court office. and YOU Or your
lawyer must appear at the hearing,



IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO
THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance, serve
a copy of the evidence on the applicant’s lawyer or, where the applicant does not have a lawver,
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 Al OEFICE :7/

Date: APR&? 2020 Issued by: ... u ....................... /é%a/\\

Local regisirar  Uvez Memon
Address of Registrar. Superior Court of Ju

court office: 330 University Avenue,
9™ Floor
Toronto ON M5G IR7

TO: SEE SERVICE LiST
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APPLICATION

. The applicant, FirstOntario Credit Union Limited (“FirstOntario™) makes application for:

) An order, if necessary, abridging the time for service and filing of this Notice of
Application and the Application Record herein and validating service and directing
any further service of this Notice of Application and Application Record be

dispensed with such that this Application is properly returnable;

b) An order substantially in the form of the draft order attached hereto as Schedule
“A” appointing msi Spergel Inc. (“Spergel™), a licensed insolvency trusice. ag
receiver {(“Receiver”), without security, of all of the assets, undertakings and
properties of the respondent, New Tecumseth Development Corporation (the
“Debtor”), including, without limitation, the real property municipally known as
6485 14™ Line, Alliston, Ontario (the “Real Property™) and more particularly

described as:

Firstly:

PIN 5814s-0050LT

DESCRIPTION | PTLT 7 CON 13, TECUMSETH PT 1 51R34706. NEW |

TECUMSETH

-L |




Secondly:

PIN 58145-0517LT

DESCRIPTION | PT LT 7 CON 13 TECUMSETH, BEING PT 3 PL
SIR39710, T/W ROS17196; TOWN OF NEW

TECUMSETH

) Costs of this application ¢n a full indemnity basis; and,

d) Such further and other relief as this Honourable Court should deem just.
2. The grounds for the application are:
THE PARTIES

a) FirstOntario is a credit union incorporated pursuant to the laws of Ontario with a
commercial branch located at 4021 Upper Middle Road, Burlington. Ontario L7R
3X5.

b} The Debtor 1s a corporation incorporated pursuant to the laws of Ontario with its
registered head office located at 151 Spinnaker Way, Unit 3, Concord, Ontario. The
sole shareholder of the Debtor is Villarboit Development Corporation, in trust and
the directors of the Debtor are Guery Goyo and Mary Goyo. The only officers of

the Debtor are Guery Goyo (President) and Mary Goyo (Secretary-Treasurer and

Vice-President).



©)

The Debtor has been operating as a joint venture land development corporation with

respect o the Real Property, and there are 34 co-tenants involved in the joint

venture.

LOAN FACILITIES

d)

f)

The Debtor is currently indebted to FirstOntario with respect to a loan facility in
the principal amount of $6,000,000.00 (the “Mortgage Loan™), originally made
pursuant to a commitment letter dated September 15, 2015, and subsequently
renewed and extended via agreements dated March 8, 2016, April 29, 2016, July
13, 2018, and October 5, 2018. (collectively the “Loan Agreement™).

The Mortgage Loan was for the purpose of refinancing an existing loan against the
Real Property.

The Mortgage Loan required monthly instalment payments of interest only.

SECURITY

g)

h)

As security for its obligations to FirstOntario, including, without limitation, its
obligations with respect to the Mortgage Loan, the Debtor provided first in priority
security in favour of FirstOntario (collectively, the “Security™) including a
charge/mortgage from the Debtor registered against the Real Property (the
“FirstOntaric Mortgage™); an assignment of rents - general from the Debtor
registered against the Real Property; and a business loan general security agrcement
from the Debtor.

The obligations of the Debtor to FirstOntario, including with respect 1o the
Mortgage Loan are guaranteed by Guery Goyo, the President of the Debtor.



DESCRIPTION OF THE REAL PROPERTY AND THE BUSINESS OF THE

DEBTOR

i)

The Debtor is a single-purpose land development company which owns the Real
Property, and as previously noted there is 2 joint venture underlying the proposed
development. The Real Property is vacant industrial land comprised of 99.44 acres

gross, and 74.07 acres for development.

EVENTS OF DEFAULT, ATTEMPTS TO SELL, AND FORBEARANCE

A

k)

D

The Debtor is in breach of the terms of the Loan Agreement, having failed to pay
interest when due, and having failed to repay the outstanding principal upon the
expiry of the term of the loan and FirstOmtario is entitled to enforce its security.
On or about November 3, 2017, the Debtor accepted a conditional offer from
2187933 Ontario Inc. In Trust (“218”) to purchase the Real Property. That
agreement has been amended and extended several times, most recently to various
dates in March, 2020,

As aresult of the Debtor’s agreement to sell the Real Property, FirstOntario entered
into various forbearance agreements with the Debtor and the Guarantor. in addition
to the extensions of the Mortgage Loan previously mentioned. On April 3, 2020,
FirstOntario delivered a notice of default under the most recent forbearance
agreement, as well as a notice pursuant to s, 244(1) of the Bankruptey and
Insolvency Act. The defaults were not cured, and on Aprii 7, 2020. FirstOntario

declared the forbearance agreement to be terminated.



m)  On April 1, 2020, the Mortgage Loan was outstanding as follows:

Principal Balance $6,000,000.00
Interest Accrued $40.870.553
Past Due Interest $441.111.56
Collection Fees $60.406.98
Total $6,542,389.09

Interest continues 10 accrue from April 1, 2020 on the aforesaid principal amount
and legal enforcement expenses at FirstOntario’s prime rate plus 4.00% per annum

(presently 7.95% per annum, calculated monthly), to the date of payment.

OTHER REGISTERED SECURED CREDITORS

n)

FirstOntario is the only secured creditor registered under the Personal Property
Security Act.
FirstOntario as first mortgagee, and P.D.R. Investments Ltd. as second mortgagee,

hold the only registered mortgages with respect to the Real Property.

APPOINTMENT OF A RECEIVER

D)

Q)

FirstOntario has been extremely accommodating to the Debtor, which for more than
two years has been unable to close its sale of the Real Property to 218. FirstOntario
is not prepared to delay further and is not prepared to renew or extend further
forbearance terms now that the most recent forbearance agreement has been
terminated.

Pursuant to the terms of the Security, FirstOntario is entitled to be fully indemnified
by the Debtor with respect to all legal expenses incurred in relation to the

enforcement of the Mortgage Loan and Security.



1)

t)

u)

v)

10

Further pursuant to the terms of the Security, FirstOntario is entitled to appoint 2
recetver if there have been breaches of the Morigage Loan and Securily.
FirstOntario considers it reasonable and prudent to enforce its security in order to
recover the Mortgage Loan and it is within FirstOntario’s rights under the Security
to do so.

A receiver i1s necessary for the protection of the Debtor’s estate, FirstOntario’s
interest, the interest of P.D.R., and potentially other stakeholders. FirstOntario
believes the appointment of a receiver would enhance the recovery by FirstOntario
and the protection of all stakeholders,

Particularly in the current economic climate due to the COVID-19 pandemic. there
1s a great deal of uncertainty about real estate markets generally, and a court-
appointed receiver would be best placed to evaluate the property and make
recommendations for the benefit of all stakeholders as to how the Real Property
should be marketed and sold.

[t 1s both just and convenient that a receiver be appointed.

FirstOntario proposes that msi Spergel Inc. (“Spergel”™) be appointed as receiver of
the assets, undertaking and properties of the Debtor, including the Real Property.
Spergel is an experienced licensed insolvency trustee and has consented to act as
receiver, without security, of the assets, undertaking and properties of the Debtor,
including the Real Property, and ail proceeds thereol.

Section 243 of the Bankruptcy and Insolvency Act, R.8.C. 1985, ¢. B-3, as amended.

Section 101 of the Courzs of Justice Act, R.S.0. 1990, c. C.43, as amended.

i0



¥) Rules 1.04, 2.03, 3.02(1), 14.05(3)(g) and (h), 16.04(1) and 38 of the Rules of Civil

Procedure.

zZ) Such further and other grounds as counsel may advise and as this Honourable Court

may allow.

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

a) The Affidavit of Virginia Selemidis affirmed April 16, 2020, and the exhibits thereto.

filed; and

b) Such further evidence as counsel may advise and as this Honourable Court may permit.

o
DATE OF ISSUE: April I:L, 2020 J. ROSS MACFARLANE
LSO No. 36417N

Flett Beceario

Barristers & Solicitors
190 Division Street
P.O). Box 340

Welland, ON L3B 5P9

Tel:  (905) 732-4481
Fax:  (905) 732-2020
E-Mail: jumacfaritlettbeccativ.com

Lawyers for the Applicant
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SCHEDULE “A”
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) WEEKDAY, THE #
)
JUSTICE ) DAY OF MONTH, 20YR

BETWEEN

FIRSTONTARIO CREDIT UNION LIMITED

Applicant

-AND-

NEW TECUMSETH LAND CORPORATION

Respondent

APPLICATION UNDER Subsection 243(1) of the Bankruptcy and Insolvency Act, RS.C,
1985 c. B-3, as amended, Section 101 of the Couris of Justice Act, R.S.0. 1990 c. C.43, as
amended, and Rule 14.05(3)(g) and (h) of the Rules of Civil Procedure

13



2.

ORDER
(appointing Receiver)

THIS APPLICATION made by 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.8.0. 1990, ¢. C.43, as amended (the "CJA") appointing msi Spergel

Inc. as receiver (in such capacities, the "Receiver”) without security, of all of the assets,

undertakings and properties of New Tecumseth Land Corporation (the "Debtor”) acquired for, or

used in relation to a business carried on by the Debtor, including, without limitation. the real

property municipally known as 6485 14™ Line, Alliston, Ontario (the “Real Property”) and more

particularly described as:

Firstly:
PIN 58145-0050 LT
|
DESCRIPTION | PT LT 7 CON 13, TECUMSETH PT 1 51R34706; |
NEW TECUMSETH |
|
Secondly:
PIN 58145-0517 LT
DESCRIPTION | PT LT 7 CON 13 TECUMSETH, BEING PT 3 PL
51R39710, T/W ROS517186; TOWN OF NEW
TECUMSETH

was heard this day via videoconference at 330 University Avenue, Toronto. Ontarie.

ON READING the affidavit of Virginia Selemidis affirmed April 16, 2020 and the

Exhibits thereto and on hearing the submissions of counsel for [NAMES], no one appearing for

[NAME] although duly served as appears from the affidavit of service of INAME] sworn
[DATE] and on reading the consent of msi Spergel Inc. to act as the Receiver,

14



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this application 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, msi Spergel Inc. 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”), including but not limited to the
Real 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} toreceive, 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:

() 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:

15



(d)

(e)

(D

(g)

(B

ty

c4.

to cngage consultants, appraisers, agents, cxperts, auditors, accountants,
managers, counsel and such other persons from time 1 time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duiies, including without limitation those

conferred by this Order;

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;

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, inciuding, without limitation, to enforce any

security held by the Debtor;
1o settle, extend or compromise any indebtedness owing to the Debtor;

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;

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

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

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;

16



(k)

a

(m)

()

(0)

(p)

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 $10,000.00, provided that the aggregate consideration

for all such transactions does not exceed $25,000.00; and

(i1} 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 Morigages

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

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof 1o a purchaser or purchasers thereof,

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

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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;

to enter into agreements with any trustee in bankruptcy appointed in

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

17



-6-

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

owned or leased by the Debior;

{q)  t exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

) 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 dircctors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons” and each being a "Persor") shail 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, seftware 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

18



.

lo the privilege atlaching 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 nn 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 1o 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 iandlord 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 Jandlord 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 Debitor, 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,
(iif) 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, aiter. interfere
with, repudiate, terminate or cease to perforrn 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 (o
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 shaill 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 accounis 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 shail remain the emplovees 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 lable for any employee-related
Habilities, 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 tequired 1o negotiate and attempt to complete

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

0
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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
compiete a Sale, shall return all such information to the Receiver, or in the altemative 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 Debior, 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 environmentaily 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 enviromment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Aci, 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 Hability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for anv 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
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shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legisiation.

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 uniess
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, bath before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands. apainst ifs
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shal} 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
$200,000.00 (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
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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 Commercia! List
website at hitp://www.ontariocourts.ca/sci/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

documments in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL ‘https://www.spergelcorporate.camewtecumsethlandcorporation”.

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

with the Protoco! is not practicable, the Receiver is at liberty to serve or distribute this Order, any
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other materials and orders in these procéedings‘ 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 husiness
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 respectfuily
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 anthorized and empowered to act as 2 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 Applicant's security, then on a substantial mdemnity basis
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to be paid by the Receiver from the Debtor's estate with such priority and at such time as this

Court may determine.

32.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.
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DOCSTOR, 1771742\

SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the "Receiver") of the assets,
undertakings and properties New Tecumseth Land Coprporation acquired for. or used in relation
1o 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 (the "Order") made in an application 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

5 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] afier 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 Bankrupicy 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
to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.

DOCSTOR-#1771742-v8-Model Receivership_Order (T Reyes).doc
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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

msi Spergel Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

DOCSTOR-#1771742-v8 -.Viodc!_uRecewershipw_()rdcr_(']“___Rcyes} doc
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Court File No. 2V -2(~ kT 00k

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)
BETWEEN
FIRSTONTARIO CREDIT UNION LIMITED
Applicant

~AND-

NEW TECUMSETH LAND CORPORATION
Respondent
APPLICATION UNDER Subsection 243(1) of the Bankrupicy and Insolvency Act, R.S.C. 1985

¢. B-3, as amended, Section 101 of the Cowrts of Justice Act. R.S.0. 1990 ¢. C.43. as amended.
and Rule 14.05(3)(g) and (h) of the Rudes of Civil Procedure

AFFIDAVIT OF VIRGINIA SELEMIDIS

I, VIRGINIA SELEMIDIS. of the City of Burlington, in the Province of Ontario. SOLEMNLY

AFFIRM:

1. T am a Senior Portfolio Manager, Commercial Services. for the applicant. FirstOntario

Credit Union Limited (“FirstOntario™).

2. FirstOntario is a secured creditor of the respondent. New Tecumseth Land Corporation (the
“Debtor™) and I am responsible for managing FirstOntario™s recovery initiatives relating to

the Debtor. As such. I have personal knowledge of the matters to which I depose. Where
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this affidavit is based upon information [ have received from others. I have stated the source

of that information and, 1 verily believe that information to be true.

PURPOSE OF THE APPLICATION

3. This affidavit is made in support of an application by FirstOntario for an order. among

other things. appointing msi Spergel Inc. (“Spergel™)., a licensed insolvency trustee. as

receiver (“Receiver™), without security. of all of the assets. undertakings and properties of

the Debtor, including, without limitation. the real property municipally known as 6485 14"

Line. Alliston, Ontario (the “Real Property™) and more particularly described as:

Firstly:
PIN 58145-0050 LT
DESCRIPTION | PTLT 7 CON 13, TECUMSETH PT 1 51R34706: NEW
TECUMSETH I
Secondly:
PIN 581450517 LT ]
DESCRIPTION | PT LT 7 CON 13 TECUMSETH. BEING PT 3 PL
51R39710. T/W ROS517196: TOWN OF NEW
TECUMSETH )
THE PARTIES

4. FirstOntario is a credit union incorporated pursuant to the laws of Ontario with a

commercial branch located at 4021 Upper Middle Road. Burlington. Ontario 17R 3X5.

5. The Debtor is a corporation incorporated pursuant to the laws of Ontario with its registered

head office located at 151 Spinnaker Way. Unit 5, Concord. Ontario. The sole shareholder



of the Debtor is Villarboit Development Corporation. in trust and the directors of the
Debtor are Guery Goyo and Mary Goyo. The only officers of the Debtor are Guery Goyo
(President) and Mary Goyo (Secretary-Treasurer and Vice-President).  Attached and
marked collectively as Exhibit “A™ are copies of the Certificate and Articles of
Incorporation for the Debtor and a Certificate of Corporate Authority and Non-Restriction

dated April 29. 2016.

6. 1 am advised by my review of the financial statements for the Debtor for the vear ended
July 31, 2018 (which are the most recent statements available to me) that it has been
operating as a joint venture land development corporation with respect to the Real Property,
and that there are 34 co-tenants involved in the joint venture. Attached and marked as
Exhibit “B” is a copy of the list of co-tenants as at July 31. 2018, showing their percentage

equity interests, but with the dollar amounts of their equity redacted.

LOAN FACILTIES

7. The Debtor is currently indebted to FirstOntario with respect to a loan facility in the
principal amount of $6,000,000.00 (the “Mortgage Loan™), originally made pursuant to a
commitment letter dated September 15, 2013, and subsequently renewed and extended via
agreements dated March 8, 2016, April 29, 2016, July 13, 2018, and October 5. 2018.
{collectively the “L.oan Agreement™). The Mortgage Loan term expired on March 31, 2019.

Attached hereto and marked as Exhibit “C” is a copy of the Loan Agreement.

8. The Mortgage Loan was for the purpose of refinancing an existing loan against the Real

Property.



9. The Mortgage L.oan required monthly instalment payments of interest only.

SECURITY

10. As security for its obligations to FirstOntario. including, without limitation. its obligations
with respect to the Mortgage Loan, the Debtor provided security in favour of FirstOntario
(collectively, the ~Security™} including:

(a) A charge/mortgage from the Debtor registered against the Real Property on May 3.
2016 as instrument number SC1301746 (the “FirstOntario Mortgage™). Attached and
marked collectively as Exhibit “D” are copies of the charge/mortgage registered as
instrument number SC1301746, Standard Charge Terms no. 200027, and the Debtor's
Acknowledgment and Acceptance of Standard Charge Terms dated April 29. 2016.

(b) An assignment of rents — general from the Debtor registered against the Real Property
on May 5. 2016 as Instrument No. SC1301755, a copy of which is attached and marked
as Exhibit “E”.

(c) A business loan general security agreement dated April 29. 2016 from the Debtor, a

copy of which is attached as Exhibit “F”.

11. The obligations of the Debtor to FirstOntario. including with respect to the Mortgage Loan

are guaranteed by Guery Goyo. the President of the Debtor (the “Guarantor™).
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DESCRIPTION OF THE REAL PROPERTY AND THE BUSINESS OF THE DEBTOR

12.

The Debtor is a single-purpose land development company which owns the Real Property.
and as previously noted there is a joint venture underlying the proposed development. The
Real Property 1s vacant industrial land comprised of 99.44 acres gross, and 74.07 acres for

development.

EVENTS OF DEFAULT, ATTEMPTS TO SELL, AND FORBEARANCE

13.

14.

The Debtor is in breach of the terms of the Loan Agreement. having failed to pay interest
when due, and having failed to repay the outstanding principal upon the expiry of the term

of the loan and FirstOntario is entitled to enforce its security.

On or about November 3, 2017, the Debtor accepted a conditional offer from 2187933
Ontario Inc. In Trust (“218") to purchase the Real Property. To the best of my knowledge
and belief, and based upon information received from the Debtor and Don Parente, one of
the Debtor’s lawyers, that agreement has been amended and extended several times, most
recently to various dates in March, 2020. Attached and marked collectively as Exhibit “G”
is a copy of an email from Mr. Parente to FirstOntario’s counsel dated February 28. 2020,
without attachments. Mr. Parente advised in the e-mail that the attachments represented the
agreement of purchase and sale, that the closing was then currently scheduled for March
16, 2020, and that he had not forwarded .. all the email correspondence that is pertaining

to the extensions.” I have not included the documents comprising the agreement of



15.

16.

17.

-5

purchase and sale because they may contain sensitive commercial information that should

not be disclosed in the context of a proposed receivership.

As a result of the Debtor’s agreement to sell the Real Property, FirstOntario entered into
various forbearance agreements with the Debtor and the Guarantor. in addition to the
extensions of the Mortgage Loan previously mentioned. Attached and marked collectively
as Exhibit “H™ are copies of the agreements dated May 11. 2018 and March 12, 2020. On
April 3, 2020, FirstOntario delivered a notice of default under the most recent forbearance
agreement, as well as a notice pursuant to s. 244(1) of the Bankruptcy and Insolvency Act.
The defaults were not cured. and on April 7. 2020, FirstOntario declared the forbearance
agreement to be terminated. Attached and marked collectively as Exhibit “I” are copies
of the letters from FirstOntario’s counsel dated April 3 and 7. 2020. enclosures. and the

registered mail receipt with respect to the s. 244(1) notice.

In between the forbearance periods. FirstOntario had also commenced mortgage
enforcement proceedings against the Debtor and the Guarantor. Attached and marked
collectively as Exhibit “J” are copies of the statement of ¢laim and statement of defence

filed in Simcoe court file number CV19-88,

On April 1. 2020, the Mortgage Loan was outstanding as follows:

Principal Balance $6.000.000.00
Interest Accrued $40.870.55
Past Due Interest $441.111.56
Collection Fees $60.406.98

Total $6,542,389.09
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Interest continues to accrue from April 1, 2020 on the aforesaid principal amount and legal
enforcement expenses at FirstOntario’s prime rate plus 4.00% per annum (presently 7.95%

per annum, calculated monthly). to the date of payment.

OTHER REGISTERED SECURED CREDITORS

18.

19.

20.

A copy of the Personal Property Securiry Act search results for the Debtor dated March
31,2020 1s attached as Exhibit “K”. The search result shows the only registrations against

the Debtor are in tavour of FirstOntario.

Copies of the Parcel Registries with respect to the Real Property are attached collectively
as Exhibit “L”. The Parcel Registries reflect that only FirstOntario on the one hand and
P.D.R. Investments Ltd. (“P.D.R.™) hold registered mortgages with respect to the Real
Property. P.D.R. is one of the co-tenants in the joint venture for the development of the

Real Property.

The P.D.R. mortgage registered as Instrument Number SC1187270 on January 13. 2015
(the “P.D.R. Mortgage™) was postponed to the FirstOntario Mortgage by a postponement
registered on May 5, 2016 as Instrument Number SC1301765 (the “Postponement™).

Copies of the P.D.R. Mortgage and the Postponement are collectively attached and marked

as Exhibit “M”,
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APPOINTMENT OF A RECEIVER

21.

22.

23.

24.

25.

FirstOntario has been extremely accommodating to the Debtor, which for more than two
years has been unable to close its sale of the Real Property to 218. FirstOntario is not
prepared to delay further and is not prepared to renew or extend further forbearance terms

now that the most recent forbearance agreement has been terminated.

Pursuant to the terms of the Security. FirstOntario is entitled to be fully indemnified by the
Debtor with respect to all legal expenses incurred in relation to the enforcement of the

Mortgage [oan and Security.

Further pursuant to the terms of the Security, FirstOntario is entitled to appoint a receiver
if there have been breaches of the Mortgage Loan and Security. FirstOntario considers it
reasonable and prudent to enforce its security in order to recover the Mortgage Loan and it

is within FirstOntarios rights under the Security to do so.

A receiver is necessary for the protection of the Debtor’s estate. FirstOntario’s interest, the
interest of P.D.R., and potentially other stakeholders. FirstOntario believes the
appointment of a receiver would enhance the recovery by FirstOntario and the protection

of all stakeholders,

Particularly in the current economic climate due to the COVID-19 pandemic. there is a
great deal of uncertainty about real estate markets generally. and a court-appointed receiver
would be best placed to evaluate the property and make recommendations for the benefit

of all stakeholders as to how the Real Property should be marketed and sold.
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26. In all of the circumstances, I believe that it is both just and convenient that a receiver be

appointed.

27. FirstOntario proposes that msi Spergel Inc. (“Spergel™) be appointed as receiver of the

assets, undertaking and properties of the Debtor. including the Real Property.

28. Spergel is an experienced licensed insolvency trustee and has consented to act as receiver.
without security, of the assets, undertaking and properties of the Debtor, including the Real
Property, and all proceeds thereof. Attached and marked as Exhibit “N” is a copy of the

consent of Spergel.

29. I make this affidavit in support of FirstOntario®s motion to appoint a receiver in respect of

the Debtor, and for no other or improper purpose,

AFFIRMED before me by video conference )
from the City of Burlington, in the Regional )
Municipality of Halton, to the City of )
Welland, in the Regional Municipality of )

/6_day of April, 2020 )

Niagara, on the

Commissioner for Taking Affidavits

John Ross Macfarlane-
Barrister & Solicita:
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These are Exhibits “A” to “N” referred to
In the Affidavit of VIRGINA SELEMIDIS
Affirmed Before me by Video Conference from the City of Burlington.
in the Regional Municipality of Halton, to the City of Welland,
in the Regional Municipality of Niagara,
In the Province of Ontario

This 16" day of April, 2020

A Commissioner, etc.
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TO:

CERTIFICATE OF CORPORATE AUTHORITY AND NON-RESTRICTION

FIRSTONTARIO CREDIT LIMITED
4021 Upper Middie Road
Burlington, Ontario L7M 0Y9

AND TG: SCARFONE HAWKINS LLP

Barristers and Solicitors
1 James Street South, P.O. Box 926, Depot 1
Hamilton, Ontario LBN 3P2

AND TO: LAWRENCE, LAWRENCE, STEVENSON LLP

43 Queen Street West
Brampten, Ontario L6Y 109

The undersigned, the President of NEW TECUMSETH LAND CORPORATICN (the

“Company”), HEREBY CERTIFIES ON BEHALF OF THE COMPANY, AND NOT IN HIS
PERSONAL CAPACITY, AS FOLLOWS:

1.

The Comgpany is incorporated under and duly existing under the laws of Ontario by
Certificate and Articles of Incorporation dated August 11, 2006, The charter
documents of the Company have not been further amended, are in full force and
effect and no proceedings or actions, have been taken or are pending and no
resolutions have been passed to amend, surrender or cancei them or that could
result in the Company ceasing to exist, The Company has not failed to take any
steps which may constitute grounds for the cancellation of its charter. A true and
complete copy of the Articles of Incorporation of the Company and any amendments
thereto is attached bereto as Schedule “A”.

There are no provisions in the Bylaws or any Resolutions of the Company which
restrict, limit or regulate in any way the powers of the Company to:

a. Borrow rnonies upen the credit of the Company;
b. Issue, re-issue, sell or pledge an obligation of the Company;
c. Give a Guarantee on behalf of the Company to secure performance of an

obligation of any person; and

d. Create security interests by way of debenture, mortgage, hypothecation,
pledge or otherwise covering all or any of the property and assets of the
Company, present and future, as security for all or any monies borrowed by
the Company to FirstOntario Credit Union Limited or any other liability of the
Company to FirstOntario Credit Union Limited.

The Company does not carry on business under any trade or business name, and
does not own any property or carry on any business in any jurisdiction ather than
the Province of Ontaric. The Company has full capacity and power to own its
properties, to carry on its business as the same is presently conducted and to enter
into the agreements hereginafter mentioned to which it is a party.
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4, The Company is not & party to any unanimous shareholders agreement (as that term
is defined in the Business Corporations Act), and there are no provisions in the by~
lews of the Company which in any way limit or affect the ability of the directors of
the Company to borrow money or give security therefore,

5. To the best of my knowledge and belief, save as detailed on Schedule “B" attached,
after due inquiry, the Company is not presently a party to any litigation before any
court, administrative board or other tribunal which, if decided against it, wold
adversely affect its business or financial status, and I know of no facts which might
glve rise to such litigation,

6. To the best of my knowledge and belief, after due inquiry, the Company is not a
party to or bound by any contract or agreement which will materially adversely affect
its business, properties, operations or financial condition.

7. The following are the officers of the Company:

Guery Goyo - President
Mary Goyo - Secretary-Treasurer
Mary Goyo - Vice-President,

8. The foliowing are the Directors of the Company:
Guery Goyo
Mary Goyo.

9. The following is the Shareholder of the Company:
Villarboit Development Corporation, in trust.

10.  All documents to be executed and delivered by the Company shall be executed and
delivered by the President.

1i.  The minute books and corporate records of the Company, which are in the
possession of our solicitors, Lawrence, Lawrence, Stevenson LLP, contain a complete
register of the shareholders of the Company, all by-laws of the Company and the
minutes or copies thereof of all proceedings of the shareholders and directors (or any
committee thereof) of the Company to the date hereof, and there are no other
shareholders, by-laws, meetings, resolutions or proceedings of the shareholders or of
the board of directors {or any committee thereof) of the Company to the date herecf
except those that are reflected in such register, minute books and corporate records.
Such register, minute books and corporate records are true, correct and complete in
all material respects.

Qe fiegoing is certified by the President of the Company thisgﬁ day of
, 2016.

M/Z‘f/

Guery Goy?( President /

h:\data\client\25705\001\00248087 .docx
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5. Restdctions, ¥ any, on businass the corporation mey cairy on or on powers the comporalion may exarcige
Limfiez, sy a sy, imposdes eux scliviids commercizies ou aux pouvairs da fa socidig.

None
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An unlimited number of common shares
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8 The issue, ransier ar ownership of shares islls nol restictsd and the restriclions {if any) are as follows;
L'drmisslon, le transfert o la propeidte d'aclions estn'es! pes rastreint. Les rastriclions, si & bou. sont fes suivantes

No shares shall be transferred without

the express consant of a majority of the
directors 1o be signified only by a resolution
passed by the board of directors.
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8, Other provisions If any:
Aulres disposhions, sy & lieu :

1. Meetings of the board of directors and
the shareholders may.be held at any
place within Canada,

2. The number of shareholders of the
corporation, exclusive of persons who are
In the employ of the corporation, is limited
to fifty (50}, two or more persons who are
the joint registered owners of one or more
shares being counted as one shareholder,

3. Any invitation to the public to subscribe for
any shares or securities of the corporation
is prehibited.
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SCHEDULE "B"”

1. New Tecumseth Land Corporation, among others, is a defendant in a claim brought
by Centreside Contracting Ltd. and others (the “Claimants”) claiming, among other
things, that the Claimants have an interest in the Property as investors and beneficial
owners,

2. Vector Financial Services Limited, the first mortgagee of the Property at present, is in
the process of exercising its powers of selling the Property pursuant to its mortgage
of the Property.

h:i\data‘ciient\25705\001100252071.docx
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NEW TECUMSETH LAND CORPORATION -
NEW TECUMSETH GROUP JOINT VENTURE

Statement of Co-tenants' Equity
{Unaudited - prepared by management)

For the year ending July 31, 2018

2018
Equity Equity T Net income .
Co-tenants Interest % Beginning of dS::mt:l;t'f;sr (loss) for the Equity Ende::
2018 year 9 y year y
1282291 Ontario Limited 230% & - -
P.D.R investments Ltd 10.48% - -
Fairgreen Ventures Inc. 1.53% - -
1167948 Ontario Inc. 0.77% - -
Paul and Mary Leva 1.53% - -
Johnwood Investments Inc. 1.75% - -
Ferro DeBiasio 1.61% - w
S.C.R.AP.S investments Ltd. 1.61% - -
594633 Ontario Ltd 2.30% - “
Athabasca Holdings inc. 2.30% - -
Frank Giambagno, In Trust 10.48% - -
Tanview Investments Limited 4.19% - -
Lino Di lorio, In Trust 3.07% - -
Louise Di loric 1.53% - -
Michael Di lorio 0.77% - -
Michael and David Di forio 1.53% - .
Philip Stefaniak 1.53% - -
Michael and Heather Mayhew 1.53% - -
Luvax Holdings Inc. 1.53% - -
Castelago Holdings Inc. 1.53% - -
Oitimo Foods Inc., In Trust 3.07% - -
Villarboit Investments Limited 3.14% - -
Antonini Family Holdings Inc. 3.84% - -
Spano Family Holdings Inc. 4.60% - -
Centreside Contracting Ltd. 4.60% - -
Salisi Investments Ltd. 1.53% - -
2115307 Ontario Limited 2.91% - -
A. Vankralingen & R. Borland 4.19% - -
859055 Ontario Limited 2.09% - -
Winstone Investments inc. 1.94% - -
Frank Marchetti in Trust 4.19% - -
R & FS Holdings Inc. 3.84% - -
Philip Lanni ' 1.53% - -
ltalmal Investments Inc. 4.60% - -

100.00% &
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F.rstOntario

B U S I N E 5 8§
Sept 15, 2015

Mr. Guery Goyo

Villarboit Developments
151 Spinnaker Way, Unk 5
Toronto, ON

L4K 4C3

Dear Sir;

RE: Financing for commercial and industrial lands located at and around 6485 14™ Line,
New Tecumseth (the "PROPERTY")

FirstOntario Credit Union Limited (the “Lender”) is pleased to provide the Borrower described below

with the following outline of the terms and conditions under which we will provide the financing
described herein (“Financing Offer”).

i. LOAN DETAILS
Facility #1
A. Borrower: New Tecumseth Land Corporation
B. Guarantor(s):
Guarantee and Postponement of Claim in the amount of $6,000,000 to be signed by
Guery Goyo
C. Credit Facility;
The Lender agrees to provide and the Borrower agrees to borrow the following credit facility
(“Credtt Facility”).
Commercial Loan $6,000,000 (not to exceed 50% LTV)

D. Purpgse:
Payout current financing, provide working capital to the project and support interest reserve.

Any other use of the funds will require the approval of the Lender prior to disbursement. The Borrower
represents and warrants that no portion of the Credit Facility will be used for the supply of any services
or for any erection , installation, addition, removal, construction, renovation, alteration, or repair to any
Property or to any building, structure or works thereon, NOT APPROVED BY THE LENDER. in the avent
that a claim for lien is subsequently made under the Construction Lien Act and not vacated within 30
days, the Lender may, in addition to any other remedy available to It and in Its unfettered discretion,
accelerate the maturity date of the Credit Facility upon ten day’s notice to the Borrower.

FirstOntario.com
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Third Party Determination; Wili this account be used on behalf of a third party? No

A. Draw Down:
Upon completion of the Security Documentation required pursuant to Section 2 herein and
compliance with the conditions precedent to funds providing for in Section 3 and special

conditions provide for in Section 5 herein,

B. REPAYMENT:

a. Payments: Monthly payments of interest

b. laterest Rate: MLR+3.15% (MLRis currently 3.85%, total rate is currently 7.00%)
c. Term: 2 Years

d. Amortization: nfa

e. Repayment;  Onthe sale of any portion of the land held as security, proceeds lass

reasenable closing costs will be applied to any outstanding balance on
the credit facility.
C. Assignment and
Participation:
The Lender may, from time 1o time, assign or syndicate its interests in the Credit Facility in
whole or in part to others. The Borrower shall co-operate with any syndication but shall not be
liable for any costs incurred with respect thereto, except reasonable legal fees incurred prior to
the initial advance hereunder.

D. Costs and Expenses:
Alf costs and expenses in connection with the matters contemplated by this Financing Offer are

to be paid by the Borrower, whether or not funds are advanced, the Security Documents are
completed or the Financing Offer is cancelled.

E. Fees: The Borrower shall pay the following fees to the Lender:

i) Processing fee of $10,000 shall be payable upon acceptance of the Discussion Paper.
The Lender will proceed on a best-efforts-basis and in the event the Lender provides a
Commitment Letter materially in accordance with the terms and conditions outlined
herein, and should the Borrowers fail to accept the Commitment Letter, the processing
fee is non-refundable;

i) Commitment fee 0f.$50,000 due and payable upon acceptance of the Cammitment
Letter by the Borrower. For clarification purposes, the total commitment and
processing fee as outlined below is $60,000;

iif}) The processing fee will cover the cost of 3% party reports to be completed during the
Lender’s due diligence period.

iv) Annuai Review Fee - 5500

v} Late reporting fee of 5250.00 per month for each month the required reporting is not

provided, subject to escalation should a material breach {as determined by the Lender,
in its sole discretion) occur;
vi) $250 discharge fee for each discharge provided

Page | 2
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2.

In addition to the aforementianed, the Borrower agrees to pay all costs, fees and expenses in
connection with the transaction contemplated by this Financing Offer, including without
fimitation:

a. Engineering, environmental assessment, appraisal, credit information, inspection,
architectural project monitoring, cost consultancy, survey and any and all other professional
and advisory costs as may be reasonably required by the Lender; and

b. Registration, recording and filing fees, taxes, legal fees and the like with regard to all
documents required by the Lender’s soficitars to be registered, recorded or filed,

Such fees and costs may, at the option of the Lender, be deducted from any advance of the
Credit Facility.

SECURITY

The present and future indebtedness and liability of the Borrower to the Lender shall be secured by the
following security (the “Security Documents”), evidenced by documents in form satisfactory to the
Lender and its legal counsel and registered or recorded as required by the Lender, to be provided prior
to any advances or avail being made under the Credit Facility:

A. A mortgage which is to be a first ranking collateral mortgage and charge on the Property securing an

amount no less than $6,000,000.
General Security Agreement registered against the Borrower.
Assignment of Rents and Leases over the subject property.

Guarantee and Postponement of Claim in the amount of $6,000,000 ta be signed by
Mr. Guery Goya.

Postponement and Subordination of all shareholder's and non-arm’s tength creditor’s, to include a
postponement of the right to receive any payments of both principat and interest under the said

toans, except as ctherwise contemplated within the Financing Offer.

An interest reserve account is to be set up with the Lender with an initial balance of $420,000 {12
months interest). These funds will directed from the loan proceeds upon closing and bear interest.

Assignment of all insurance policies with respect to the Property and the Borrower’s rights therein
and all proceeds and benefits therefrom in favour of the Lender.

Fixed rate business loan agreement to be accepted by the Borrower.

Any other documentation necessary in the opinton of the Lender and #s legal counsel to complete
this transaction,

Page | 3
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3.

CONDITIONS PRECEDENT TO FUNDING

Those customarily found in the Lender’s Security Docutnents and any additional conditions appropriate
in the context of the proposed transaction and in any event, to include without limitation, the foliowing:

A,

Compliance with and/or fulfillment of all terms and conditions contained in the commitment
letter.

Satisfactory review of AACI Appraisal report detailing the current value of the Property.

Satisfactory review of accountant reviewed financial statements for the last three (3} fiscal years
of operations for Villarboit Developments and Villarboit Holdings. {Held)

Satisfactory review of a detailed persanal net worth statement for the Guarantors together with
avidence of holdings and valuations. {Held)

Satisfactory review of completed environmental reports. (Held)
Confirmation of resolution to judgement listed on Equifax report re: Stucco Co.
Satisfactory confirmation of ownership of shares of the Borrower.

Each Guarantor who is not a shareholder of the Borrower wilf be required to obtain and provide
to the Lender a Certificate of Independent Legat Advice.

Satisfactory opinion from the solicitor for the Lender indicating, ameng other things, the validity,
enforceabillity and priority of all Security and the state of title of the Property.

All taxes, assessments, duties, utility charges and other levies and charges affecting the
Property, other than amounts which are not yet due and payable, shall have been paid prior to
each advance of the Credit Facility, failing which, they shall be paid from the proceeds of any
advance,

At the Lender’s option, the Borrower shall be required to provide title insurance to the Lender
The costs of the title insurance shall be at the borrower's expense.

« <

The Borrower acknowledges and agrees that the tender, in their sole discretion may engage in
the services of & professional insurance consultant to review the Borrowers’ insurance policy to
determine adequate insurance coverage is in place. The cost of such revigw shall be borne by
the Borrower and will be paid prior to closing. The Borrower shall maintain appropriate
insurance coverage as recommended by Lender's insurance consultant.

Page | 4
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4.

GENERAL CONDITIONS/COVENANTS

Until all debts and liabilities due and owing under the Credit Facility have been discharged in full and the
commitment to provide the Credit Facility has been withdrawn by the Lender, the following terms and
conditions, will apply in respect of the Credit Facility:

A.

The Lender shall be entitled to obtain sub searches, tax certificates, and sheriff's certificates as
to executions on record in respect of the Barrower and conduct PPSA searches, as applicable, at
the discretion of the Lender, with all costs to be borne by the Borrower;

The Borrower covenanis to perfarm and observe all terms, conditions, representations and
covenants contained in any of the agreements referred to in the commitment letter, if issued, as
such agreements may be amended from time to time;

The Borrower will ensure that 21l of the remittances required to be made by the Rorrower to the
Federal, Provincial and Municipal Governments have been made, will be kept up to date and
there are no outstanding arrears. Without fimiting the foregoing, all employee source
deductions {including Income Taxes, Employment Insurance and Canada Pension Plan), sales
taxes {both Provincial and Federal), corporate income taxes, payroll taxes and Workmen's
Compensation dues will be paid and kept up to date;

Title to the Real Property shall remain satisfactory to the Lender and its solicitors. All zoning
by-laws and restrictive covenants must be compiied with;

Any easement that would restrict use of the property must have prior approval of the Lender
and its solicitors. Such approval not to be un reasonably withheld;

The sale or transfer of the Property or any assets relating thereto or any material change in
ownership of the Borrower or LP, not approved by the Lender, shall at the Lender’s option be an
event of default and will cause all monies owing to the Lenders, to become due and payable at
the Lender's option;

The Borrower and Corporate Guarantors are to provide the Lender with account prepared
financial statements within 120 days of the fiscal year end date;

The Borrower acknowledges that dividends and bonuses will only be paid and capital
withdrawals from the carporation will only be made from cash flow after satisfaction of all
terms, conditions and covenants contained herein;

The Lender shall be provided with receipted tax bills within S0 days of the calendar year-end as
evidence of payment of praperty taxes. In the event receipts are not provided, the Lender will
be entitled to obtain a Tax Certificate at the Borrower's expense;

No vendor-take-back mortgages or any subsequent encumbrances or charges are permitted

without the Lenders prior written consent; SQv e 2unes ewere v cha 2xinveg, a4
Moo aoe o._(reao&.( feqiswred ooy by Pt
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K. The Borrower shall maintain its membership with the FirstOntario Credit Union in good standing
while any portion of the Credit Facilities remains outstanding or committed. The Borrower also
agrees that the FirstOntario Credit Union will provide the Borrower with all daily business
banking for ongoing risk management purposes and all transactions associated with the
development will be conducted through this account;

5. SPECIAL CONDITIONS/COVENANTS

A. The obligation of the Lender to make advances or availment under the Credit Facility is
subject to the prior condition that the Credit Facility is fully syndicated and the Lender and
other syndicate partners complete a Loan Participation and Servicing Agreement between
themselves in a form and substance acceptable to the Lender.

B. The occurrence of an event of default under the Borrower's and/or Guarantor{s)’ credit
facilities with any lender {as that term is defined in such lenders loan documentation)
constitutes a concurrent default under such credit facility.

C. The Guarantor(s) hereby undertake(s) to inject funds into the operations of the Borrower as
required to ensure sufficient funds are available to meet all of the Borrower’s obligations to
the Lender, including without Himitation, the monthly payment obligations and the Debt
Service Coverage requirement as provided for in Section 4. General Conditions herein.

6. PERMITTED ENCUMBRANCES

The title to the Property shail be subject only to:

3. Property taxes not yet due and payable, utility easements and other similar rights which, in the
Lender’s opinion, will not, in the aggregate materially and adversely impair the marketability of
the Property or the use of the Property for the purpose for which it is held and minor
irregularities and defects in title approved by the Lender; and

b. First mortgage in favour of XX. The Lender shall be provided with a mortgage statement from
the first mortgagee setting out the balance owing and confirmation that the first mortgage is in
good standing.

{the “Permitted Encumbrances”).

7. TERMINATION

n the event the Borrower is in default for any reason whatsoever under the terms of this Financing
"Offer or it if does not fulfill the conditions for dishursement of the Credit Facility in accordance with the
terms and conditions contained herein or in any other agreement or document relating 1o this
Financing Offer, no iater than five {5) business days prior to the advance of the funds under the Credit
Facility, or if any information or document supplied hy the Borrower is found to be incomplete or
inaccurate in a material respect or i for any reason the Borrower does not accept all or a part of the
proceeds of the Credit Facility when the Lender makes the same available, the parties to this Financing
Offer hereby acknowledge that the Lender shall be entitled, at its discretion, to cancel its obligations
under this Financing Offer and retain the Commitment Fee as liquidated damages and in such event,
this Financing Offer shall thereafter, subject as hereinafter provided, be null and of no further effect,
without any further recourse by either party against the other. in addition, notwithstanding the
forfeiture of the Commitment Fee, the Borrower and Guarantors {if any) shall remain liable and be
required to pay and reimburse the Lender all fees, costs and expenses as set out herein and incurred by

Page | 6
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the Lender whether or not the Credit Facility is proceeded with. The aforesaid covenants and
agreements with respect to the Commitment Fee and the Borrower's and & uarantors’{if any) obligation
to pay and reimburse the above mentioned amounts are enforceable by the Lender notwithstanding the
termination of this Financing Offer, each of such covenants and agreements having an independent
existence from this Financing Offer.

8. NO MERGER

It is understood and agreed that the execution and delivery of the Security Documents shall in no way
merge or extinguish this Financing Offer or the terms or conditions hereof which shall continue in fuli
farce and effect whiie any or all of the Security Documents remain outstanding. In the event of any
inconsistency or conflict between any provision or provisions of this Financing Offer and the provision or
provisions of the Security Documents or any other documentation, such provision or provisions of the
Financing Offer shall prevail. A provision ar provisions contained in the Security Documents which is not
contained in the Financing Offer shall not be considered to be inconsistent or in conflict with the
Financing Offer.

In the event of the Borrower failing to pay any amount when due or being in breach of any covenant,
condition or term of the Financing Offer or the Security, or if any representation made by the Borrower
or its/their agents, or any information provided by it/them is found to be untrue or incorrect, or if any
Event of Default as defined in the Security occurs, or if in the sole opinion of the Lender, a material
adverse change occurs relating to the Borrower, the Guarantor, the Property, or the risk associated with
the Credit Facility, the Borrower shall, at the option of the Lender, be in default of its obligations to the
Lender and the Lender may cease or delay further funding or may exercise any and/or all remedies
available to it at law or in equity. Further, the Lender may, at its option, on notice to the Borrower,
declare the principal and interest on the Loan and any other amount due under the Financing Offer
forthwith due and payable, whereupon the same shall be and become immediately due and payable in
full.  The waiver by the Lender of any breach or default by the Borrower of any provisions contained
herein shall not be construed as a waiver of any other or subsequent breach or default by the Borrower,
In addition, any failure by the Lender to exercise any rights or remedies hereunder or under the Security
shall not constitute a waiver thereof.

This Financing Offer shall be governed by and construed under the laws of the Province of Ontario.

9. CREDIT REPORTING AND PERSONAL INFCRMATION

. .

If a corporation, the Borrower{s) and/or Guarantor(s) hereby consent to the Lender obtaining from any
credit reporting agency or fram any person such information as the Lender may reguire at any time, and
consents to the disclosure at any time of any information concerning the undersignad to any credit
grantor with whom the undersigned has financial refations or to any direct reporting agency.

if an individual, the Borrower(s) and/or Guarantor(s) hereby.
A. Authorize and consent to the disclosure of any Personal Information (as defined herein) to the

Lender by any holder of such information requested to provide it 1o the Lender for the purposes
of the Lender’s possible or actual provision of credit to Borrower(s} and/or Guarantor(s);
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B. Consent to the collection, use and disclosure of Personal Information by the Lender for the
purpose of credit risk assessment and management, included by not limited to: credit scoring,
portfolio analysis, reporting fraud prevention and claim recovery; the provision of credit to the
Borrower; the management of the Lender’s on-going relationship with the borrower(s); and to
comply with any legal and regulatory requirements;

C. Acknowledge that the Lender may disclose information about the undersigned, regardless of
when or how the information was callected, to related companies, its service providers; its
agents, contractors, lawyers and external advisors; payment system operators; credit reporting
agencies; rating agencies; other financial institutions and credit providers; government and
other regulatory bodies; and any individuals or organizations that (i) the Borrower(s} and/or
Guarantor(s) provide as references, (i) who act on behalf of the Borrowers(s) and/or
Guarantor(s), or (i} who have been engaged to provide services to the Borrower{s) and/or
Guarantor{s).

D. All Personal Information disclosed to the Lender has been done in accordance with all applicable
laws pertaining to the Personal Information in question, and specifically, where applicable,
consent by the individual{s} whose Personal Information is provided has been obtained for the
collection, use and disclosure by the Lender for purposes associated with the possible or actual
provision of credit to the Borroawer(s) and/or Guarantor(s).

“Personal Information” is any information that refates to an individual or allows an individual to be
identified but does not include information about an individual that has been aggregated with other
information and from which the individual cannot be identified.

io. COUNTERPARTS

This Financing Offer may be executed in separate counterparts, each of which when so executed and
delivered shall be an original, but all such counterparts shall together constitute one and the same
instrument.

This letter is delivered to you with the understanding that neither it nor its substance shall be disclosed
except to members of the Board of Directors, Advisors, Employees, Counsel and Accountants of the
Borrower who are involved in consideration of this matter or as may be completed to be disciosed in a
judicial or administrative praceeding or as otherwise required by law.

Yours very truly

FIRSTONTARIO CREDIT UNION LIMITED
Per: e \-\}

Steve Foxall
Manager, Corylimercial Services
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if the terms and conditions of this Finance Offer are acceptable, please indicate by signing below and
returning this letter by Sept 21, 2015 following which date this Finance Offer will be considered null and

void.

Accepted on the terms and conditions herein provided this/ ' 2 day of S?ﬁt&/&

Borrower: New Tecumseth Land Corporation

4

ifd the Co?;;ration

I have au

Name:

Guarantors:

dUIM
Mr. Guery 69,40
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FirstOntario

B U S I N E § 8§

March 8, 2016

Mr, Guery Goyo

Villarboit Developments
151 Spinnaker Way, Unit 5
Toronto, ON

LAK 4C3

Dear Sir;

RE: Fnanclng for commerclal and industrial lands located at and around 6485 14™ Line,
New Tecumseth, ON (the “PROPERTY")

FirstOntario Credit Union Limited {the “Lender”) is pleased to provide the Borrower described below
with the following outiine of the terms and conditions under which we will provide the financing
described herein (“Financing Offer”),

1, LOAN DETAILS
Faclitty #1
A, Borrowern: Mew Tecumseth Land Corporation

B. Guarantor(s): Guarantee and Postponement of Claim in the amount of $6,000,600 to be
signed by Guery Goyo.

C. Gredit Facility: :
The Lender agrees to provide and the Borrower agrees to borrow the following credit facllity
(“Credit Facility”).

1} Fixed Rate Commercial Loan $6,000,000
D. Purpose:

To payout existing financing, provide working capltal to the project and support an interest
reserve.

Any other use of the funds will require the spproval of the Lender prior to disbursement. The Borrower
represents and warrants that no portion of the Credit Facility will be used for the supply of any services
or for any erection , installation, addition, removal, construction, renovation, alteration, or repair to any
Property or to any bullding, structure or works thereon, NOT APPROVED BY THE LENDER.

In the event that a claim for lien Is subsequently made under the Construction Lien Act and not vacated
within 30 days, the Lender may, in additlon to any other remedy available to it and In fts unfettered
discretion, accelerate the maturity date of the Credit Facitity upon ten day’s notice to the Borrower.

Third Party Determination: Will this account be used on hehalf of a third party? No
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. Draw Down:

Upon completion of the Security Documentation required pursuant to Section 2 herein and
compliance with the conditions precedent to funds providing for in Section 3 and special
conditions provide for in Section § herein.

. REPAYMENT:

a. Payments: Monthly payments of interest

b, Interest Rate: 7.00%

c. Term: 2Years

d. Repayment: On the sale of any portion of the land held as security, proceeds less
reasonable closing costs are to be applied to any outstanding balance on the credit
factlity,

. Assignment and

Participation:
The Lender may, from time to time, assign or syndicate its interests in the Credit Facility in
whole or In part to others. The Borrower shall co-operate with any syndication but shall not be
liable for any costs incurred with respect thereto, except reasanable legal fees incurred prior to
the initial advance hereunder.

. Costs and Expenses:

All costs and expenses in connection with the matters contemplated by this Financing Offer are
to be paid by the Borrower, whether or not funds are advanced, the Security Documents are
completed or the Financing Offer is cancelled.

Fees:  The Borrower shall pay the following fees to the Lender:

3] Processing fee of $10,000 has been coilected, the Lender will proceed on a best-efforts
basis and in the event the Lender provides a Cammitment Letter materially in
accordance with the terms and conditions outlined herein, and should the Borrower fail
to accept the Commitment Letter, the processing fee is non-refundable

ii} Commitment fee of $50,000 due and payable upon acceptance of the Commitment
Letter by the Borrower. For clarification purpeses, the total commitment and
processing fee as outlined above is $60,000.

iif} Annual Review Fee - $500
iv) $250 discharge fee for each discharge provided
v} Late reporting fee of 3250 per month for each month the required reporting is not

provided, subject to escalation should a material breach (as determined by the Lender,
in its sole discretion) occur,

In addition to the aforementioned, the Borrower agrees to pay all costs, fees and expenses in
connection with the transaction contemplated by this Financing Offer, including without
limitation:

a. Engineering, environmental assessment, appraisal, credit information, inspection,
architectural project monltoring, cost consultancy, survey and any and all other profassional
and advisory costs as may be reasonably required by the Lender; and

61



2.

b. Registration, recording and flling fees, taxes, legal fees and the like with regard to alf
documents reguired by the Lender’s soiicitors to be registered, recorded or filed.

Such fees and costs may, at the option of the Lender, be deducted from any advance of the
Credit Facillty.

SECURITY

The present and future indebtedness and liability of the Borrower to the Lender shall be secured by the
following security {the “Security Documents”), evidenced by documents in form satisfactory to the
Lender and its legal counsel and registered or recorded as requived by the Lender, 1o be provided prior
to any advances or avail being made under the Credit Facility:

A,

3.

A mortgage which is to be a first ranking collateral mortgage and charge on the Property securing an
amount no less than $6,000,000.

First ranking General Security Agreement registered against the Borrower,

Fixed rate business loan agreement.

Assignment of Rents and Leases over the subject property.

Guarantee and Postponement of Claim in the amount of $6,600,000 to be signed by Guery Goyo.
Postponement and Subordination of all shareholder’s and non-arm'’s tength creditor’s, to include a
postponement of the right to receive any payments of both principal and interest under the said
ioans, except as otherwise contempiated within the Financing Offer.

An interest reserve account is to be set up with the Lender with ar initial balance of $420,000 (12
months interest). These funds will be directed from the lpan proceeds upen closing and bear

interest,

Assignment of all Insurance policies with respect to the Property and the Borrower's rights therein
and all proceeds and benefits therefrom in favour of the Lender.

Any other documentation necessary In the opinion of the Lender and its legal counsel to complete
this transaction,

CONDITIONS PRECEDENT TQ FUNDING

Those customarily found in the Llender’s Security Documents and any additional conditions appropriate
In the context of the proposed transaction and in any event, to include without fimitation, the following:

B ———

A. Compliance with and/or fulfillment of all terms and conditions contained in the commitrment
letter.

B. Satisfactory review of AAC! Appraisal report detailing the currant value of the Property. (Held)
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C. Satisfactory review of a detailed personal net warth statement for the Guarantors tagether with
evidence of holdings and valuations, {Held)

D. The soficitor for the investors claiming against the Borrower, VDC, the Guarantor and Mary Goyo
{the “Clalming Investors”), shall confirm in writing for the benefit of the lender and Its soficitor
that for so long as any indebtedness and liability of the Borrower to the Lender remains
outstanding, the investors: {3} will not obtain or attempt to obtain a Certificate of Pending
Litigation with respect to the Property; or (b) take any other steps which would or could
detrimentally Impact the tender’s ability to enforce or otherwise deal with its Charge/Mortgage
of the Property, or any other security being delivered pursuant to the Financing Offer, including
the Postponement of Shareholder's Loans being provided by each of the Claiming Investors,
subfect only to the Lender’s enforcement obligations at law. Such confirmation must also be
signed by each of the Claiming investors in order to confirm their agreement. This confirmation
may be executed in any number of counterparts, and/or by facsimile or e-mail transmission of
Adobe Acrobat fites, each of which shall constitute an original and all of which, taken together,
shall constitute one and the same instrument,

E. Satisfactory review of environmental reports.(Held)
F. Setisfactory confirmation of ownership of shares of the Borrower,

G. Satisfactory opinion from the solicitor for the Lender indicating, among other things, the validity,
enforceability and priority of all Security and the state of title of the Property.

H. All taxes, assessments, duties, utility charges and other levies and charges affecting the
Property, other than amounts which are not yet due and payable, shall have been paid prior to
each advance of the Credit Facility, failing which, they shall be paid from the proceeds of any
advance.

i. Llender shall have cbtained, at the Borrower’s expense, a title insurance policy from FCT
Insurance Company Ltd. and with such endorsements and exclusions, as approved or required
by the Lender.

J. At the Lender’s option, the Borrower shall be required to provide title insurance to the Lender.
The costs of the title insurance shall be at the borrower’s expense.

K. The Borrower scknowledges and agrees that the Lender, in their sole discretion may engage in
the services of a professional insurance consultant to review the Borrowers' insurance policy to
determine adequate insurance coverage is in place. The cost of such review shall be borne by
the Borrower and will be paid prior to closing. The Borrower shall maintain appropriate
Insurance coverage as recommended by Lender’s insurance consultant.

4. GENERAL CONDITIONS/COVENANTS

Until all debts and liabilities due and owing under the Credit Facility have been discharged in full and the
commitrment to provide the Credit Facility has been withdrawn by the Lender, the following terms and
conditions, will apply in respect of the Credit Facility:



The Lender shall be entited to obtain sub searches, tax certificates, and sheriff's certificates as
to executions on record in respect of the Borrower and conduct PPSA searches, as applicable, at
the discretion of the Lender, with all costs to be borne by the Borrower;

The Borrower covenants to perform and chserve afl tarms, conditions, representations and
covenants contained in any of the agreements referred to in the commitment letter, if issued, s
such agreements may be amanded from time to time;

The Borrower will ensure that all of the remittances required to be made by the Borrower to the
Federal, Provincial and Municipal Governments have been made, will be kept up to date and
there are no outstanding arrears. Without limiting the foregoing, all employee source
deductions (inchuding Income Taxes, Employment Insurance and Canada Pension Plan), sales
taxes {both Provincial and Federal), corporate income taxes, payroll taxes and Workmen's
Compensation dues will be paid and kept up to date;

Titte to the Real Property shall remain satisfactory to the Lender ang its soficitors. All Z0Ring
by-laws and restrictive covenants must be complied with;

Any easement that would restrict use of the property must have prior approval of the Lender
and its solicitors. Such approval not to be unreasonably withheld;

The sale or transfer of the Property or any assets relating thereto or any material change in
ownership of the Borrower or LP, not approved by the Lender, shall at the Lender's option be an
event of default and will cause all monies owing to the Lenders, to become due and payable at
ihe Lender's option;

The Borrower and any Corporate Guarantors are to provide the Lender with account prepared
financial statements within 120 days of the fiscal year end date;

The Borrower acknowledges that dividends and bonuses will only be paid and capital
withdrawals from the corporation will only be made from cash flow after satisfaction of al
terms, conditions and covenants contained herein;

The Lender shall be provided with receipted tax bills within %0 days of the calendar year-end as
evidence of payment of property taxes. In the event receipts are not provided, the Lender will
be entitled to abtain a Tax Certificate at the Borrower's expense;

No further vendor-take-back mortgages, subsequent encumbrances or charges are permitted
without the Lenders prior written consent;

The Borrower shall raintain its membership with the FirstOntario Credit Union in good standing
while any portion of the Credit Faciiities remains outstanding ar committed. The Borrower also
agrees that the FirstOntaric Credit Union will provide the Borrower with all daily business
banking for ongoing risk management purposes and all transactions associated with the
development will be conducted through this account;
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5. SPECIAL CONDITIONS/COVENANTS

A, The obligation of the Lender to make advances or availment under the Credit Facility is
subject to the prior condition that the Credit Facility is fully syndicated and the Lender and
other syndicate partners complete a Loan Participation and Servicing Agreement between
themselves in a form and substance acceptabile to the tender.

B. The ococurrence of an event of default under the Borrower's and/or Guarantor(s)’ credit
facilities with any lender (as that term is defined in such lender's loan documentation)
constitutes a concurrent default under such credit facility.

€. The Guarantor(s) hereby undertake{s) to inject funds into the operations of the Borrower as
required to ensure suffictent funds are available to meet all of the Borrower's obligations to
the Lender, Including without limitation, the monthly payment obligations and the Debt
Service Coverage requirement as provided for in Section 4. General Conditions herein.

6, PERMITTED ENCUMBRANCES

The title to the Property shall be subject only to:

a, Property taxes not yet due and payable, utility easements and other similar rights which, in the
Lender’s opinion, will nat, in the aggregate materially and adversely impair the marketability of
the Property or the use of the Property for the purpose for which it is held and minor
irregularities and defects in title approved by the Lender; and

b. First mortgage in fovour of XX. The Lender shali be provided with a mortgage statement from
the first mortgagee setting out the balance owing and confirmation that the first mortgage is in
good standing.

{the “Permitted Encumbrances”}.

7. TERMINATION

In the event the Borrower is in defauit for any reason whatsoever under the terms of this Financing
Offer or it if does not fulfili the conditions for disbursement of the Credit Facility in accordance with the
terms and conditions contained herein or in any other agreement or document relating to this
Financing Offer, no later than five {5) business days prior to the advance of the funds under the Credit
Facility, or if any information or document supplied by the Borrower is found to be incomplete or
Inaccurate in a material respect or if for any reason the Borrower does not accept all or a part of the
proceeds of the Credit Facility when the Lender makes the same available, the parties to this Financing
Offer hereby acknowledge that the Lender shall be entitled, at its discretion, to cancel its obligations
under this Financing Offer and retain the Commitment Fee as liquidated damages and in such event,
thls Financing Offer shall thereafter, subject as hereinafter provided, be null and of no further effect,
without any further recourse by either party against the other. In addition, notwithstanding the
forfeiture of the Commitment Fee, the Borrower and Guarantors (If any) shall remain liable and be
required to pay and reimburse the Lender all fees, costs and expenses as set out herein and incurred by
the Lender whether or not the Credit Facllity is proceeded with. The aforesaid covenants and
agreements with respect to the Commitment Fee and the Barrower’s and Guarantors'(if any) obligation
to pay and refmburse the above mentioned amounts are enforceable by the Lender notwithstanding the
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termination of this Financing Offer, each of such covenants and agreements having an independent
existence from this Financing Offer.

8. NC MERGER

it is understood and agreed that the execution and delivery of the Security Documents shalt In no way
merge or extinguish this Financing Offer or the terms or conditions hereof which shall continue in full
force and effect while any or alf of the Security Documents remain outstanding. In the event of any
inconsistency or conflict between any provision or provisions of this Financing Offer and the provision ar
provisions of the Security Documents or any other documentation, such provision or provisions of the
Financing Gffer shall prevail. A provision or provisions contained in the Security Documents which 15 not
contained in the Financing Offer shall not be considered to be inconsistent or in conflict with the
Financing Offer.

in the event of the Borrower failing to pay any amount when due or being in breach of any covenant,
condition or term of the Financing Offer or the Security, or if any representation made by the Borrower
or its/their agents, or any information provided by it/them is found to be untrue or incorrect, or if any
Event of Default as defined in the Security occurs, or if in the sole opinion of tha lender, a material
adverse change occurs relating to the Borrower, the Guarantor, the Property, or the risk associated with
the Credit Facility, the Borrower shall, at the option of the Lender, be in default of its obligations to the
Lender and the Lender may cease or delay further funding or may exercise any and/or all remedies
available to it at jaw or in equity. Further, the Lender may, at its option, on notice to the Borrower,
declare the principal and interest on the Loan and any other amount due undar the Financing Offer
forthwith due and payable, whereupon the same shall be and become immediately due and payable in
full.  The walver by the Lender of any breach or default by the Borrower of any provisions contained
herein shali not be construed as a waiver of any other or subsequent breach or default by the Borrower.
in addition, any failure by the Lender to exercise any rights or remedies hereunder or under the Security
shall not constitute a waiver thereof.

This Financing Offer shall be governed by and construed under the laws of the Province of Ontario,

9. CREDIT REPORTING AND PERSONAL INFORMATION

if a corporation, the Borrower(s) and/or Guarantor{s) hereby consent to the Lender obtaining from any
credit reporting agency ar from any person such information as the Lender may require at any time, and
consents to the disciosure at any time of any Informatian concerning the undersigned to any credit
grantor with whom the undersigned has financial relations or to any dirert reporting FPENCY.

if an Individual, the Borrower(s) and/or Guarantorls) hereby.

A. Authotize and consent ta the disclasure of any Personal Information (as defined herein) to the
Lender by any holder of such information requested to provide it to the Lender for the purposes
of the Lender’s possible or actual provision of credit to Borrower(s) and/or Guarantor(s);

B. Consent to the coliection, use and disclosure of Personal Information by the Lender for the
purpose of credit risk assessment and management, included by not limited to: credit scoring,
portfolio analysis, reporting fraud prevention and claim recovery; the provision of credit to the
Borrower; the management of the Lender’s on-going relationship with the borrower{s); and to
comply with any legal and regulatory requirements;
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C. Acknowledge that the Lender may disclose information about the undersigned, regardiess of
when or how the information was collected, to related companies, its service providers; its
agents, contractors, lawyers and external advisors; payment system operators; credit reporting
agencies; rating agencies; other financial institutions and credit providers; government and
other regulatory bodies; and any individuals or organizations that (i) the Borrower{s} and/or
Guarantor(s) provide as references, (i) who act on behalf of the BRorrowers(s}) and/or
Guarantor(s), or [iil} who have been engaged to provide services to the Borrower(s) and/or
Guarantor(s).

D, Ali Personal information disclosed to the Lender has been done in accordance with all applicable
laws pertaining to the Personal Information in question, and specifically, where applicabie,
consent by the individual(s) whose Personal information is provided has been obtalned for the
coliection, use and disclosure by the Lender for purposes associated with the possible or actual
provision of credit to the Borrower({s) and/or Guarantor(s).

“Personal Information” is any information that relates to an individual or albows an individual to be
identified but does not include information about an individual that has been aggregated with other
information and from which the individual cannot be identified.

16. COUNTERPARTS

This Financing Offer may be executed in separate counterparts, each of which whern so executed and
defivered shall be an original, but all such counterparts shall together constitute one and the same
instrument.

This letter is delivered to you with the understanding that neither it nor its substance shalt be disclosed
except to members of the Board of Directors, Advisors, Emplayees, Counsel and Accountants of the
Borrower who are involved in consideration of this matter or as may be completed to be disclosed in a
judicial or administrative proceeding or as otherwise required by law.

Yours very truly

UON LIMITED

Y

Steve Foxall <
Manager, Commercial Services

If the terms and conditions of this Financing Offer are acceptable, please indicate by signing below and
returning this letter by March 18, 2016 following which date this Financing Offer will be considerad null
and void,
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Accepted on the terms and conditions hereln provided this g day of ”a»v( 2 d/ (

Borrower: New Tecumseth Land Corporation.

Guarantor:

(7724
ame: Guer%oyé’
I
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~ FirstOntario

‘0

B U S 1 N E 5§ S
July 13, 2018 LONG FORM RENEWAL AGREEMENT
PRIVATE AND CONFIDENTIAL
Mr. Guery Goyo
151 Spinnaker Way, Unit 5
Toronto, ON
L4k 4C3

New Tecumseth Land Corporatien
151 Spinnaker Way, Unit 5
Toranto, ON

L3K 4C3

Dear Mr. Goya:

RE: Financing to New Tecumiseth Land Corporation (the “Borrower”) - Secured by,
“Mortgage”) registered as Instrument Number 5C1301746 over the Property
14" tine, New Tecumseth, ON (the "Property”
{the "Existing Commitmaent Letter”)

inter afla, a Mortgage [the

runicipally knowns as 6485
) pursuant to 2 Commitment Letter dated March 8, 2015

Mortgage Account No. 802582
Original Matusity Datae Of Mortgage: May 11, 2018
Maturity Date of Farbearance Period, as Extended: July 11, 2028
Principal Balance to Maturity Date: % 6,000,000.00

{Assuming all intervening payments are made in Jull when due)

FlrstOntario Credit Unlon Limited (the “Lender™) wiii be pleased to grant an extension of the Mortgage and

other Credit Facllities (if applicable), subject to the renewal conditions set eut below in this document, and
on the renewal terms in the below table which are selected by you.

BORROWER TO SELECT MORTGAGE RENEWAL TERMS IN TABLE 1:

©TABLE1

Term interest Rate | Payment Monthiy New Renewa! Borrower to
(months) {par annum) Type Payments Maturity Fee Initial Selection
Date
July 11, Prime + 3.00% | Interest interest September $15,000.00 e
2018 to Onlky, Only, 30, 2018
September Calculated | Calculated
Monthly Monthly
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30, 2018 - Notin
Open advance

{Please sign your Inftials shove in
the appropriste column Lo make
your selettion)

Prime is currently 3,70% per annum as at July 13, 2018

OFFER EXPIRY DATE:

This Long Form Renewal Agreement must be executed by all parties and received at our office on or
before Monday, July 16, 2018,

DEFIMNITIONS AND SCHEDULES

The attached Schedules are incorporated into this agreement by reference. Schedute "A” containg
definitions of capitalized terms used and not otherwise defined in this agreement. Unless otherwise
provided, all doliar amounts are in Canadian currency and all accaunting terms used in this agreement

shall be interpreted in accordance with GAAP.,

1. LOAN RENEWAL DETAILS

A. Borrower: New Tecumseth Land Corporation
(the “Borrower”}
B. Guarantor{s): Guery Goyo

{the "Guarantor”)

“Financing Party” means either of the Borrower or the Guarantor {if any}; and
“Financing Parties” means collectively the Borrower and the Guarantor {if any).

C. Credit Facilities:  The Lender agrees to continue to provide and the Borrowar agrees to continue
to borrow the sums corresponding with the following credit facllities (the
“Credit Facilities”, or individually a “Credit Facility”}:

Facility #1: 802582 Principal Balance: $ 5,000,000.00

D, Term: July 11, 2018 to September 30, 2018
Unless Demand is made sooner, the Credit Facilities shall be due and payable in
full on September 30, 2018 {the “"Maturity Date”)

Events of Default: See Schedule “A7

E. Interest Rate; Facllity #1: Prime +3% per annum = 6.70% per annum

*  “Prime” means the annual rate of interest announced by the Lender
through its offices from time to time as the rate then in effect for
determining interest rates on foans made in Canadian currency. The Prime
rate shall be adjusted automatically by the Lender without the necessity of
&ny notice to the Borrower upon each change to such rate.

Page 2 0f 8
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F. Repayment:

G. Prepayment:

H. Fees;

o Interest will be calculated monthly, and will accrue daily on the outstanding
principal on the basis of the actual number of days elapsed and a year of
365 days.

Facility #1 ~ Monthly interest Only

The Borrawer will provide the Lender with an Interest Reserve in the amount
of $89,210.96, equal to interest over the renewal term of the loan, Monthly
interest payments will be made from the interest reserve. Furthermore, the
Barrower agrees to increase the amount of the Interest Reserve as a result of
increases in the credit facility interest rate. The revised amount of the Interest
Reserve is to be determined by the Lender, in its sole discretion,

Time and Place of Payment -Amounts due on a day other than a Business Day
shall be deemed to be due on the Business Day next following such day,
Interest and fees payable under this agreement are payable both before and
after any or all of defauit, maturity date, demand and judgment.

Order of Repayment — At the Lender's Discretion, each payment under the
Credit Facilities shall be applied first In satisfaction of any outstanding costs,
expenses and fees payable to the Lender in accordance with the Long Form
Renewal Agreement; then Interest accrued, then reduction of outstanding
principal.

Facility #1

Open: Provided not in default, open for repayment in full or in part st any time
without notice or bonus.,

The Borrower shall pay the following fees to the Lender in connection with the
Facilities provided:

1. Renewal Fee: See: A Renewal Fee of 515,000.00 shall be pavable upon
acceptance of this Long Form Renewal Agreement,

2. Discharge Fee: Discharge Fee of $500.00 for each document registered to
discharge, partially discharge, or postpone security, or any consent
required to be signed or registered in relation to the Security, plus all
related fegal fees incurred by the Lender,

3. Amendment Fee: A fump sum Amendment fee shall be payable for
amendments to the Long Form Renewal Agreement or Security requested
by the Borrower. The amaunt of such fee is to be determined in the sole
discretion of the Lender, depending on the nature and complexity of each
request, and is to be in addition to any professional fees or disbursements
incurred to compiete such amendment.

Page 3 ofB
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{. Costsand
Expenses:

J. Overdue
Payments

5

4. Late Payment Fee: A Late Payment Fee of $250.00 per occurrence to be
charged at the sole discretion of the Lender,

5. Fee for Breach of Terms: In addition to all other fees contemplated herein,
in the event that the Borrower Is in breach of any covenant, condition or
term of the Long Form Renewal Agreement or other Financing Documents,
ar if any representation made by a Financing Party, or any Information
pravided by it/them is found to be untrue or Incorrect, each such
occurrence may be subject to a fee, to be determined by the Lender in its

sole discretion, without prejudice or waiver of the Lender's other rights or
remedies.

The Borrower shall pay alf professional fees and other expenses incurred in
connection with the matters contemplated by the Long Form Renewal

Agreement and all other Financing Documents, including but not lmited to the
following:

{a) legal fees and dishursements in connection with preparation,
execution, delivery, registration, amendment and enforcement of
the Security and all documents required by the Lender’s salicitor,
and all iegal fees and disbursements incurred in relation to
amendments to the terms of the Financing Documents, or legal
advice obtained by the Lender, acting reasonably, with regard to
the breach or enforcement of the Financing Documents;

{b

—

engineering, environmental assessment, appraisal, credit
information, inspection, architectural project monitoring, cost
consultancy, survey, insurance consulting, 3% party reports, and
any and all other professional and advisory costs as may be
reasonably required by the Lender; and

{c} the Lender's cost of abtaining title insurance for all new Security

relating to real property, including construction and subsequent
advances endorsements as necessary.

The Financing Parties agree to jointly and severally indemnify the Lender for all
fees, costs and expenses incurred by the Lender in relation to this Long Form
Renewal Agreement, before and after default, and notwithstanding full or

partial repayment of the Credit Facilities or discharge of any part or all of the
Security.

Any amount that is not paid when due hereunder unless interest for such
amount is otherwise set out herein, shall, at the sole and absolute discretion of
the Lender, bear interest until paid at the rate of Prime plus [61% per annum,
computed daily and compounded monthly {the “Overdus Rate"), which shall

accrue and be pavable both before and after default, maturity, demand and
judgment,
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K. Third Party Will this account be used on behalf of a third party? Na

Determination:

L. Real Property: All Security to be registerad agalnst real property shall be registered in the

prigrity as set out below, and all other prior encumbrances (except for the
Permitted Encumbrances as hereinafter defined) shall be discharged unless
otherwise provided for herein,

See Schedule A for further terms in relation to the registration of collateral
mortgages, including the interest rate to be included on such registrations.

2

SECURITY

The present and future indebtedness and liabiiity of the Borrawer to the Lender is and shall be secured
by the following security {the “Security”), evidenced by documents that have been provided to the Lender
and its legal counsel and registered or recorded as required by the Lender {being “Financing Documents”,
which term Is further defined in Schedule “A¥):

A. A mortgage which is to be a first ranking collateral mortgage and charge o the Property securing an

amount no less than $6,000,000,

First ranking General Security Agreement registered against the Borrower,

Fixed rate business loan agreement,

Assignment of Rents and Leases over the subject property.

Guarantes and Postpanement of Claim in the amount of $6,000,000 to be signed by Guery Goyo.,
Postponement and Subordination of all shareholder's and non-arm's length creditor's, to include 2
postponement of the right to recelve any payments of both principal and interest under the said loans,

except as otherwise canternplated within the Financing Offer.

Assignment of all insurance policies with respect to the Property and the Borrower's rights therein
and all proceeds and benefits therefrom in favour of the Lender.

Any other documentation necessary in the opinion of the Lender and its fegal counsel to complete
this transaction,

3.

General Conditions and Covenants

A

Property Insurance: In addition to all insurance policies required herein, the Borrower shall maintain

adequate insurance on all of its assets, undertakings, and husiness risks sufficient to substantially
replace all of its assets in the event of 4 loss.
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B. Insufficlent Insurance: If the Borrower fails to take out and keep in force such minimum insurance as

is required hereunder, then the Lender may, but is not be obliged to, take out and keep in farce such
insurance at the immediate sole cost and expense of the Borrower plus costs incurred, or use other
means at its disposal under the terms of the Financing Documents.

. Syndication/Participation: The obligation of the Lender to make advances or allow drawdowns or

withdrawals under the Credit Facilities is subject to the priar condition that the Credit Facilities are
fully syndicated and the Lender and other syndicate partners complete a Loan Participation and
Servicing Agreement hetween themselves in a form and substance acceptable to the Lender.

. Other Requests of the Lender: During the period of financing, the Borrower agrees to make best efforts

to satisfy any reasonable request of the Lender pertaining to the Borrower's compliance with the terms
and conditions of the Financing Dacuments.

- Property Taxes: Property taxes on the property shall be paid and/or collected as follows:

{8} Proof of Pavment: Within 30 days of the execution of this Long Form Renewal Agreement, the
Borrower shalf provide proof of payment of, all taxes, assessments, dutles, utility charges and other
levies and charges affecting the Property.

{b} Payment when Due: The Borrower shaii make payment of all property taxes owing, at all times on
or before the applicable due date.

(c) Property Tax Reserve: If the Borrower defaults in paying any property tax installment when due,
or isin default under any of the terms or conditions of the Financing Documents, or at any time at
the Lender's option, the Lender may, at Its sole option, establish a property {ax reserve on the
following terms:

{ii the Borrower shall begin to deposit with the Lender, on the date of each interest payment
monthly, 1/12 of the annual property taxes for the Property, as estimated by Lender, plus a
5% administrative fee for the collection and payment of property taxes;

{ii) the Borrower shall authorize the Lender to make payment to the relevant tax authorities;
(i} the Borrower shalt provide the Lender with all property tax bills immediately upon receipt;

{tv) if at any time the deposits are not sufficient to pay property taxes when due, the Borrower
shall pay the deficiency to the Lender within 10 days of written demand thereof:

{v) if the Barrower fails to pay any deficiency of property taxes ta the Lender as required, the
Lender will not have any ongoing responstbility to pay the taxing authorities and any funds in
the reserve account may be applied towards any amounts owing to the Lender; and

{vi) if the Borrower fails to pay any deficiency of property taxes to the Lender as required the
Lender may, but is not obligated to, continue to make payment of property taxes to the taxing
authorities by deducting such amounts {plus the a [5%] administrative fee) from any advance
to the Borrower under the Credit Facilities, by automatically debiting the amount from any
account of the Financing Parties with the Lender, by adding the amount of any such payment
to the balance outstanding on the Credit Facilities (including additions to the balance beyond
any maximurm amount}, or by collecting such amount with interest accrued as the Overdue
Rate.

4, REPORTING
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A. Deliveries: The Borrower shall grovide the Lender with each of the tollowing, on the terms and within
the time periods set out below:

{it Renewal of Insurance ~ Confirmation of renewal of all insurance policies required pursuant to the
Security, by delivery of an insurance certificate confirming such renewal o later than 15 days
prior to the expiry of any such pelicy.

{i) interlm Statements - The Lender reserves the right to request monthly interim, internally :
prepared operating statements, Income statements, and balance sheets, to he delivered by the
Borrower within 15 days of the end of any month In which It receives such request from the
Lender.

{il}} Property Taxgs - Annual confirmation that property taxes have been fully pald, by providing a
copy of an interim billing statement or pald tax recelpt within 90 days of each calendar year end,
If satisfactory confirmation of the payment of property taxes is not recelved, then the Lender will
be entitled to obtaln a Tax Certiflcate at the Borrower's expense.

(W) Such other financial and operating stalements and reports as and when the Lender may :
reasonably reguire, !

5. Notice of Breach: The Borrower shall immediately report to the Lender, In writing, notice of any event
which constitutes, or which, with notice, lapse of time, or both, would constitute an Event of Default

or a breach of any covenant, condition or term of the Comimitment Letter or other Financing
Documents.

5. ADDITIONAL TERMS - . §

COUNTERPARTS ~ This Commitment Letter may be executed In separate counterparts, each of which ;
when so executed and delivared shall be an orlgina!, but all such counterparts shall together constitute
ona and the same instrumaent,

CONFIDENTIALITY — This letter is delivered to you with the understanding that nelther it nor its substance
shall be disclosed except to members of the Board of Directors, advisors, employees, counsel and
accountants of the Flnancing Parties who are invalved in consideration of this matter or as may be
required to be disclosed in a judicial or administrative proceeding or as otherwise required by law,

et ety

This Renewal Agreement is offered by FirstOntario Credit Union Limited on the terms and conditions
herein provided on the date first mentioned above.

FIRSTONTARIO CR TON LIMITED 4
Per; * ____\\ ¢ N i}
M v i
Z5ean Tighnay Robledhardt </ U7 T (7 :
SenioyfManager, Commerclal Sdrvices Vice-Fresident, Codmmercial Services

This Renewal Agreemant is accdpted by the understgned o the terms and conditions herein provided this 13%
day of July, 2018,
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BORROWER

t/We have authority to bind the Corporation

GUARANTOR:

Guery Goyn
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SCHEDULE A
STANDARD TERMS AND CONDITIONS

to this Schedule A;

(s} “Available Funds” — means, with respect to the Barrower for any perlod of 12 months {or end of fiscal year), the sum of net income:

{b}

(e}

{d}

{e}

{8

thi

{i)

i

{k)

¢ Plus amortization;

*  Plus interest on long term debt;

»  Plusinterest on capital feases;

*  Plus loss an disposal of assets;

Plus lass on debt write-offs/write-downs;

Plus repalrs & maintenance expense that could be calegorized as capital expenses {i.e. Non-recurring, renavations, etc.)¥;
Plus any other expense, outside of the normal caurse of businesst;
Less dividends¥;

Less galn on sale of assets:

Less gain on debt write-offs/write-downs;

Less any return on preferred shares;

Less any otier income, outside of the normal course of business;

*  less non-financed capital expenditurest

* & &4 8 & @

+* &

(* At the discretion of the Lender)

“Change of Contral” - means the effective sale or transfer of, or change in effective voting or other cantrol of, any Person, or any written
or verbal sgreement pursuant to which the cantrol of 2 Person Is transferred from one Person 10 another, or the engagement to do any of
the above,

“Commitment Letter” means the agreement between the Lender and the Financing Parties to which this Schedule As attached, including
if such documant Is 2 Long Form Renewal Agreement, and Intludes all schedues and amendments thereto,

“Financing Documents” — means, collectively, the application for financing, the Commitment Letter, Security documents and all other
documents, Instruments and agreements delivered in connection with the foregeing,

"Insurance Consultznt ~ means the professional insurance consulting company or agency retained by the Llender to provide

recommendations for insurance requiremeants in relation to the Credit Factlities, and to review insurance policies provided by the Financing
Partes.

“fnterest Act” - means the Interest Act, R5.C.,, 1985, ¢. 15, as it may be amended or replaced fram time to time, and any reference to any
sectlon of the interest Act shall be a reference to such section s it has been amended or replaced from time to time.

“Material Adverse Change” ~ means {i) a matertal adverse change i, or a materlal adverse effect upon, the financial condition, operations,
assets, business, properties or prospects of any Financing Party, (/) a material impairment of the ability of any Financing Party to perform
any of its obligations under any Financing Document, or (it} a material adverse effect upon any substantlal portion of the assets subject 1o
Security in favour of the Lender ar upon the legality, validity, binding effect, rank or enforceability of any Financing Cocument.

“Permitted Encumbrances” — means standard municipal development agreements, municipal or utifity easements, and other similar rights
which, In the Lender's opinion, will nat, in the aggregate, materfally and adversely impalr the marketshility of the Property or the use of
the Property for the purpese for which it is held, and minor irregutarittes and defects in title approved by the Lender. for greater certainty,

any easement that would restrict use of the property must have priar approval of the Lender and lts solicitors; such approval not Lo be
unreasonably withheld,

“Person” ~ includes any individual, naturat persan, sole proprietorship, partnership, limited partnership, unincorporated association,
syndicate or organization, any trust, body corporate, government agency, and a natural person in his or har capacity as trustee, executor,
administrator, or other legal representative and any other form of organfzation or entity whatsoever.

“Persanal Information” ~
information about an individual that has been aggregated with other Information and from which the individual cannot be Identified.

“Property” ~ In addition to any “Property” specifically identified tn the Commitment tetter, Inclurdes any real property,

or portien thereof,
murtgaged or encumbered hy the Security,
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folnt and Several Liahility — Where the Commitment Letter is signed by more than one party Barrower or Guarantor, their liahllity for alt fees
and obligations under the Commitment Letter and Financing Documents shall ba joint and several, Periodic statements or other notices may
be sent to any one Borrawer on hehalf of ail, Any reference in the Commitment Letter to "Borrower” or “Guarantor” shall be construed as If to
read "Borrower or any ane of them” and “Guarantor or any ape of them”, respactively,

Peductions from Advances and Accounts — The Financlng Parties acknowledge that the Lender has at alf times a lien against the accounts of
the Lender owned by the Financing Partles, and against monies on deposit by the Finanting Parties with the Lender. A}l amounts payahle by the

Sorrower to the Lender, or collectable from the Guarantor by the Lender, pursuant ta this Commitment Letter, including all costs, expenses and
fees, may, at the option of the Lender;

{a) be deducted from any advance to the Borrower under any Credit facilities; or

{b} be automatically debited, by mechanical, electronic or manusal means, from any account of the Financing Parties with the Lender, and the
Financing Parties hereby authorize and direct the Lander i this regard.

Advances at the Qption of the Lender - Notwithstanding anything ta the contrary contained in the Commitment Letter, the Lender may, In its
diseretion, make an advance under the Credit Facilities to pay to the Lender any unpald Interest, fees, costs or expenses which have become
due under the terms of the Commitment Letter, including advances that cestlt In the Borrower exceeding credit fimit of any Credit Facilities,

In¢reased Costs - The Borrower shall relmburse the Lender for any additional cost or deduction inincome arising as a result of {i] the Imposition
of, orincrease In, taxes on payments due to the Lender hereunder (other than taxes on the overalt net incame of the Lender}, {ii) the imposition
of, or increase in, any reserve or other similar requirement, or {ili} the imposition of, or change in, any other condition affecting the Credit
Facifities impesed by any applieable law or the interpretatian thereof.

Sgayches by Lendar ~The Lender shal be entitled to obtain sub searches, tax certificates, and sheriff's certificates as to executions on record in

respect of the Borrower and conduct Personal Property Security Act searches, as applicable, at the sole discretion of the Lender, with al! costs
to be borne by the Borrower.

Rellance on Deliveries — The Lender shalt be entitled to rely on any report or certificate provided to the Lender by the Borrower by way of email
or fax transmisston as though it were an arlginally signed document. The Lender is further entitled to sssume that any communication from the
Borrowar received by email or fax transmission Is a reflable communication from the Borrower.

Inspection and Information - The Borrower shall permit the Lender or its represantatives, from time to time, to (i) visit and inspect the
Barrower’s premises, properties and assets and examine and obtain coples of the Borrower's records or other information, {ii) collect
tnformation from any entity regarding any potential prior-ranking claims agalnst the Borrower, and {iii} discuss the Borrowar's affairs with the
auditors, counsel and other professional advisers of the Borrower. The Bosrower hereby autharizes and directs any such third party to provide
to the Lender or its representatives all such information, records or documentation regquested by the Lender,

Ne Mergar - it Is understood and agreed that the execution and delivery of the Financing Documents shall In no way merge or extinguish the
Commitment Letter or the terms or conditions hereof, which shall continue in full force and effect while any or all of the financing to the
Borrower remains outstanding. In the event of any Inconsisten cy or conflict betwoen any provision of provisions of thls Commitment Letter and
the provisions of the Financing Documents or any other doeurnentation, such provision or provisions of the Commitment Letter shali prevail, A

pravision contained in the Financing Documents which Is not contained in the Commitment Letter shall not be considered to be Inconsistent or
in conflict with the Commitment Lotter.

Lredit Reporting - If any Financing Party is a corparation, it hereby consents to the Lender cbtalning from any tradit reporting agency or from
any person such information as the Lender may require at any time, and consents to the disdlosure at any time of any infarmation concerning
such Financing Party to any credit grantor with whom the finanelng Party has financial relations or to any direct reporting agency.

Collection/Disclasure of Parsenal Information ~ If any Financing Party ts an Individua), they each hereby,

{(a} Authorize and consent to the disclosure of any Personal Information (as defined hereln) to the Lender by any holder of such information
requested to provide It to the Lender for the purposes of the Lender’s possible or actusl provision of credit to Financing Partles;

{bj} Consent to the collection, use and disclosure of Persanal Information by the Lender for the purpose of credit risk assessment and
management, Including but not limited to, credit scoring, portfolio analysis, reparting fraud prevention and clabm recovery; the provision

of credit to the Borrower; the management of the Lender's on-going relationship with the Borrower(s); and to comply with any legal and
regulatory requirements;

(¢} Acknowledge that the Lender may disclose information ahout the undersigned, regardless of when or how the Information was collected,
to related companies, its service providers; its agents, contractors, lawyers and external advisors; payment system operators; credit
reporting agencies; rating agencies; other financlal institutions and credit pravidars; government and other regulatory bodles; and any
individuals or organizations that fi) the Borrower and/or Guarantar provide as references, {1} who act on behalf of the Borrower andfor

Guarantor provide as references (i} whe zct an hehalf of the Borrower end/or Guarantor, o fiv) who kave been engaged to provide
sarvices to the Borrower and/for Guarantor; snd
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13

14,

5.

16.

{d) Agree that all Personal Information disclosed to the Lender has been received by the Lender in accordance with all applicable laws
pertaining 1o the Personal Information in question, and specifically, where applicable, consent by the individual(s) whose Personal
informatlon is provided has been obtained for the collection, use and disclosure by the Lender for purpases associated with the possible
or actual provision of credit to the Borrower and/or Guarantor.

Anti-Money Laundering Disclosure — The Financing Parties acknowledge that the Lender may be required to obtaln, verify, or maintain
information regarding the Financing Parties, their directors, offlcers, shareholders or other persons who exercise control over the Financing
Partles. Each Financing Party agrees to provide without delay all information, including supporting documents and ather avidence that the
Lender, acting reasonably, could require to comply with government legislation or the Lender's internal policies implemented to gratect against
the laundering of proceeds of crime or financing of terrorist activities that apply to them.

Evidence of indebtednass — The Lender shall maintain on the books of its unit of account, accounts and records evidencing the ouistanding
principal amount of all Credit Facilities of the Borrower together with any interest in respact thereof. The Lender shall maintain a record of the
amount of the balance, each advance, and each payment of principal and intarest on the account of the Credit Facilittes. The Lender's accaunts
and records constitute, In the absence of manifest error, conclusive evidence of the Indebtednass of the Borrower to the Lender.

Assignment and Participation - The Lender may, from time to time, assign or syndicate Its interasts in any Credit Facilities in whole or in partto
others. The Borrower shall co-operate with any syndication but shall not be llable for any costs incurred with respect thereto, except reasonable
lagal fees incurred prior to the initial advance hereunder, The Barrower shall not assign, transfer or ptherwise dispose of its rights or cbligations
under the Financing Documents except with the prior consent of the Lender, which may be arbitrarily withheld,

Representations and Warranties — Each of the Financing Parties hereby represents and warrants to the Lender, on an ongoing basis, the
following:

{a) I nat an individusal, it is a partnership, trust or carporation, as the case may be, duly constituted, validly existing and duly registered or
qualified to carry on business in each jurisdiction where it is required by applicable laws to be so registered or qualified.

{b] The Financing Party has the full power and authorily to barrow in the manner and the terms set out In the Commitment Letter, and the
execution, delivery of the Commitment Letter and other Financing Documents have bean duly authorized and constitute legal, valid and
binding obligations enforceable [n accordance with their respective terms,

{c} No avent has occurred which constitutes, or which, with notice, lapse of time, ar bath, would constitute, a breach of any covenant or other
term or condition of the Cammitment Letter, other Financing Documents or Security given In connection therewith.

{d} The Financing Party is not In violatior of any applicable law, which violation could lead to a Material Adverse Change.
{e} The Financing Party is in compliance with all terms and conditions of all instrance policies issued as required by the Commitment Letter,

{f!  No Materlal Adverse Change exists and there are no tlrcumstances or events that constitute or weu Id constitute, with the lapse of time,
the giving of notice or otherwise, 2 Material Adverse Change.

(g} Al informatlon pravided by the Financing Party to the Lender {including all schedules, certificates, financial statements, reports, and
notices) is complete and accurate and does not omit any material fact and, without fimiting the generality of the foregoing, all linanclat
statements delivered by the Financing Party to the Lender fairly present its financial condition as of the date of such financial statements
and the results of its operations for the perlod covered by such financial staterments, all in accordance with GAAP.

{h) There is no pending or threatened claim, action, prosecution or proceeding of any kind, including but ot fimited to non-compliance with
environmental law or aristng from the presence or refease of any contaminant, against the Financing Party or its/his/her assets befare any
court or administrative agency which, If adversely determined, could lead to a Material Adverse Change,

(it All of the remittances required to be made to the federal government and alt provincial and municipal governments have bean made, are
currently up to date and there are no outstanding arrears, Without Urniting the foregoing, ali employee source deductions {including income
taxes, Employment insurance and Canada Pension Plan], sales taxes (both provincial and federal), corporate income taxes, rorporate capital
taxes, payroll taxes and Workers' Compensation dues are currently paid and up to dats.

() Inrespect of proparties and assets charged pursuant to the Financing Documents, the Financing Parties, or one or more of them, arn the
legal and beneficial owners, with good and marketable title in fee simple, free from all encumbrances save and except those approved by
the Lender.

{k} The Financing Party Is the rightful owner of all of its intaltectual property with all right, title and interest in and to all of Hs intellectual
praperty.

H#}  No portion of the Credit FacHitles will be used for the supply of any services or for any erection, installation, addition, removat, construction,
renavation, alteration, or repalr to any property o to any bullding, structure or works thereon, which has not bean approved by the Lender.

Covenants —So long as any amounts remain outstanding and unpaid under this Commitment Letter, or so leng as any Credit Facilities under this
Commitment Letter remaln ins open, the Borrower will:
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{al pay all sums of maney when due by it under this the Commitment Letter and the other Financing Documents,

(b} maintain its account and membership with the Lender in good standing while any portion of the Credit Facifities remains outstanding or
committed;

{c} cure all defects in the preparation, execution and defivery of the Commltment Letter or Finaneing Documents, as necessary, incloding
defects discovered after their initial execution and delivery;

{d] execute and detiver such further documents or deliveries as may be required by the Lender, including additional or amended documents
required sfter foan/advances have been made;

{e) perform and observe all terms, condltions, representations and covenants contained the Commitment Letter ant Financing Documents;

{f)  malntaln in full force the Security contemplated by the Commitment Latter and Financing Documents;

(g} maintain in full force all policles of Insurance reguired by the Commitment Letter and Financing Documents:

(h) notengage in any of the following actions/changas, unless with the express written consent of the Lender:

(i} aChange of Contro!, amalgamation, change of financia! year and or jurisdiction, or amendment of organization documents;
{6} disposition of property outside of the normal coursa of business;

{iii}) altertng or allowing changes to the titfe of any Property secured by the Security;

{iv) refocation of assets; or

{v] change or termination of material contacts.

(it ensure that all of the remittances required to he made by the Borrower to the federal, provincial and municipal governments have been
made, will be kept up to date and there are no outstanding arrears. Without fimiting the foregoing, all employee source deductions
{including income Taxkes, Emplayment insurance and Canada Pension Plan), sales taxes (hoth Provindal and Federal), curporste income
taxes, payroil taxes and worket's compensation dues will be paid and kapt up to date;

() comply with all zoning, by-laws, restrictive covenants, and registered agreements affecting any Property secured by the Security;

(k) immediately advise the Lender of any claim for tien against the Property pursuant to the Construction Lien Act {Ontario] or Constrirction
Act {Qntario);

{) advise the Lender of any change In the amount ar the terms of any credit arrangement mare with other lenders or any action taken by
another iender to recover amounts outstanding with such other lender; and

{m) immediately advise the Lender of any default by the Borrower{s} and/or Guarantor{s) with regard Yo credit facilitles with any other lender.

Events of Default - Without liriting any other rights of the Lender under this Commitment Letter, and without prefudice to the Lender's right

ta make dernand for repayment on any demand Credit Facility at any time, if any one or more “"Event of Default” [as listad below) has occurred
and Is continulng, then, in such event, the ability of the Borrower o make further boregwings under any Credit Facliity shall, at the Lender's
option, immediately terminate and the Lender may, by written notice to the Borrower, declare the amounts outstanding under any such Credit
FacHity to be immedistely due and payable. Upon receipt of such wrltten natice, the Borrower shall immediatsly pay to the Londer all amounts
outstanding under any Credit €acility and ait other obligations of the Borrower to the Lendet in cannection with any such Credit Facility under
this Commitment Letter. The following shall each constitute an "Event of Default”:

{a}
{h)

(c}

(d}

{e}

Any Financing Party fails to pay, when due, any amount owling under or pursiant to the Commitment Letter;

Any Financing Party falls to comply with or to perform its obligations ender anty provision of the Commitment Letter or any of the other
Financing Documents;

Any Financing Party is in default under sny other agreement with the Lender or any third party for the granting of a loan or ather financia!
assistance and such default remalns unremedied after any cure perlod provided in such other agreement;

Any representation or warranty made by any Financing Party herein or in any Financing Document is breached, false or misleading in any
matarfat respect, or becomes at any time faise;

Any schedule, certificate, financial statement, report, notice or ather writing furnished by any Financing Party to the Lender in connection

with the Credit Facifities is faise or misleading in any matarial respect on the date as of which the Facts tharein set forth are stated or
certified;

Any Flnancing Party becomes insolvent or generally fails to pay, or admits in writing its inability or refusal to pay its debts as they become
due; or any Financing Party applies for, consents to, or acqulesces in the appointment of a trustee, receiver or other custod ian for such
Finanting Party or any property theveof, or makes a general assignment for the benefit of creditors; or, in the absence of such application,
consent ar acquiescence, a trustee, recelver or other custadian iz appointed for any Financing Party or for a substantial part of the praperty
of such Fimancing Party; or any bankruptey, reorganization, debt arrangement, or other tase or proceeding under any bankruptcy or
Insolvency law, or any disselution or liquidation proceading, Is commenced In respect of any Financing Party; or any Financing Party takes
any action to authorize, or In furtherance of, any of the foregolng;
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(g} Any use of Credit Facility proceeds for any purpose other than specifically identified in the Commitment Letter;
{h} Any Financing Party ceases or threatens to cease to carry on all or a substantial part of is business;

{}  Theoccurrence of a Change of Cantrol of any Financing Party from the date of the application of financing, without the written consent of
the Lender;

) Any provislon of this Commitment Lotter or any other Firnancing Document given in connaction therewith becomes invalid or unenforceable
for any resson whatsoever;

(k} Any governmental or regulatory appravals or licenses which are materisl to the business of the Borrower are revoked or suspended for any
reason whatsoever; and

{}  The occurrence, in the opinian of the Lender, of  Material Adverse Change.

Nothing contained in the foregoing Everits of Default sectlon shall limie any sight of the Lender under this Commitment Letter to terminate ar
demand payment of, or cancel or restrict availability of any unutilized portion of, any demand or othar discretionary facitity made avallable
under this Commitment Letter,

interest Rate — Fach of the Financing Parties acknowledges and agrees as follows: {i} that they understand the applicable rate of interest for
each of the Faclities pravided for in this Commitment Letter and are able ta calculate each such rate of Interest on & per annum basis using the
rates or formulas provided for in this Commitment Letter, {it} that the formula for each rate of interest provided in this Cornmitment Letter
complies with and satisfies the disclosure obligations provided In section 4 of the Jnterest Act, and (i) that they will not to assert, by way of
defence or otherwise, that any fee or rate of Interest under this Commitment Letter has not been adequately disclosed by the Lender, or that
that any fee or rate of interest under this Commitment Letter does not comply with the Interest Act, and that the Lender is entitfed to ralse this
provision as a complete bar 1o such defence. On written request of a Finaneing Party, the Lander will promptly calculate and deliver to such
Flnancing Party the current rate of interest on any amount that remains outstanding and unpaid under this Commiltment Letter, The Financing
Party agrees that any erros In the calculation of the rate of interest will not refieve any Financing Party of thelr obligations heratunder.,

Beglstration of Collatersl Mortgages - All callateral martgages to be registered on title to real property wili be registered with the interest rate
included as 24% per annurm. This rate of 24% per annum Is merely a ceiling that wif alfow FirstOntario Credit Unlen Limited te accommaodate
the Borrower through perlods of fluctuating interest rates. Notwithstanding the Interest rate set out In any registered collateral mortgage, the
interest rate(s) applicable to the Credit Facifities as set out in the Commitment Letter shall govern,

Title Insurance ~The Lender shall abtain title Insurance for all Security registered agalnst real property, to be obtained at the expense of the
Barrower, with endorsements for subsequent advances, variable interest rates, and construction as necessary and applicabla.

Variation ~ No amendment to tha Commitrment Letter or any other Financing Document shall ke effective unless in writing and signed by a duly
authorized officer of the Lender. Mo term or condition of the Commitment Letter or any ather Financing Document may be waived or varied
orally or by way of the conduct of the parties.

Time of the Essence - Time shalf be of the essence in this Commitment Letter and all Finanting Documents,

Entire Agreement — This Cradit Agreement, the Financing Documents and any other written agreement delivered pursuant to or referred to In
this agreement constitute the whole and entire agreement between the parties in raspect of the Credit Facilltles. There are no verbal
agreements, undertakings or regresentations in connection with the Financing Dacument or the Credit Facilities.

Survivat ~ All terms, representatians, warranties and covenants of the Commitment Letler shalf survive the execution of the Financing
Dacuments, and the registration of Security,

durisdictionfLaws — The Commitment Letter shall be governed and construed under the laws of the Province of Ontarfo.
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October 5, 2018 LONG FORM RENEWAL AGREEMENT

PRIVATE AND CONFIDENTIAL

Mr. Guery Goyo

151 Spinnaker Way, Unit 5
Toronto, ON

LaK 4C3

New Tecumseth Land Corporation
151 Spinnaker Way, Unlt 5
Toronto, ON

LaK ac3

Dear Mr. Goyo:

RE: Financing to New Tecumseth Land Corporation {the “Borrower”) — Secured by, inter alia, a Mortgage (the
“Mortgage”) registered as Instrument Number SC1301746 over the Property municipally knowns as 6485
14" Line, New Tecumseth, ON {the “Property”} pursuant to a Commitment Letter dated March 8, 2016
{the “Existing Commitment Letter”)

Mortgage Account No,

802582
Maturity Date Of Mortgage, as Extended: September 30, 2018
Principal Balance to Maturity Date: S 6,000,000.00

{Assuming all intervening payments are made in full when due)

FirstOntario Credit Union Limlted (the “Lender”) will be pleased to grant an extension of the Mortgage and
other Credit Facilities {if applicable), subject to the renewal conditions set out below in thls document, and
on the renewal terms in the below table which are selected by you,

The terms of this Long Form Renewal Agreement supersede and replace the terms of the Existing
Commitment Letter with respect to all credit facllities provided by the Lender to the Borrower. However, all
Securlty and other Financing Documents in place shall remain unchanged and in full force and effect, except
as expressly amended by the terms of this Long Form Renewa! Agreement.

BORROWER TO SELECT MORTGAGE RENEWAL TERMS [N TABLE 1:

Term Interest Rate | Payment { Monthly New Renewal Borrower to
{months} (per annum) Type Payments Maturity Fee Initial Selection
Date
October 1, Prime + 4.00% | Interest Interest March 31, See Section R
2018 to Only, Oniy, 2019 1{H){(1)
March 31, Calculated | Catculated
2019 Manthly Maonthly
Notin
advance
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{Please sign your inltials above In
the appropriate column to make
your sefection}

Prime {s currently 3.70% per annum as at October 5, 2018

OFFER EXPIRY DATE:
This Long Form Renewal Agreement must be executed by all parties and received at our office on or
before 5 p.m. on Friday, October 5, 2018,

DEFINITIONS AND SCHEDULES

The attached Schedules are incorporated into this agreement by reference. Schedule “A” contains
definitions of capitalized terms used and not otherwise defined in this agreement. Unless otherwise
provided, all dollar amounts are in Canadian currency and all accounting terms used in this agreement
shali be interpreted in accordance with GAAP,

1, LOAN RENEWAL DETAILS

A, Borrower: New Tecumseth Land Corporation
{the “Borrower")

B. Guarantor(s); Guery Goyo
(the "Guarantor”)

“Financing Party” means either of the Borrower or the Guarantor {if any}; and
“Financing Parties” means collectively the Borrower and the Guarantor (if
any).

C. Credit Facilities:  The Lender agrees to continue to provide and the Borrower agrees to
continue to borrow the sums corresponding with the following credit facilities
(the “Credit Facilities”, or individually a “Credit Facifity”):

Facility #1: 802582 Principal Balance: $ 5,000,000.00

D. Term: 6 months (open term) from October 1, 2018 to March 31, 2019
Unless Demand is made sooner, the Credit Facilities shalf be due and payable
in full on March 31, 2019 (the “Maturity Date”)

Events of Default: See Schedule “A”
E. Interest Rate; Facility #1: Prime +4% per annum = 7.70% per annum

*  "Prime” means the annual rate of interest announced by the Lender
through its offices from time to time as the rate then in effect for
determining Interest rates on loans made in Canadian currency. The Prime
rate shall be adjusted automatically by the Lender without the necessity
of any notice to the Borrower upon each change to such rate,

¢ Interest will be calculated monthly, and will accrue daily on the

outstanding principat on the basis of the actual number of days elapsed
and a year of 365 days.
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¥. Repayment:

G. Prepayment;

H. Fees:

Facility:#1.—Monthlyilriterest Only

The Borrower will provide the Lender: (i) on or before November 1, 2018 an
Interest Reserve equal to interest over the first three {3} months of the
renewal term of the loan presently in the amount of $115,500.00, and (i) on or
before December 21, 2018 a further Interest Reserve equal to interest over
the final three {3) months of the renewal term of the loan presently in the
amount of 5115,500.00. Maonthly interest payments will be made from the
interest Reserve. Furthermore, the Borrower agrees to increase the amount
of the Interest Reserve as a result of increases in the credit faclilty Interest
rate. The revised amount of the interest Reserve is to be determined by the
Lender, in its sole discretion.

Time and Place of Payment ~Amounts due on a day other than a Business Day
shall be deemed to be due on the Business Day next following such day.
Interest and fees payable under this agreement are payable both before and
after any or all of defauit, maturity date, demand and judgment.

Order of Repayment — At the Lender’s Discretion, each payment under the
Credit Facilities shall be applied first in satisfaction of any outstanding costs,
expenses and fees payable to the Lender in accordance with the Long Form
Renewal Agreement; then interest accrued, then reduction of outstanding
principal,

Facility #1

Open: Provided not in default, open for repayment in full or in part at any
time without notice or bonus.

The Barrower shall pay the following fees to the Lender in connection with the
Facillties provided:

1. Renewal Fee: See: A Renewal Fee of $30,000.00 shall be payabie on or
before 5 p.m. on Tuesday, October 9, 2018, provided that the Borrower
shall be entitled to pay the Lender $25,000,00 in full and final satisfaction
of the Renewal Fee on or before 5 p.m. on October 5, 2018, the payment
of which Renewal Fee on or before 5 p.m. on Tuesday, October 9, 2018 is
a condition precedent to the renewal of the Mortgage and Credit
Facilities. This condition precedent has been inserted for the sole benefit
of the Lender and may be waived by the Lender in whole or in part in its
sole discretion.

2. Discharge Fee: Discharge Fee of $500.00 for each document registered to
discharge, partially discharge, or pastpone security, or any consent
required to be signed or registered in relation to the Security, plus all
related legal fees incurred by the Lender.
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3. Amendment Fee: A lump sum Amendment Fee shall be payable for
amendments to the Long Form Renewal Agreement ot Security requested
by the Borrower. The amount of such fee is to be determined in the sole
discretion of the Lender, depending on the nature and complexity of each
request, and Is to be [h addition to any professional fees or disbursements
incurred to complete such amendment,

4. Late Payment Fee: A Late Payment Fee of $250.00 per occurrence to he
charged at the sole discretion of the Lender.

5. Fee for Breach of Terms: In addition to all other fees contemplated
herein, in the event that the Borrower is in breach of any covenant,
condition or term of the Long Form Renewal Agreement or other
Financing Documents, or if any representation made by a Financing Party,
or any information provided by it/them is found to be untrue or incorrect,
each such occurrence may be subject to a fee, to be determined by the
Lender in its sole discretion, without prejudice or waiver of the Lender's
other rights or remedies.

{. Costs and The Borrower shall pay all professional fees and other expenses incurred in
Expenses: connection with the matters contemplated by the Long Form Renewal
Agreement and all other Financing Documents, including but nat limited to

the following:

{a) Legal fees and disbursements In connection with the renewal
herein provided for on or hefore Tuesday, October 9, 2018, the
payment of which legal fees and dishursements is a condition
precedent to the renewal of the Mortgage and Credit Facilities.
This condition precedent has been inserted for the sole benefit of
the Lender and may be waived by the Lender in whole or in part in
its sole discretion;

(b) legal fees and disbursements In connection with preparation,
execution, delivery, reglstration, amendment and enforcement of
the Security and all documents required by the Lender's solicitor,
and all legal fees and disbursements incurred in relation to
amendments to the terms of the Financing Documents, or legal
advice obtaired by the Lender, acting reasonably, with regard to
the breach or enforcement of the Financing Documents;

{c) engineering, environmental assessment, appraisal, credit
information, Inspection, architectural project monitoring, cost
consultancy, survey, insurance consulting, 3™ party reports, and
any and all other professional and advisory costs as may be
reasonably required by the Lender; and

(d) the Lender's cost of obtaining title insurance for all new Security
relating to real property, including construction and subsequent
advances endofsements as necessary.

The Financing Parties agree to jointly and severally indemnify the Lender for
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J. Overdue
Payments

K. Third Party
Petermination:

L. Assumability;

M.Real Property:

all fees, costs and expenses incurred by the Lender in refation to this Long
Form Renewal Agreement, before and after default, and notwithstanding full
or partial repayment of the Credit Facilities or discharge of any part or all of
the Security.

Any amount that is not paid when due hereunder unless Interest for such
amount is otherwise set out herein, shali, at the sole and absolute discretion
of the Lender, bear interest until paid at the rate of Prime plus 7% per annum,
computed dally and compounded monthly (the “Overdue Rate”}, which shall
accrue and be payable both before and after default, maturity, demand and
judgment.

Wil this account be used on behalf of a third party? No

The Mortgage and Credit Facilities shall be assumable by a purchaser of the
Real Property who shall be approved, in advance and in writing, by Lender, In
its sole and absolute discretion and upon terms and conditions satisfactory, in
advance and in writing, to Lender in its sole and absolute discretion.

Ali Security to be registered against real property shall be registered in the
priority as set out below, and all other prior encumbrances {except for the
Permitted Encumbrances as hereinafter defined} shall be discharged unless
otherwise provided for herein,

See Schedule A for further terms in refation to the registration of collateral
mortgages, including the interest rate to be included on such registrations,

2, SECURITY

The present and future indebtedness and liability of the Borrower to the Lender is and shall be secured
by the following security (the “Security”), evidenced by documents that have been provided to the
Lender and its legal counsel and registered or recorded as required by the Lender (belng “Financing
Documents”, which term Is further defined in Schedule "A”):

A. A mortgage which is to be a first ranking collateral mortgage and charge on the Property securing an
amount no less than $6,000,000.

B. Firstranking General Security Agreement registered against the Borrower.

C. Fixed rate business loan agreement,

D. Assignment of Rents and Leases over the subject property,
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Guarantee and Postponement of Claim in the amount of $6,000,000 to be signed by Guery Goyo.

Postponement and Subordination of all shareholder’s and non-arm’s length creditor's, to include a
postponement of the right to receive any payments of both principal and interest under the said
loans, except as otherwise contemplated within the Financing Offer.

Assignment of all insurance policies with respect to the Property and the Borrower’s rights therein
and all proceeds and benefits therefrom in favour of the Lender.

Any other documentation necessary In the opinion of the Lender and its legal counsel to complete
this transaction,

3. General Conditions and Covenants

A. Property Insurance: In addition to all insurance policies required herein, the Borrower shall maintain

adequate Insurance on all of its assets, undertakings, and business risks sufficient to substantially
replace all of its assets in the event of a {oss.

B. Insufficient insurance: if the Borrower fails to take out and keep in force such minimum insurance as

is required hereunder, then the Lender may, but is not be obliged to, take out and keep in force such
insurance at the immediate sole cost and expense of the Borrower plus costs incurred, or use other
means at its disposal under the terms of the Financing Documents.

C. Syndication/Participation: The obligation of the Lender to make advances or allow drawdowns or

withdrawals under the Credit Facilities is subject to the prior condition that the Credit Facilities are
fully syndicated and the Lender and other syndicate partners complete a Loan Participation and
Servicing Agreement between themselves in a form and substance acceptable to the Lender.

D, Other Requests of the Lender: During the period of financing, the Borrower agrees to make best

efforts to satisfy any reasonable request of the Lender pertaining to the Borrower's compliance with
the terms and conditions of the Financing Documents,

E. Property Taxes: Property taxes on the property shall be paid and/or collected as follows:

{a) Proof of Payment: Within 30 days of the execution of this Long Form Renewal Agreement, the

Borrower shall provide proof of payment of, all taxes, assessments, duties, utility charges and
other levies and charges affecting the Property.

{b} Pavment when Due: The Borrower shall make payment of all property taxes owing, at all times
on or before the applicable due date.

{c) Property Tax Reserve: If the Borrower defaults in paying any property tax installment when due,
or is in default under any of the terms or conditions of the Financing Documents, or at any time
at the Lender’s option, the Lender may, at its sole option, establish a property tax reserve on the
following terms:

(i) the Borrower shall begin to deposit with the Lender, on the date of each interest payment
monthly, 1/12 of the annual property taxes for the Property, as estimated by Lender, plus a
5% administrative fee for the collection and payment of property taxes;

{ii) the Borrower shall authorize the Lender to make payment to the relevant tax authorities;

{iii) the Borrower shall provide the Lender with all property tax bills immediately upon receipt;
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{iv) if at any time the deposits are not sufficient to pay property taxes when due, the Borrower
shall pay the deficiency to the Lender within 10 days of writien demand thereof;

{v) if the Borrower fails to pay any deficlency of property taxes to the Lender as required, the
Lender will not have any ongolng responsibility to pay the taxing authorities and any funds
in the reserve account may be applied towards any amounts owing to the Lender; and

{vi} if the Borrower fails to pay any deficiency of property taxes to the Lender as required the
Lender may, but is not obligated to, continue to make payment of property taxes to the
taxing authorities by deducting such amounts {plus the a [5%)] administrative fee} from any
advance to the Borrower under the Credit Facilities, by automatically debiting the amount
from any account of the Financing Parties with the Lender, by adding the amount of any
stich payment to the balance outstanding on the Credit Facilities (including additions to the
balance beyond any maximum amount), or by collecting such amount with interest accrued
as the Qverdue Rate.

4, REPORTING

A, Detiveries: The Borrower shall provide the Lender with each of the following, on the terms and within

the time periods set out below:

{i) Financial Statements — Year-end financial statements prepared by an external Chartered
Professional Accountant (CPA), within 120 days of each fiscal year end, on a Notice to Reader
statement level. The Financing Parties hereby each irrevocably authorize and direct its
accountant to deliver all financial staternents to the Lender, and to otherwise communicate with
the Lender with regard to thelr financial matters,

(i) Renewal of Insurance — Confirmation of renewal of all insurance policies required pursuant to
the Security, by delivery of an Insurance certificate confirming such renewal no later than 15
days prior to the expiry of any such policy.

(it} Interim Statements — The Lender reserves the right to request monthly interim, internally
prepared operating statements, income statements, and balance sheets, to be delivered by the
Borrower within 15 days of the end of any month in which it receives such request from the
Lender.

{iv} Property Taxes — Annual confirmation that property taxes have been fully paid, by providing a
capy of an interim billing statement or paid tax receipt within 80 days of each calendar year end.
If satisfactory confirmation of the payment of property taxes is not received, then the Lender
will be entitled to obtain a Tax Certificate at the Borrower’s expense.,

(v} Such other financial and operating statements and reports as and when the Lender may
reasonably reguire,

. Guarantor's Net Worth Statements: The Guarantor Is to provide updated new worth statements as

reasonably requested by the Lender, and not less than once annually.

. Notice of Breach: The Borrower shall immediately report to the Lender, in writing, notice of any

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

Default or a breach of any covenant, condition or term of the Commitment Letter or other Financing
Documents.
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Defaulf or a breach of any covenant, condition ot term of the Commitment Letter or other Flnancing
Documents.

5. ADDITIONAL TERMS

COUNTERPARTS — This Commiiment Letter may be executed In separate counterparts, each of which

when so executed and dellvered shall be an original, but all such counterparts shall together constitute
ane and the same instrument.

CONFIDENTIALITY — This letter Is delivered to you with the understanding that nelther it nor its
substance shall be disclosed except to members of the Board of Directors, advisors, employees, counsel
and accountants of the Financing Parties who are tnvolved In consideration of this matter or as may be
required to be disclosed in a judiclal or administrative proceeding or as otherwise required by law,

This Renewal Agreement is offered by FirstOntario Credit Union Limited on the terms and conditions
herein provided on the date first mentioned above.

FIRSTONTA! CREDITU ITED .
Per:
¥ /7 //’ A

Sean Tiernay
Assaclate Vide Prasident, Commerclal Eredit

This Renewal Agreement Is accepted by the undersigned on the terms and conditions herein provided this 5t
day of October, 2018,

BORROWER
New Tecumseh Land Corporation
Per:

Name: Guery Goyo
Title:

I/We have authority to hind the Corporation

GUARANTOR:

Guery Goye
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Defauit or a breach of any covenant, condition or term of the Commitment Letter or other Financing
Documents.

5, ADDITIONAL TERMS

COUNTERPARTS — This Commitment Letter may be executed in separate counterparts, each of which

when so executed and delivered shall be an original, but all such counterparts shall together constitute
one and the same instrument.

CONFIDENTIAUITY - This letter is delivered to you with the understanding that neither it nor its
substance shall be disclosed except to members of the Board of Directors, advisors, employees, counsel
and accourtants of the Financing Parties who ara Involved in consideration of this matter or as may be
required to be disclosed in a judicial or administrative proceeding or as otherwise required by law.

This Renewal Agreement Is offered by FirstOntario Credit Union Limited on the terms and conditions
herein provided on the date first mentloned above.

FIRSTONTARIO CREDIT UNION LIMUTED
Per;

Sean Tiernay
Associate Vice President, Commercial Credit

This Renewal Agreement is accepted by the undersigned on the terms and conditions herein provided this 5t
day of October, 2018,

BORROWER

1/We have authority to bing the Corporation

GUARANTOR:

(e

Guery Goyo /
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SCHEDULE A
STANDARD TERMS AND CONDITIONS

Refinitions - in addition to those terms defined within the Commitment Letter, the following definitions apply to the Commitment Letter and

to this Schedule A:

{a)

(b}

{c)

{d)

{g)

{h

@

1}

(k)

“"Avaliable Funds” — means, with respect to the Borrower for any perlod of 12 months {or end of fiscal year), the sum of net income:
®*  Plus amortlzation;
*  Plusinterest on long term debt;
*  Plus interest on capital leases;
*  Plus loss on disposal of assets;
*  Pius loss on debt write-offs/write-downs;
*  Plus repairs & maintenance expense that could be categorized as capital expenses (l.e. Non-recurring, renovations, etc.) #;
*  Plus any other expense, outslde of the normal course of businesst;
*  less dividends?;
Less gakn on sale of assets;
Less gain on debt write-offs/write-downs;
Less any return on preferred shares;
Less any other income, outside of the nermal course of business;
Less non-financed capital expenditurest

[* At the discretion of the Lender)

“Change of Contral” - means the effective sale or transfer of, or change In effective voting or other control of, any Person, or any written
or verbal agreement pursvant to which the control of a Person Is transferred fram one Person to another, or the engagement to do any
of the ahove.

“Commitment Letter” means the agreement between the Lender and the Financing Parties to which this Schedule A is attached,
including If such document Is a Long Form Renewal Agreement, and includes all schedules and amendments thereto,

“financing Documents” ~ means, collectively, the application for financing, the Commitment Letter, Security documents and all other
documents, Instruments and agreements delivered In connection with the foregeing.

“Insurance Consultant” — means the professional insurance consulting company or agency retalned by the tender to provide
recommendatlons for Insurance requirements In relation to the Credit Facllities, and to review Insurance policies srovided by the
Financing Partles,

“Interest Act” — means the interest Act, R.5.C., 1985, c. 1-15, as it may be amended or replaced from time to time, and any reference to
any sectlon of the Interest Act shall be a reference to such section as it has been amended or replaced from time to time,

“Material Adverse Change” ~ means {i} a material adverse change In, or a material adverse effect upon, the financial condition,
operatlons, assets, business, properties or praspects of any Financing Party, {li) a material Impalrment of the abillty of any Flnancing Party
to perform any of its obligations under any flnancing Document, or (fil) a material adverse effect upen any substantial portion of the
assets subject ta Security in favour of the Lender ar upon the fegality, validity, binding effect, rank or enforceabllity of any Financing
Document.

“Permitted Encumbrances” — means standard municipal deveiopment agreements, municipal or utility easements, and other similar
rights which, in the Lender's opinion, will net, in the aggregate, materially and advarsely impair the marketability of the Property or the
use of the Property for the purpose for which it Is held, and minor irregularities and defects in title approved by the Lender, For greater
certalinty, any easement that would restrict use of the property must have prior approval of the Lender and its solicltors; such approval
not to be unreasonably withheld.

"Person” — includes any individual, natural person, sole proprietorship, partnership, limited partnership, unincorporated association,
syndicate or arganization, any trust, body corporate, government agency, and a natural person in hls or her capaclty as trustee, executor,
administrator, or other legal representative and any other form of organlzation or entity whatsoever,

“Personal Information” — is any information that relates to an indlvidual or allows an Individual to be identified but does not inciude
information about an individual that has been aggregatad with other information and from which the Individual cannot be identifled,

“Property” ~ in additlon to any “Property” specifically identifted In the Commitment Letter, Includes any real property, or portion thereof,
mortgaged or encumbered by the Security.
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2,

4,

10.

i1,

Joint and Several Liability — Where the Commitment Letter is sighed by mare than one party Borrower or Guarantor, thelr liability for all fees
and obligations under the Commitment Letter and Financing Documents shall be joint and several, Perladic statements or other notices may
be sent to any one Borrower on behalf of all. Any reference in the Commitment Letter to “Borrower” or “Guarantor” shall be construed as if
to read "Borrower or any one of them” and “Guarantor or any one of them”, respectively.

Deductlons from Advances and Agcounts ~ The Flnancing Parties acknowledge that the Lender has at all times a fien against the accounts of
the Lender owned by the Financing Parties, and against monies on deposit by the Financing Parties with the Lender. All amounts payable by
the Borrower to the Lender, or collectable from the Guarantor by the Lender, pursuant to this Commitment Letter, including all costs,
expenses and fees, may, at the option of the Lender:

{a) be deducted fram any advance to the Borrower under any Credlt Facilities; or

(b) be automatically debited, by mechanical, electranic or manual means, from any account of the Financing Partles with the Lender, and the
Financing Partles hereby autharize and direct the Lender In this regard.

Advances at the Option of the Lender - Notwithstanding anything ta the contrary cantained In the Commitment Letter, the Lender may, in its
discretion, make an advance under the Credit Facilitles to pay to the Lender any unpaid interest, fees, costs or expenses which have become
due under the terms of the Commitment Letter, including advances that result in the Borrower exceeding eredit Iimit of any Credit Facillties.

Increased Costs — The Borrower shall refmburse the Lender for any additional cost or deduction in income arising as a result of (i) the
Imposition of, or inerease In, taxes on payments due ta the Lender hereunder (other than taxes on the oversi net income of the Lender), (1)
the Imposition of, of Increase in, any reserve or other similar requirement, or (ifi} the imposition of, or change in, any other condition affecting
the Credit Facliitles imposed by any applicable law or the Interpretation thereof.

Searches by Lender — The Lender shalt be entitled to obtain sub searches, tax certificates, and sheriff's certificates as to executions on record
in respect of the Sorrower and conduct Personal Property Secutlty Act searches, as applicable, at the sole discretion of the Lender, with all
costs to be borne by the Borrower,

Reliance on Pellverles — The Lender shalf be entitled to rely on any report or certificate provided to the Lender by the Borrower by way of
emall or fax transmission as though it were an orlglnally signed document. The Lender Is further entitled to assume that any communication
from the Borrower recelved by email or fax transmission Is a refiable communication from the Borrower,

Inspection and informatian ~ The Borrower shall permit the Lender or Its representatives, from time to time, to () visit and inspect the
Borrower's premises, propertles and assets and examine and obtaln coples of the Borrawer's records or other Information, (i} collect
informatlon from any entity regarding any potentlal prior-ranking claims against the Borrower, and {ii{) discuss the Borrower's affairs with the
audltors, counsel and other professional advisers of the Borrawer, The Sorrower hereby autherizes and directs any such third party to provide
to the Lender or Its representatives all such Informatton, records or documentation requested by the Lender,

No Merger - It Is understood and agreed that the execution and delivery of the Financing Documents shall in no way merge or extinguish the
Cormmitment Letter or the terms or conditions hereof, which shall continue in full force and effect while any or all of the financing to the
Borrower remains ocutstanding. In the event of any inconsistency or conflict between any provision or provisions of this Commitment Letter
and the provisions of the Financing Documents or any other documentation, such grovision or provisions of the Commitment Letter shall
prevall. A provislon contalned In the Financing Documents which is not contalnied in the Commitrment Letter shall not be considered to be
inconsistent or In conflict with the Commitment Letter,

Credit Reporting - if any Financing Party Is a corporation, It hereby consents to the Lender obtalning from any credit reporting agency or from
any person such Information as the Lender may requlre at any time, and consents to the disclosure at any time of any information concerning
such Finanting Party to any credit grantor with whom the Financing Party has financial relatlons or to any direct reporting agency.

Collection/Disclosure of Personal Information ~ If any Financing Party is an individual, they each heraby,

{a} Authorize and consent to the disclosure of any Personal information (as defined herein} to the Lender by any holder of such information
requested to provide it to the Lender for the purposes of the Lender's passible or actual provision of credit to Finanzing Partles;

{b) Consent to the collection, use and disclosure of Personal nformation by the Lender for the purpose of credit risk assessment and
management, including but not Jimited to, credit scoring, portfolio analysis, reporting fraud prevention and clalm recovery; the provision
of credit to the Borrower; the management of the Lender’s on-going relatlonship with the Borrower(s); and to comply with any legal and
regulatary requirements;

{c) Acknowledge that the Lender may disctose information about the undersigned, regardless of when or how the Information was coflected,
to related companles, its service providers; its agents, contractors, fawyers and external advisors; payment system operators; credit
reporting agencles; rating agencies; other financlal Institutions and credit providers; government and other regulatory bodles; and any
individuals or organizations that {I) the Borrower and/or Guarantor provide as references, (Il) who act on behalf of the Borrower and/or

Guarantor provide as references (iil) who act on behalf of the Borrower and/ar Guarantor, or (Iv) whe have been engaged to provide
services to the Borrower and/for Guarantor; and
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i3,

14,

15,

16,

{d) Agree that alt Personal Information disclosed to the Lender has been received by the Lender in accordance with all applicable Jaws
pertaining to the Personal Information In questlon, and specifically, where applicable, consent by the individual{s) whose Personal
Information is provided has been obtalned for the collection, use and disclosure by the Lender for purpases assoclated with the possible
or actual provision of credit to the Borrower and/or Guarantor.

Anti-Money Laundering Disclosure ~ The Financing Parties acknowledge that the Lender may be required to obtain, verlfy, or maintain
infarmatlon regarding the Financing Parties, thelr directors, officers, shareholders or other persons who exercise control over the Financing
Partles. Each Financing Party agrees to provide without delay all informatian, including supporting documents and other evidence that the
Lender, acting reasonably, could require to comply with government leglslation or the Lender's Internal policles implemented to protect
against the laundering of proceeds of crime or financing of terrorist activities that apply to ther.,

Evidence of Indabtedness - The Lender shall maintain on the books of its unit of account, accounts and records evidencing the outstanding
principal amount of all Credit Facilities of the Borrawer together with any interest In respect thereaf. The Lender shall malntain a record of
the amount of the balance, each advance, and each payment of principal and Interest on the account of the Credlt Facilities, The Lender's
accounts and records constitute, In the absence of manifest error, conclusive evidence of the indebtedness of the Borrower to the Lender.

Assignment and Participation — The Lender may, from time to time, asslgn or syndicate its Interests In any Credit Facilities in whole or In part
to others. The Borrower shall co-operate with any syndication but shall not be liable for any costs incurred with respect thereto, except
reasonable legal fees incurred prior ta the inltial advance hereunder. The Borrower shall ot assign, transfer or otherwise dispose of Its rights
or obligations under the Financing Documents except with the prior consent of the Lender, which may be arbitrarlly withheld.

Representations and Warranties ~ Each of the Flnancing Partles hereby represents and warrants to the Lender, on an ongelng basis, the
following:

{a} ¥ not an Individual, it [s a partnership, trust or corporation, as the case may be, duly constituted, vatldly existing and duly registered or
qualified ta carry on business in each Jurisdiction where it is required by applicable laws to be so registered or qualified.

{b) The Financing Party has the full power and authority to borrow in the manner and the terms set out in the Commitment Letter, and the
execution, delivery of the Commitment Letter and other Financing Documents have been duly authorlzed and constitute legal, valid and
binding obligations enforceable in accordance with thelr respective terms.

{c} No event has occurred which constitutes, ar which, with notlee, lapse of time, or both, would constitute, a breach of any covenant or
other term or condition of the Commitment Letter, other Financing Documents or Security glven in connection therewith.

{d} The Financing Party is not in violation of any appileable law, which violation coud lead to 1 Material Adverse Change,
(e} The Financing Party Is in compliance with all terms and conditions of all insurance policles issued as reguired by the Commitment Letter.

(f) Mo Material Adverse Change exlsts and there are no circumstances or events that constitute or would constitute, with the lapse of time,
the glving of notice or otherwise, a Material Adverse Change.

{g) Al information provided by the Financing Party to the Lender (Including all schedules, certificates, financial statements, reports, and
notlces] Is complete and accurste and does not omit any material fact and, without limiting the generality of the foregoing, all financlal
statements delivered by the Financing Party to the Lender fairly present its financia! condition as of the date of such financial statements
and the results of Its operations for the period covered by such financial statements, all in accordance with GAAP,

(h) There s no pending or threatened claim, actlan, prosecution or proceeding of any kind, including but not limfted te non-compliance with
environmental law or arising from the presence or release of any contaminant, against the Financing Party or lts/his/her assets before
any court or admlnistrative agency which, if adversely determined, coutd lead to a Material Adverse Change.

{i} Al of the remittances required to be made to the federal government and ali provinciat and municipal governments have been made, are
currently up to date and there are no sutstanding arrears, Without limiting the foregoing, all employee source deductions {including
Income taxes, Employment Insurance and Canada Pension Plan), sales taxes {both pravinclal and federsl), corporate income taxes,
corparate capital taxes, payroll taxes and Workers' Compensation dues are eurrently paid and up to date.

{I} 1nrespect of propertles and assets charged pursuant to the Financing Documents, the Financing Parties, or one or more of them, are the
legal and beneflclal owners, with good and marketabie title in fee simple, free from alf encumbrances save and except thoge approved by
the Lender.

(k} The Flnancing Party Is the rightful owner of all of its Intaliectua) property with all right, title and interest In and to all of its inteliectual
property,

{} No portion of the Credit Facilities will be used for the supply of any services or for any erection, Installation, addition, removal,

canstruction, renovation, alteration, or repalr to any praperty or to any bullding, structure or works thereon, which has not been
approved by the Lender,

Covenants ~ So long as any amounts remaln outstanding and unpald under this Commitment Letter, or so long as any Credit Facilities under
this Commitment Letter remaln in epen, the Borrower will:
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{a)
(b)

i

i
(k}

(i

{m
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pay all sums of money when due by it under this the Commitment Letter and the other Financing Documents;

malntain its account and membership with the Lender in good standing while any portion of the Credit Facilities remalns outstanding or
committed;

cure all defects In the preparation, execution and dellvery of the Commitment Letter or Financing Documents, as necessary, Including
defects discovered after their inltial execution and delivery;

execute and deliver such further documents or deliveries as may be required by the Lender, Including additional or arnended documents
required after loan/advances have been made;

perform and observe all terms, conditions, representations and covenants contalned the Commitment Letter and Financing Documents;
raaintatn in full force the Security contemplated by the Commitment Letter and Financing Documents;
matntain in full force all policies of inslrance required by the Commitment Letter and Financing Documents;

not engage In any of the following actions/changes, unless with the exprass written consent of the Lender:
(i} aChange of Cantrol, amalgamation, change of financtal year end or Jurisdiction, or amendment of organization documents;
{) disposition of property putside of the normal course of business;
{ill} aftering or allowing changes to the title of any Preperty secured by the Securlty;
{iv} relocatlon of assets; or
{v} change or terminaticn of materlal contacts.

ensure that alt of the remittances required to be made by the Borrower to the federal, provinclal and municipal governments have been
made, will be kept up to date and there are no outstanding arrears, Without limiting the foregoing, all employee source deductions
{Including Income Taxes, Employment insurance and Canada Pension Plan), sales taxes (both Provinciai and Federal), corporate income
taxes, payroll taxes and worker's compensation dues will be pald and kept up to date;

comply with all zoning, by-laws, restrictive covenants, and reglstered agreements affecting any Property secured by the Security;

immediately advise the Lender of any clalm for llen agalnst the Property pursuant to the Construction Lien Act (Ontario} ar Construction
Act {Ontario);

advise the Lender of any change In the amount or the terms of any credlt arrangement made with other lenders or any action taken by
another lender to recover amounts outstanding with such other lender; and

Immediately advise the Lender of any default by the Borrower(s) and/or Guarantor(s) with regard to credit faclitles with any other
lender.

Events of Default - Without limiting any other rights of the Lender under this Commitment Letter, and without prejudice 16 the Lender's right
to make demand for repayment an any demand Credit Facility at any time, if any one or miere “Event of Default” (as listed below) has
oceurred and Is contlnuing, then, In such event, the ability of the Borrower to make further borrowlngs under zny Credit Facility shall, at the
Lender’s option, iImmediately terminate and the Lender may, by written notice to the Borrower, declare the amounts outstanding under any
such Credtt Facllity to be immediately due and payable. Upan receipt of such written notice, the Borrower shall immediately pay to the
Lender alt amounts outstending under any Credit Facility and all other obligations of the Borrower to the Lender in connection with any such
Credit Facility under this Commitment Letter, The following shall each constitute an “Event of Default”:

{2)
{b}

{c)

(d)

{e}

)

Any Financlng Party falls to pay, when due, any amount owing under or pursuant to the Commitment Letter;

Any Financing Party falls to comply with or to perform its obligations under any provision of the Commitment Letter or any of the other
Financing Documents;

Any Financing Party Is in default under any other agreement with the Lender or any third party for the granting of a loan or other financial
assistance and such default remains unremedied after any cure period provided in such other agreement;

Any representation or warranty made by any Financing Party herein or in any Financing Document Is breached, faise or misleading In any
material respect, or becomes at any time false;

Any schedule, certificate, financial statement, report, notice or other writing furnished by any Financing Party to the Lender In connection

with the Credit Facilities is false or misleading in any material respect on the date as of which the facts therein set forth are stated or
certlfied;

Any Financing Party becomes Insolvent or generally falls to pay, or admits In writing Its inablfity or refusal to pay its debts as they become
due; or any Financing Party applies for, consents to, or acquiestes In the appointment of a trustee, recelver or other custodian far such
Financing Party or any property thereof, or makes a general assignment for the beneflt of creditors; er, in the absence of such
application, consent or acqulescence, a trustee, receiver or other custodian is appolnted for any Financing Party or for a substantlal part
of the property of such Financing Party; or any bankruptcy, rearganization, debt arrangement, or other case or proceeding under any
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bankruptcy or Insolvency law, or any dissolution or llquidation proceeding, is cammenced in respect of any Financing Party; or any
Financing Party takes any actlon to authorize, or In furtherance of, any of the foregoing:

{g) Any use of Credit Facllity proceeds for any purpose other than specifically identified In the Commitment Letter;
{h} Any Financing Party ceases or threatens to cease to carry on all or a substantial part of its business;

{)  The occurrence of a Change of Control of any Flnancing Party fram the date of the application of financing, without the written consent
of the Lender;

(i} Any provislon of this Commitment Letter or any other Financing Document given in connection therewith becomes invalid or
unenforceable for any reason whatsoever;

(k) Any governmental or regulatery approvals or licenses which are material to the business of the Borrower ara ravoked or suspended for
any reason whatsoever; and

{(}  The occurrence, In the apinion of the Lender, of 3 Materlal Adverse Change.

Nothing contained in the foregoing Evants of Default section shall fimit any right of the Lender under this Commitment Letter to terminate or
demand payment of, or cancel or restrict availabifity of any unutilized portion of, ahy demand or other discretionary facllity made available
under this Commitment Letter.

18, Interest Rate - Each of the Financing Parties acknowledges and agrees as follows: {1} that they understand the applicable rate of interest for

15,

20.

2.

22,
23,

24,

25

each of the Facilities providad for In this Commitment Letter and are able to caleulate each such rate of Interest on a per annum basis using
the rates or formulas provided for in this Cammitment Letter, {iI} that the formula for each rate of Interest pravided in this Commitment Letter
complies with and satisfles the disclosure obligations provided in sectlon 4 of the Interest Act, and (iii} that they will not to assert, by way of
defence or otherwise, that any fee or rate of Interest under this Commitment Letter has not been adequately disclosed by the Lender, or that
that any fee or rate of Interest under this Commitment Letter does not comply with the Interest Act, and that the Lender is entitled to raise
this provision as a complete bar to such defence. On written request of a Financing Party, the Lender will promptly calculate and detiver to
such Financing Party the current rate of interest on any amount that rermains outstanding and unpald under this Commitment Letter, The
Financing Party agrees that any error In the calculation of the rate of interest will not relieve any Financing Party of their obligations
hereunder.,

Registration of Collateral Mortrages — Alt collateral mortgages to be registered on title to real property will be reglstered with the interest
rate Included as 24% per annum. This rate of 24% per annum Is merely a ceiling that will allow FirstOntario Credit Union Limited to
accommodate the Borrower through perlods of fluctuating Interest rates, Natwithstanding the interest rate set out In any reglstered
collateral mortgage, the Interest rate{s) applicable to the CredIt Facilities as set out in the Commitment Letter shall gavern,

Title insurance ~The Lender shall obtain title insurance for all Security registered against real property, to be obtalned at the expense of the
Borrower, with endorsements for subsequent advances, varlable Interest rates, and construction as necessary and applicable.

Varlation - No amendment to the Commitment Letter or any other Financing Dotument shall be effective unless In writing and signed by a
duly authorized officer of the Lender. No term or condition of the Commitment Letter or any other Financing Document may be walved or
varled orally or by way of the conduct of the parties.

Time of the Essence - Time shall be of the essence in this Commitment Letter and ali Financing Documents.

Entire Agreement — This Credit Agreement, the Fina ncing Documents and any other written agreement delivered pursuant to or referred to In
this agreement constitute the whole and entire agreement between the parties In respect of the Credit Facilites. There are no verbal
agreements, undertakings or representations in connection with the Financlng Document or the Credit Facilities.

Survival — Al terms, represantations, warranties and covenants of the Commitment Letter shall survive the execution of the Financing
Documents, and the reglstration of Security.

durisdictionfLaws - The Commiltment Letter shall be governed and construed under the laws of the Province of Ontario.
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LRO # 51 Charge/Mortgage Receipted as SC1301746 on 2016 0505 at 14:39
The spplicant(s) hereby applies o the Land Registrar. yyyy mm dd Page 1 of 3
Properties
PIN 58145 - GOS0 LT Interest/Estate Fee Simpls
Description PTLT 7 CON 13, TECUMSETH PT 1 51R34706; NEW TECUMSETH
Address 6485 14TH LINE
ALLISTON
PN 58145 - 0517 LT Intersst/Estete  Fee Simple
Description  PT LT 7 CON 13 TECUMSETH, BEING PT 3 PL 51R39710, TAW RO517196; TOWN OF
NEW TECUMSETH
Address 5485 14TH LINE
ALLISTON
Chargor(s)

The charger(s} hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.
Name NEW TECUMSETH LAND CORPCRATION

Address for Service 151 Spinnaker Way, Unit &
Concord, Ontario
L4K 4C3
I, Guery Goye, President, have the authority to bind the corporation.

This document is not authorized under Power of Atlorney by this party.

Chargee(s) Capacity Share

Name FIRSTONTAR!O CREDIT UNION LIMITED

Address for Service 4021 Upper Middle Road
Burlington, Ontario.
L7M 0Y9

Statements

Schedule; $ee Schedules

Provisions

Principal $ 6,000,000.00 Currency  CDN
Calculation Perfod

Balance Due Date

interest Rate See Schedule
Payrments

Interest Adjustment Date

Payrnent Dafe ON DEMAND
First Payment Dalte

Last Payment Date

Standard Charge Terms 200027

insurance Amount full insurable vatue

Guarantor
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LRO# 51 ChargeiMortgage Receipted as SC1301748 on 2016 0505  at 14:38
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 3
Signed By
Denise Patricia Kocsis 1 James Sireet South, 14 th fioor,  acting for Signhad 2016 08 (05
PO Box 926 Depo Chargor(s)
Hamitton
L8N 3Pg
Tal 905-523.1333
Fax 805-523-5878
I have the authority 1o sign and register the documant on behalf of the Chargor(s).
Submitted By
SCARFONE HAWKINS LLP 1 Jarnes Street South, 14 th floor, 2016 0505
PO Box 926 Depo
Hamilton
L8N 3P89
Tel 905-523-1333
Fax 805-523-5878
Fees/Taxes/Payment
Statutery Registration Fee $62.85
Tolal Paig 382.85
File Number
Chargee Client File Number ; 15R 1147
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Instrument Statement, 61

SCHEDULE “A”
PAYMENT PROVISIONS

THiS CHARGE is given as continuing security for payment to the Chargee of all debts and liabilities,
present or future, direct or indirect, absolute or contingent, matured or not, at any time owing by the
Chargor to the Chargee (such debts and liabilities being hereinafter called the “liabilities”), but the
Chargor’s fiability hereunder being limited to the sum of SIX MILLION DOLLARS {$6,000,000.00) with
interest at the rate hereinafter set out;

THE CHARGOR covenants to pay each and every liability to the Chargee punctually as the same falls
due; provided that this Charge is void upon payment on demand of the ultimate balance of the
Habilities and all promissory notes, bills of exchange, guarantees and any other instruments whatsoever
from time to time representing the (iabilities or any part thereof, not exceeding the principal sum of SIX
MILLION DOLLARS {56,000,000.00} together with interest thereon at the rate of 24.00 per centum per
annum as well after as before maturity and both before and after default and all other amounts payable
by the charger hereunder.
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1

LAND REGISTRATLION REFORM ACT, 1984
SET OF STANDARD CHARGE TERMS [COLLATERAL MORTGARE)

Filed by Flustfotario Credlt Union Limited Piling Daber dJuly 25, 2000
{“Chargea®) Filing MNumhern: 200927

the following sat of standard charge verme ghall be deemed bto he included in
avery Charge in which the seb is veferved to by dts Tiling number, as
provided in Sectiom & of the hcot.

Collateral Security

L. The Charge shall, whether or not it secures a current ox running
account, be a general and contimiipng collateral security to the Thacgsse Fov
payment of the indebtedness owing by the Chargor {the “Indebtedness”} in au
amount not exceeding the amount secured by this Charge and performance of
the Chargor’s other sbligations under this Chaxgs notwlthsbeading any
fluctuation or change in the amounk, natuwre or form of khe Indebhednenz o
in the accounts relabing thereto or in the bills of exchange, promisgory
notes and/or other okligabions now or later held y the Charges reprasenting
a2ll or any part of the Indebitedness or in the names of the parties to suc
bills, notes and/or other obligabions or that there is po Indebbedness
outstanding ar any particular times; and the Charge will not be desmed to
have boen redeesmed or become vold as a result of any such event ov
clrcumstances.

2. The Chargse shall ba entitles to rhe principal monies and intsrest
all other amounts payeble pursuant £o the provisions hereof free fxom
equities, deductions righte or set-affs or coumterclaims.

Government Complisnces

3, Tha sald Chargor deth release to the said Charges all ils claims npon
the sald lands subiect to the sawd provisoe. The Chargox ) ¥ )
observe all laws, by-laws, regulatlons and reguirements of all governmont
governmental suthoricies and regulatery agencles relating bo the oharged
pramises v o th: Dusiness of the Thargor.

Advance of Mortgage Monevs

4. The Chargor agrees that neither ths preparation, execution ox
registration of this Charge sghall bind the Chargee bo advance the wunay
hzreby secured, nor does the advance of a part of the monies hereby bind the
Chargee to advance any unadwvanced portion therecf, but nevertheless the
entate hereby conveyed shall take effect forthwith upon thes ewxecution of
these presents by the Chargor, and the cost of all proceedings taken in
connection with this Charge, ingluding (without Bimiting ihe generalilby of
the foregeing) the expense of the negotilation of chis Charge, examination of
the title, preparing and registering this Charge and valuation, are to be
secured hereby whether or not the whole or any part of the principal sum
hersof 1s advanced, the same being hereby charged upon the said lands and
shall be without demand therefore, payable forthwith upon sxecution of BT
presents by the Chargor with interest at the rate aforesaid, and in defauig
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of payment thersof, the Chargee's power of sale hereby given, and all othar
remedias hereunder, shall be exercizable.

Promige to Pav and Perform

5, The Chargor will pay or cause to be pald to the Charges the full
principal amount and interest secured by the Charges in the manner of
payment provided hy the Charge, without any deduction or abatement, and
shall do, cbssrve, perform, fulfil and keep all the provisions, oovenanta,
agreements and stipulations contained in the Chargsa. The CThargor will
comply with all  orders dssued by regulatory authorities and all
environmental laws, regulations, and ordinances. The Chargor will pay, as
they fall due, all Laxes, rates, assessments and penalties, whethar
municipal, locel, parliamentary, judicial, or administrabtive, which now or
may hereafler be imposed, charged or levied upon the lands or agalnst Lha
Chargor and when requived, produce for the Chavgee receipta evidencing
payment of the same,

The Chargee shall bave the rignt From time to time to estimate Lhe
amount of taxes on the charged lands and premises for sach year and o
require the Chargor Go pay in each month, & specified portion of such
estimated amount in addition to the monthly instalments stipulated in chis
Charge (if any); and the Chargor covenants and agreeg when ag reguired bo
pay to the Chargee in addition to che monthly instalwmenbs herein mentioned
{if any} such specified portion of the assid taxes with each of the twelve
succeeding menthly instalments herein mentioned next falling due, and the
Chargor shall also pay to the Chargee on demand the awount, if any, by
which the actual taxes excesd such estimavted amount. If the principal and
interest are repayable on demand only, this amount on accounl of taxes
shall be paid to the Chargee in each month on a day designated by the
Charges, If hefore any amount on account of taxes so paid bto the Chavgee
shall have been applied against taxes, there shall be arrears in the
payment of princival amd/or interest due and payable under this Charge, the
Charges may apply such amount paid on ageount of taxes instead fowards
payment of che arrears of principsl and/or interast, The Charges ia not
obligated to pay interest to the Chargor on amounts paid to the Thavgse On
zecount of taxes for the period of time immediztely preceding the date the
amounts are applied againsl taxes.

I£ payment provisions in this Charge regquire cthe Chargor o make
payments of principal and interest monthly,. the Chargor and the Charges
may, from time to time, agree that payments of principal and interest {and
any amount on account of taxes, 3if appliecable) shall be made more
fregquently than monthly, in which case the Chargor shall comply with the
terms of any such agresment instead of the payment provisions prescribed in
this Charge,

If this <Charge contains an interest adiustment date, the Chargor
further covenants to pay, on such dave, Inkerest at the rate ssgb forth in
the Charge and all money advanced by the Chargee bto the Chargor under ths
Charge, prioy te such interest adjustment date.

Inspection

6. The Chargor sgrees from time to time to supply Lo the Chargse forthwith
upen demand therefor such information and decuments as are within the
Chargor's posaession or under the Chargor's control regardine the said lands
Or apy part thereof as the Charges way demand and to permit the Chargee and
any persons acting for the Chargee at all reasonable times Lo enter upon the
said lande or any part thereof Fox the purpese of inspecting the said lands
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or any part therecf and further agrees that the reasonsble costy of every
such inspection shall be a charge upun the said lands and shall be paye
forthwith upom demand therefor and bear ioterest at the aforessid zace.
compounded monthly until pasd,

Title

7, The Chargor covenants that the Chargor has a good title in fze simple
to the said land; AND thet the Chargor has the right to convey ta the said
Chargee; AND that the said Chargor will execute such further asgsurancas of
the said lands as may be reguisive; AND that the Chargor will warrant and
defend his/her/its title to the sald lands and Lo every part therecl agalinsht
the ciaims and demands of all persons whabsoever; AND that on defaunlc the
Chargee shall have quiet possession of the said lands free fron all
ancumbrances, and in such event shall have full power and aubhority to carry
an in the name of the Chargor the business operations of the Chargor
including the wowar to borrow money and to advance itz own monias 3
deems necessary and any money $o advanced by the Charges stall hear intew
at the aforesaid rate and form a charge on the Charged premises in pr
o thisg Charge.

Tusurance

8. {a} The thargoy, does hergby covenant and agres that it
shall keep all puildings whether now or hereafier to be
erected on the said lands and that it will keep the
buildings on the said lands constantly inzured for the
benafit of the Chargee against losy or damage for nhe
atounts referred te in the Charge and referred (o hersin
and shall majintain such other insurance for the Euil
jnsurabls wvalue until Ehe monles nereby secured arve
fully peld, and will assign, transfer and deliver ail
such  inswrance policies to the Chargee and deliver
repewals thersefor bo the Charvgee no later than one week
in advance of the expiration of any such pelicies or
ranowal theresf, stamped “paid” by the agenk or company
isgning the same. In the gvent toe Chargor shall, foy
any veason, fail Lo keep the said lands =o insured or
fail ro deliver the pelicies of insuranse to the
Chargee, or £ail to pay the premiums therson, the
Chargee, if it su elests, may have such insurance
underwricten and pay the premiumas  therson, and  any
premfums s¢ paid shall be secursd by thiz Charge and
repaid by the Chargor in lawful wmoney of Canada wikthin
ten days after the payment by the Charges. In delault
thereof, the whole principal sue and  inoterest  and
insurance premium with interest on such sum paid for
insurance from the date of paymeng at the aforesaid rats
may be and shall become duc at the election of bthe
Charges, anythdrng herein =] the conbrary
notwithstanding: and ghould rhe Charges by reason ol
any such insurance agzinst loss as atoresaid receive any
sum or suwmg of money, the amount thersof may be retained
and applied by it toward payment of the amount heraby
securad; provided however, that unless the amount
received by the Chargee 15 applizd expressly by 1t wn
rpduction of the amount owing hereunder, the rsceipt Dy
che Chargee of such procesds shall not  operals  as
paywent of the Chargor's irdebbedness hereundeyr; ox, ab
the opticn of the Chargse, the same may be pald ovar,
gither wholly or in part, to khe Chargor wo snable it to
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repalr spid buildings or te ersct new buildings in thelr
place or for any other purpose or object satisfactory to
the Chargee without affecting the amount of this Charge
for the full amount secured heraby before such loss or
payment. ever tock place.

The Chargor shall insure the buildings (including all
fixed improvements thereof and thergto} ferming part of
the Charged Fremises against loss or damage by firve and
alsn against loms ox damage by or frowm such additional
perils, risks or events including extended coveramge, and
in such ampunts as the Chargee may require at any tlme
and from time to time but in any event in an asount
sufficlent to cover the Chargee's interest, and, the
Chargor wshall insure against general liabilicy of at
least $1,000,000.00 and against husiness interruptlon
arising out of the business operations of the Chargor on
the Charged Premises for an amounk to cover the average
of Six (6% morths inceme on the property, and, if a
steam boiler, pressure vessel or any other object
wrevating sbeam or opersted by steam or if an all or
gag burner or coal blowsr or stoker or :f a gprinkler
sysvem shall be uperated on the Charged Premises, the
Chargor shall alse insure against loss or damags by
expiosion nf or caused by such boiler, wvessel or othsy
omiect and jeoss or damage caused by such Dumer, blower
or stoker and such sprinkier aystem;

The Chargee wmay reguire any such insufance o be
cancelled and pnew ingurance to bhe affected in a cowpany
or companies named by the Charges and also may without
reference to the Chargor and withouh any obligation or
liability to do so, effect or maintain any inguranes
herein provided for;

e charger shall, as and when required by the Chargee,
deliver to the Chargee each policy of insurance;

Excopl as set out in pavagraph 7 (&) herein, avidence of
the renewal of svery policy or insurance shall be left
with the Charges at least Fiftesn {153} days before the
rermination thersof or the Chargee wmay without any
obligation or liability te so do provide therefar;

The Chargee shall have a lien foxr all noneys secured by
this Charge on all such insurance whethexr effected under
the foregoing provisicns or nob;

The Chargee may reguire Ghat all or any portions of
meneys recejved on any insurance be applied in dischavge
of any or all of the moneys hereby secured whether due
or not or be used to fulfil any of the obligations
comtained herein on bhe part of the Chargor or as the
Chavgee may determine, or be used to replace or restore
the Charged Premises to a condition satisfactory to the
Chergee, or be released to the Chargor:

The Chargee is hereby irrevocably appointed by the
Chargox as attorney of the Chargor to assiga aay policy
of ipsurancs in the event of the foreclosure of this
Charge or other extinguishment ¢f the indebtedoess
securad heveby;
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Charge ciauses, in a form approved by the Thargee, will
be attached to all insurance policies; and

Toz foregoing provisions as to insuwmnce shall apply Lo

all hulldings and fixturss whsther now oy hersafter
forming part of the Chargsd Promises.

Remadies of Chargse on Defagult

PFrovided that the Charges on dsfault of payment for at
least Lifteen {15) days may, on 2t least thirty-flve
daya' wootice, enter on and lease the said lands or, on
dafauvlt of payment for at leasg fifteen {15} days., may,
o at least thirty-five 35) days' notice, sell the said
lands. Huch notice shall be given to such persons and
in such manner and form and within soch time as provided
in The Morkgages 2ct, 25 amended. In the event that the
giving of such notice shall not be regquired by law or to
the extent that such reguiremente shall oot be
applicabie it is agreed that notice may bhe sffectualiy
given by leavinyg it with ap adult person on the sald
iands, if occupied, or by placing it on the said lands
i umoccupied or, at che option of the Chargee, by
majling 4t in a reglstered letber addressed to tha
Chargor at its last known address, or by publishing it
once in a newspaper published in the county or district
in which the lands are situate; and such notice shall he
sulficient notwithstanding that any  person Lo bwe
affected thereby may be unknown, unascertained, or under
disabilivy.

Provided fuerther, without prejudice Lo the statutory
powers of the Chargee undsr the foregoing proviso, Lhab
i ease default e made in the payment  the  said
principal or interest or any parv thereod of aoy sum of
mangy that is, by the ferms neveol, 2 chargs upon ths
said lands and such default continges for two months
afier any payment of eivthey principal or intervest falls
due then the Chargee may exexcise the foregeing powers
of antering, leasing or sesliing or any of thes witheut
any notice, it being understocd and agresed, however,
that 1if the giving of notice by the Chargse shall be
reguired by law then notice shall he given to such
persong and in such manraer and form and within such time
as g0 raguived by law.

and it i3 hewrsby furthey agreed that the Charges may
sell any of the sald lands on such terms as to credit
and othsrwise as shall appear to ir most advantageous
and for sweh prices as can  reasonably be obrained
thersfor and may make any stipulationg as ko the tivle
ar evidenca or commencement of title or otblerwise whish
it shall deem proper, and may terminate or vary any
centrast for tne sale of the whole or any part of the
said lands and rye-sell without being answerable For
logs occasioned thereby, and in che case of a sale on
evedit the Chargee shall be bound to pay the Chargar
only suech meonies as have been actually received from
purchasers after the sarisfaction ©f the claims of the
Cnargee and for any of said purposes may make and
excoute 2}l agreements and mssurances as it shall thipk
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fit.  Any purchaser or lessse shall not be bound to see
te the propriety or zegulavity of any sale or lesase or
be affecced by express notice that any sale or lease i3
improper and no want of notice or publication when
requlred hereby shall inwalidate any sale cor lease
hersundez .

(4) The Chargor covenants to deliver +o the Chargee
foxtheith upon demand therefor at any time after the
power of azle has become exercimable, all desds and
doruments in the Chargox's possession or power relating
Le the sald lands, or bo the title therets, which the
Chargee would have heen entitled bto demand and recovey
Lf  Ehe egald lands had  been conveyed, appointed,
surrendered or assigned o and was then vested in the
Chargee for all the estate and intersst of Lhe Chargor
amd of which the Chargor had power to dispose . and the
Chargor agrees that if che legal estate is oubstanding
te a trustee, the Charges, or any purchaser from it, the
Chargee shall be entitled to call for a conveyanos of
the legal estate te the same extent as the Chaxgor could
have called for such a conveyance if this Charge had not
been madsz, The Chargor herely appoints the Chargee the
irrevocable attormey of the Chargor for the purpese of
making the foregoing sale and executing such deed and
obther ingtruments as may be desirable to effect such
sale.

(e} Provided that the Chargee may distrain for arrears of
interest.

(£} Provided that the Chargee may distrain for arrears of

principal in the same wannex as if the same were arresrs
of dnterest.

Additional Fees

10. In addition to, and not in supsticution for, all costs, sharges
and expenses for which the Chargor may be responsible hereunder, the Charger
shall pay to the Chargee the following fems:

{a) whensver any chegue or other dogument, including,
without limitation, any pre-authorized debit instrument,
is presented for payment of any principal, interest or
other amount Thereunder, and such chegue or other
document is not honoured, the Chargor shall pay to the
Chargee an N8f fee in the amount established from time
to Lime by the Chargea;

(b} whenever any amount payabls by the Chargor bereunder is
not paid when due, the Chargor shall pay to the Chargee
a Collection Fee in respect of the Chargee's collaction
effarts, in the amount established from time to time by
the Chargesm;

(] whenever the Chargor is in default hereunder, the
Chargor shell pay to the Charges an Inspection PFee in
the amount established from time to bime by the Chargee
in respect of esach inspection of the lands made by or on
behalf of the Chargee; and

{d)  whenever the Chargor is in default hereunder and the
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Charges decides to exercise ibs right to sell the lands or
Lo have them sold, whether or nob such rights ave exercised
in full, the Chavgor shall pay £o the Chargee an
hdministyation Pee in the smount established from time to
time by the Charges {(which fee may be & per dies rate)

for overhead or administrative expenses associated therewith.

All the foregolng fess shall be payvabile or demand to the Chargee and shall
be a charge on the said lands and shall be added to the principal and beax
intersst at the said rate and, in default of payment, the powers of sale
herain given may be exercised.

aocelaeration

11, {#) Provided that in defanlt of the payment of the interest
herely secured the principal hereby secured shall bhecome
pavyalyle .

(b} Provided that upen default of paymen:t of instalments of
principal promptly as the seme mature, the balance ol
the principal and interest shall immediately become due
and payable at the option of the Chargee.

{e)  Provided that 1if any orvder shall be made or & resciubion

paseed for the windang-wp of the Charger or 1if the
Chargor shall go into liguidation either voluntarily or
Wy order of a Court or ¥ & petition shall ke filed
under the Bankruphbcy ACt by or against the Chargoxr or an
assignment made Dby it or if an  interim recelver is
appointed under the Bankruptoy 2ot or L1f a recelver or
manager o©or agenk is appoinced by or on behalf of a
zecuyed creditar of ths Chargse privatvely or judicially
er if an applicaticn is made wunder The Companies
Credivteors Arrangement Act or similar stacute or 1Y &
proposal or an avrabgement is made by cthe Chargor to its
creditors under the 3Baakruptcy Act, eor if the Chaxgor
commits  any act of bankruptey, Lthe balance ol the
principal and interest shall lmmediately becoms dus and
pavable at the optlon of the Chargee.

{d} Provided that any change in use of the propercy chargerl
heraby from that se:r ouf in the Comuitment without the
written consent of the Charges shall constitute &
default under chis Charge and the kalanee of the
principal and interes{ shall immediately become due and
payable &t the option of the Chargee.

HWaiver of Default

12. Frovided Lhat the Chavgee way in writing ac any time or times after
default waive any default hereunder and such waiver shall be effective in
accoydance with its bterma. Provided further that any such walvey i
appiy only to the particular defaulc waived and shall nob operate as i
waiver of ary other or future defsul:s.
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Relense of Land by Charges

13, And it is furcher agrsed by and between the parties that the Chayges
mey, &bt its discretion, at all times release any part or parts of the said
lands or any orher security or any surety for the money hereby sscured
either with or without sufficiert consideration therefor, without
respotgibility therefor, and without thereby releasing any part of the said
lands ox the Chargor or any other person from this Charge or from any of the
covenants herein contained, Lt being agreed that every part or lot inte
which the said lands are or may nermafter be divided does and shall stand
charged with the whole money hereby secured and no person shall have bthe
right to weguire the Charge wonies to be apportioned and the Charges shall
not be accountable to the Chargor for the value thersof, or for any sonies
except theses actuzlly received by the Chargse.

Bpplication of Payments

14, In case less than the total princigal amount of this Charge becomes due
and payable and iz paid at any time pricr to maturity, the principal amount
56 paid shall ke credited against the principal instalments psyable
hersunder in invexse order of their mahurity date, so that no cwredit shall
be wade against a principal instalmenc of a stated marurity datg unitil
credits have been made against all principal instalments of later maturity
dates.

Repairs and Waste

15, Provided further that no sale or other dealings by the Chargox with the
goaity of redemption in the said lands or apy part thersef shall in any way
change the Jliability of the Chargor or in any way alter the rights of the
Chargee as against Lhe Chargor or any person liable for payment of Lhe
monies hereby secursd. The Chargor covenants with the Charges thab it will
keep the said lands and the builldings, ersctions and lmprovements thereor in
good cendition and repair aocording te the nature and description thereof
regpectively and will not commit or permit any act of waste opn the said
lands or remove, destroy or dispose of any of the said buildiags or any of
the chattels of a fixed or permanent nature now or herealter situate on the
sald lands save and except that the Chargor may remove any such chatrels it
it replaces the same with a comparable chattel which shall forthwibh become
a part of the said lands, If the Chargor negiscte to keep the saild lands in
good condition and repair, or commits or permits any act ¢ waste on the
said lands (as to which the Chargee szhall be sole judgsl or makes default ag
Eg any covenants or provisoes herein contained, the principal herahy secursd
shall at the option of the Chargee forthwith kecome due and pavable, and in
defaultc of paymrant of same with interest as in the case of payment hafore
maturity, the powers of entering upon and leasing or selling hereby given
may be aexercigsed and the Chargee may meke such repalrs as it detws
necessary, and the cost thereof with interest thereon shall be a charge wpon
che szid lands prior te all claims thereon subsegquent to these presents,

Charqee's Cosks

16, (&) It igs heveby agreed belbween the parties heretLo that if
the Chargor shall be in default as co any of the
covenants or provisoes herein contained the Chavrgee may

107



(o}

{e)

u

in dts discretion perform any of the same capebls of
being performed by it bub shall ba under no obligasion
sc¢ to da eand that all payments, cosks,  chargues,
expenges, and reascnable compensation payable to  the
Charges which may ba incurrved in or sttributabls to such
performance shall, with interest abt the rate aforesaid,
be & charge upon the said lands,

Iv is hereby further agreed that the Chargee nay pay any
liens, (without being obliged to enguire iste the
validity oy priovity of the same and withwut taling or
defending any actlon or proceedings to dstermine the
rights or pricritiss of any lien nlaimants bo oy undex
any  sueh lien), rents, taxes, colaims, charges or
encumbrances, of any nature whatscever upon the said
lands and premises for insurance, and Chargs or inoome
tax imposed, or that wmay be imposed, on the Chargee in
respect of the sald lamds or this Charge or the unoniss
hereby secured, and the awount so paid togethsr wibh all
cCoBtSs, charges, and expenses, including, without
limiting the generality of the foregoing, costs as
betwesn solicitor and client, travelling expensss of Che
Chargee and all servants and agents of the Charges and
commissions on  eoliections of rent, which wmay be
incurred in Laking, recovering and keeping possessicn af
the said lands wr in inspecting or managing the sane and
gengrally in any other procesdings, matter pr things
taken or donge in cormecticon with or to collisct, protect
er realize upon this security or any securiby oo laberal
harate, or bto perfect the bitle of the saild lands, shall
be a charge on the said lands ipn favour of thes Chargee
and shall be payablie furthwith by the Chargor to bhe
Chargee witl intsrest at the aforesaid rabe uwotil pasd
#nd in default the powsr of sale hereby given shall he
exercisable in addition to all other remedise.

The Chargor covenants and sgrees with the Chargse thal
in the svent of defaull in the payment of any instaiment
or any othar monies payabls hereundev by the Chargor op
o reach of any covenant, provise or agreement hereln
wontained after all or any part of the moonies hereby
secured have heen advanced, the Charges may, abt such
time or times as the Chargee way deem necessary and
without the concurrence of any person, enber upon the
s#a dands and may make such arrangement for coupleting
the construction of, repaiving or puotting in ordsr of
any buildings or othsy improvements on the said lands or
for inspzering, taking care of, leasing, collecuing the
rents and managing generally the sald laads, ar the
Charges may deem expedient and all reasonable costs,
charges and expenses, including allowances Zor the Sime
ared service of any smplovee of the Chargss, or any ovher
person  appointed for the above purpeoses, zhall e a
charge upon the said lands, shall be gayable foxrthwith
upon  demand therefor and shall bear interest ab the
aforesaid ratae, compounded monthly until paid or may be
addad to the debt,

Provided alse that  upon the registration of any
constyuction lien againest the saild lands, ov in the
event of any buildings being erected lherson being
allowed to remain unfinished or without any work being

[sfs en them for a period of fan {10} days, ths
principal and dnterssh hereby secured shall, ap he
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option of the Chargee, forthwith becoms due and payable.

Asgignment of Leases

17. The Chargor hereby assigns, transfers and sets ovexr unte the Chargee
its successors and assigns, all leases on all or any part of the lands now
exigting or hereafter made and Lhe full bepefit and advantage thereof and
all rents and monies thereby reserved or payable thereunder and hereafter to
becone due and owing provided that so long as the Chargor is rot in defauit
nereunder all such rents amd monies shall contimie o e paild Lo the
Chargor. The Chargor covenants teo give such further papurances as may be
required by the Chargee to perfect the foregoing assignment and transfey.

Guarantee

18, The following provisions of this paragraph have forxce and effect only
it a party signs this Charge as Suarantor.

The Guarantor, in considexabtion of such advance or advances a&s the
Chargee may make under this Charge and in consideration of the sum of ONE
{$1.00} DOLLAR now paid te him by the Chargee, the receipt whereof is hereby
acknowledged,

{a) Hereby covenants and agrees with the Chargee, as principal debtor
and not as sureby, to well and touly pay or cause te be pald to
the Chargee the principal money, interast, uaxes and all other
monies which the Chargor has by chis Charge covepanted to pay to
the Charges or which are secured by this Chsrge or intended so to
be gecured, the sald payments to be made on the days and times and
in the manner provided for in this Charge;

{n) Hereby further covenants and agrees to keep, obsarve and pawvform
the covenants, terms, provisoes, stipulstions and coaditicns of
this Charge which are to be xept, obaerved and performed by the
Chargor and at all times to indemnify, protect and save harmloss
the Chargse Eram all loss, costs and damage in respect of the
advances of the Charge wmoney and every matter and thing containad
in thig Charge;

{¢) TPurther agrees that bthe Chargee may from time to time without
notice extend the time for payment of all monles secured by this
Charge, amend the terms and times of payment and bthe rate of
interest with raspect to the said monies, refrain frowm enforcing
payment of the said monies, release any portipen or porbtions of Lhe
Charged premises and walve or vary any of the covenants and
gonditions in this Chargs Lo he kept cbserved and periormed by the
Chargor and grant any indulgence to the Chargor in respect of any
default by the Chargor which may arise under this Charge, and that
natwithstanding any such act by the Chargee, the quarantor, shall
ke bhound by the provisions of this Charge until all of the menies
secured under this said Charge shall have been fully paid and
gabigtied;

{d) Further acknowledges that the Chargee may ab sny time grant or
refuse any additiomal credit to the Chargor, accept or ralaase or
renounge any collateral or sther security, administer or otherwise
deal with the land and premises described in this Charge, teke an
Assignment of the Rentals with respect to the sald lapds and
premiges and apply any and all monies at any time ressived [row
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the Chargoxr or from any other person or from Lhe proceeds of any
gmeurities given in connection with this Charge in any manner tha
Chargse may deew appropriste. The Charges wmay alss utilise any
and all insurance proceeds in reduction of the principal monle
and intersst secured by this Charge or for the refurbishing of rhe
tands and premises or in any obher manner that the Chargee way in
its absoiute discretion deem advi gable;

{e] Bgrees that all of the natters wenticned herein may be performed
Ly the Chargee without notice the Guarankor wirhoot woleasing o
in any wmodityiag, altering, varying or in any way atfecbing the
liability of the Guarartor, herein; and

{f) Agrees that all of the covenants and agreements of the Guarantor
contained herein shall be kinding upon him and his eespactive
successors and asgigns and shell acorue to the benefit rof the
Chargze, its successors and aseigne and that the Quar
liakility as Guarantor, hereunder =znd the iability of its
succassers and assigns shall be jolnt and several,

Beoedver

18, IL the security hareby oreated shall became enforceabls as  hersin
provided and the Chargor shall nave failed to pay bthe Chargee the
declared to be Jdue pursusnt hereto, the Chargee may In its dizcroti
sppoint & recgiver or maprager or receiver apd managiey of ths
Charged hereby, or any part hereoi, znd may remove any receiver or U
or receiver and manager sc apuointed by it ang appoint another in his
and the following provisions shall taks effeci:

{a} Buch appointment way he made atb arny time atter the
security shall have been enforceable and eitcher bhofore
or after the Charges shall have entersd inke or taken

possegsion of the property Charged hereby o any  paxt
thavenf bubt suoh appointment shall bs revaked wpon  bhe

stion dn writing of the Chargee;

{2} Every sush receiver or manager or receiver and mATAger
may be wested with a2ll or aay of the powers and
digoretion of the Chargee;

(el  such receiver or manager or receiver and MANAZEr  may
warzy on the business of the Chargor or any part thoraot
andd may exercise all the powers confarred upon the
Charges under this Charge;

td}  The Charysze may from time bo time £ix the TaMUNEATAY Lo
of  every such receiver or TANSGeY Or Tereiver asd
manager provided that the remunerabion shall hs st
existing commerrial rates For such services and direct
the payment thereof our of bhe proparby Oharged hereby
or the proceeds thereof;

{e} The Chargee may, from time o Lime, regquire any sush
Yeoeiver Or manager or receiver and manager o give
security for the perfermanes of his duties and may fix
the nature and amount thersct, bub it shall not be Lronand
o require such security;

(£} Bvery sich recelver or manayer Gr recelver and manager
WA, w:i.tb the oonsent in riting of the Chargee, borrow
money for the purpose of carrying on the business of rhe
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Chargor or for the wmaintenance of the purposes approved
by the Chargee and may issve certificates (herein called
“Receiver's Certificates) for such sums as will in Zhe
opinion of Chargee be sufficient for obtaining upon the
security of the property {harged hereby the amounts from
time Lo time regquired, and such may be payable at such
time o times as the Chargee may determine, and shall
hesr intereat as ghall therein bhe declared, and the
receiver oY manager or Tecelver and manager or the
Chargse way sell, pledge or otherwise dispose of the
same in such manner as the Chargee may deem advisable,
and way pay such commission on the sale therecf as o
the Chargee may appear reasonable, and in the pams of
and as attorneys for the Chargor may hypothecate,
Charge, pledge, charge or otharwise grant security upon
the whole or any part of the property Charged hersby, in
priority over the Ssecurity created hereundar, as
security for the repayment of the moneys borrowed upon
such Receiver's Certificates, and interest therecn which
security may be granted either at the time of or
sulrgecquent. Lo the borrowing of the said wonevs, and the
3aid moneys shall be secured by the security created
hereby and shall be a first charge upon the property
Charged hereby in priovity to this Charge;

fg) Bave so far as otherwlse directed by the Chargee, all
moneys Lrom time to time received by such receiver or
manager or recelver and manager shall be pald over to
the Charges to be held by it on the trust of this
Charge;

{h) EBvery such receiver or manager or receiver and manager
shall so far aa concerns responsibility For his acte and
omissions be deemed the agent of the Chargor and not of
the Charges.

Chargee Managing Business

20. In the event that the security hereby c<onsticvred shall becoms
enforceable as herein provided, and the Thargor shall have failed to pay the
Charges the amounts declared to be dus pursuant hereto, the Chargee may in
its discretion by its officers, agents or attomeys, enter inta asd upon and
tgke possession of all or any part of the property Charged hereby, with full
power te carry on, manage and conduct  the business operations of the
Chargor, including the power to borrow monevs or advance ibs own woneys for
the purpese of su¢h business operaticons, the maintenance and preservaticn of
the property charged hereby or any parh thereof, the payment of taxes, wages
and other charges ranking in priority to this Charge and curxenl operating
expanses ilncurred not more than sixty (56) days prior to such taking of
poszeszion (and moneys sa borrowsd or advanced shall be yepaid by the
Chargor on demand and until repaid shall, with interest thereon at the
aforesaid vate, fovm & charge upon the preperty charged hereby in priority
to this Charge) and to recelve the revenues, incomes, issues, and profizg of
the property charged hereby and pey therefrom all its expenses, charged and
advances in caryying on the 93id business operations or otnerwise, and all
taxes, assessments and other charges asgainst :the property Charged hereby
ranking in prisrivy te this Charge, or payment of which may be recessary to
presarve the properly Charged hereby togesther with interxest thereon, and to
apply the remainder of the moneys so received, first in payment of principal
and then in payment of interest due and unpaid and intersst thereon:
Praovided that the Chawgee shall, it it waives al. events of dsfauvlt
hereunder, restore the said property and business to ths Chargor, and pay to
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it any malance of ingome so received aftex such payment of all amounts <ue
te the Chaygor, the gecurity hereby conetituted shall no longer be deemad to
have hecome enforceable by reason of ths events of default which theretofore
existed, hut the rights which may arise tpen 2 subsequant svent of delaule
shall not be affected thereby.

Ron-Marge

21, The Chargox covenants and agrees to and with the Chargee that in case
of any foveclosurs proceedings or ckthex proceedings to enforce the semirity
hereby created, judgment may be enteved agsinst it in favour of bhe Charges
for any amount which may remain due in respect of this Chavge and the
interest thereon after the application of the payment of the prozesds of any
sale of the seid lands or any part theveof. Heither the caking of zany
judgment nor the sxervise of any powsr or seizure of sals shall operate Lo
extinguish the liabilities of the Chargor to make paywent of the principa’
sum hereby secured or interest thereon; bor shall the same operaras as &
merger of any covenant herein contained or affect the right of the Chargse
te interest ab the vate hereinbsfors specified; nor shall the acceptanme of
any  payment or other security operate as pavrent or novetion of the
Chargor's indeblbedpess under this Chargs or ag a reduction of Lhe charges
and pledges hereby created, notwithstanding any law, usage or cusbtom to Lhe
contrary, and 3t is further agreed thaht thae waking of a dudguent o
judgments under provision of the covenants herein contained shzll nob
operate as & merger of the sald covenants or affect the Chargee’s right Lo
interast at the rate and Iime Re hMersin provided. No  remedy hersin
conferved upon or reserved to the Chergee is intended to be exclusive of a
other remedy, but sach and every such remedy shall ba cumulative, and she
e in addicion to every other remedy given hereunder or now exisbing
neraalter ho exist at law or in egqulity or by statute.

Dealing with Other Securlty

22. The gecurity hereby constibtuted is in addition to and nob  in
subsgiltution Ffar any other sgseurity for the monies secured hereby now o7
hergafter held by the Chargee., The taking of any action or proceedings or
refraining from so doing or any ofther dealings with any obher security for
the momey secured hersby or the release dr reconveyance of any such gecunity
or any pavt thersof Lo the person giving such security shall nobt release

atffect rhe charge created by this Charge and the taking of the security
herspgy crsated shall not release or affect any obher security beld by the
Chargee for the repayment of the monies hereby secured. The Charges is &t
liberty tuv take any action or proceedings ssparstely or simulvanecusly with
regard te this security, any additiomal security or any collateral securioy.

Prioy Mortgage

23. I¥ the Chaxge should, at any btlme, be subject to any priox Mortgage,
charge, agredment for sale or other encumbrance (in this paragraph callied
the "Prior Mortgaye®), bthe Chargor will pay or caused to be paid as t¢he

become dus all paymnents whebher for principal, inkterest, taxes or otherwise
under or by virtus of the Prior Mortgage and will otherwise chserve, perform
and comply with khe covenant, provisions and egreements therein conbtained.
Aoy dafaull thersunder ghall be deemed Lo be a default under this Charge and
ghall entitle the Charges Lo exercise any and all remediss available o the
Chargee in the mvent of default under the Charge. The Chargee may ab it
opticn make any payment or oure any defauic under the Srier Mortoage, and
any such paywment or cost docurred by the Chargee in curing such defauil
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shall he addsd te the Principal Sum and shall bear interest at the vate

aforesaid and shall be payable forthwith by the Chargor to the Charges, and
chall be secured by the Chavge.

Damolition and Alterations

24, Ths Chargor shall not demolish all or any part of the bulldings ox
fixed improvements Fforming part of the Lands without the prior written
congent of the Charges and the Chargor will not proceed with any substantial
alteration, remodelling ox rebuilding of or addition to any bulldings ov
change in use of the premises without the prior written consent of the
Charaes.

Expropriation

2%. If the lands or any part thereof ashakl be expropristed by any
government, avthority or corporation clothed with the powers of
expropriation, all moneys payable in respect of sueh expropriation shall be
pald to the Charges and, if received by the Chargor, shall be received in
trust for the Chargee and forthwith paid over to the Chargee. Such monays
shall, at the option of the Chargee, bhe applied against the indebtedness
secured by the Charge or such part thereof as the Chargee may determineg.

Extangions

26, FProvided that the Charge may be renewed by any agreemsnt in writing at
maturity for any texm with or withouk an increased interest rate
notwithstanding that there may be suuseguent encumbrances; and it shall not
be necessary to register any such agresment in order to retain priorvity for
the Charge so altered over any instrument registered subseguently to the
Charge. Provided that nothing contained in this paragraph shall confer aoy
vight of renewzl upon the Chargor.

Discharge of Charqge

27. Upon payment of the Principal Sum, interest and all other amounty
payable by the Chargor under the charge {otherwise than by reason of thism
paragraph) or abt any bime when theve is no indebtedness oy liabilibty of the
Chargor to the Chargee, the Chargor may request in writing a discharge or an
assigoment of the Charge and upon pavnent of all legal and wothey expenses
incurred by the Chargee for the preparation, execurion and dalivery of such
digoharge ox assigmment of the Charge (including the Chargee's usual fee for
providing such services) the Chargee shall deliver such document To the
Chargor. All such expenses are secured by this Charge.

28, The Charger agrees bLhat all furnaces, hoilers, tanks, oil and gag
burners, stokers, blowers, water heaters, televigion antennae, elactric
light fixtures, sprinklers, machinery, motors, window blinds, screen doors
and windows, storm doors and windows, aiy condivioning, ventilating,
electrical, plumbing, cooling, lighting, heating, cocking and refrigeration
squipment, and all apparatus and equipment appurtenant thareto now -
hereafter placed or installed upen the Lands shall, for all purposes of this

113



15

Charge, he IixfCures and an accegsion wo the Lreshold and Form part of ohe
reglby, whetter or not affixed in law o the Lands.

Notive

22.  All paywments, notives, demands, requests, approvals and congenbts which
may be o ave regquived to be given by either parkty to the other heyain,
shall be in writing and deliversd or sent by prepeid regickersd msil to cha
parties at thelr regpective addresses. Unless notice of change of add
shail be given by either party te the other, their respective addre
shall be:

If to the Chargor, te him, her, it or they at:

The Chargor's address for service contained inm Bax 13 to  Lhe
Charge/Mortgage of Land

If vto the Charges, Lo it at:

FIRSTONTARIO CRERIT UNMICON LIMITED
143 Niagara Streak, P.0O. Hox 982,
St. Catharines, Ontario

L2AR 524

and if any such payment, nobice, dewmand, regquest, approval or congsnb is
gent by prepaid registersd mail, it snall e deemed to have been a0
the third busincss day following the maniling thereof and if personally
served shall be deemed te have heen gpiven on the dece it was persooally
served.

Past-Dated Chegues

30. The Chergor shall make paymsnt of each wmontbly instalment by way of &
post-dated cheque. The Charger shall deliver at the inseplicn ©of this
Charge twelwve {12} peost-dated cheques for the Ffirst twalve 112} mevthly
instalments pavable hersunder, and skall daliver asobher rzeries of twelun
{12} pogt-dated cheques on the amdversary dates of this Charge for the
remainder of the wonthly instalments pavable hersunder unless the Chargee
agrees Lo waive this reguiremernt,

Assumption of Charge

31, The Chargor covenants and agrees with the Chargee that in ths avent of
the Chargor selling, conveying, trvansferviogy or sntering into an sgreoment
fox sale or of transfer of title of the property hereby charged Lo a
purchaser or transferes not approved oF in writing by the Charge=, which
approval ghall nob unreasenably be withbeld, all monies horeby  seoursd
together with acorued inkterest thereon and any applicable bonus  on
prepayment shall, at the opbtion of the Charges, forthwith become dus  and
payabile.
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Eovironmentcal Provisions

32. The Provisicns of this Section 31,to the extent they are inconsistent
with any other provisions of this Charge, shall prevail over any such obher
provisions:

1.

()

(b}

(e}

befinition of Hasardous Material

“Hazardous Material’ means any contaminant, polliutant or wasta and
any substance that when released inte the navural environment is
likely to cause at some iomediate or future Cime, material harm ox
degradation Lo the natural enviromment oy materizal risk to human
health and without restricting the generality of the Foregeing,
includes any contaminant, pollutant, waste, hazardous waste or
dangerous geoods as defined by applicable federal, provincial or
mumnicipal laws or regulations snacted for the protection of the
natural environment or human health,

Hepregentations and Warrantien

The Chargor represents and warrants that as of the date hereof:

Neither the Chargor, nor, te its knowledge, any other person, has
ever caused or permitted any Hazardous Material to be disposed of,
placed, or stored on, in, ioke, under or through the charged
premises or any part thereof;

Its businesses and asscts are operated in  compliance with
applicable laws, regulations, licences and permits respecting the
protection of the natural envivonment or hwman health {includlng,
without limitztion federal, provincial znd municipal laws and
regulations respecting the rewmoval and disposal of asbestos and
the discharge, deposit, emission, lesakage, spill or disposal of
any Hazardous Makberxial [all such laws, regulakions, licences and
permibs hereinafter referred to as “Environmental Laws*);

No enforcement or oivil action in respect of any Environmental Law
or liability related to an environmental matter iz threatened or
pending and the Charger knows of no circumstances thar way give
rige bto such actions in the future; and

The Chargor bas not received nor is subject te any nobicas or
orders for wviolations of Enviropmental Laws oy any claims o
demands for remedial action or damages based upon any
Environmental Laws and the Chargor ¥nows of no circumstances thatb
may give rise to such actiong in the Future,

Zurvival of Representations and Warranties

The representations and warranties made above shall be deemad to
be repeated as of the date of each advance under this Charge and
shall survive the execution and delivery of thig Charge and shall
continue in full foree and effect until all sums owing hereunder
are paid in £ull, notwithstanding any Zinvestigabion made at any
time by or on behalf of the Chargee, provided that the Chargee
may, at its discretion, waive any representation and warranty al
amy time. The Chargor shall nolify the Chargee of any change to
the repressntations and warranties set out above and the Chargee
may, at its scle discretion, from btime te time accept any such
changes thereto of which it shall have been notified in writing by
the Chargor or waive or vary the regquirements for any of the
representations and warranties set oub above or any part oi any
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represantatlon or warranty, kut the Charges shall have no
chligation to do so,

Purther Covenants of Chargor

The Chargor shall use or cause to be used tha charged prewises o
compliance with all Bavirommenbsl fLaws.

The Chargor authorizes the Charges to have access to the oharged
presises beo conduck environmental iaspections and o conduct zil
sampling and testing connected cherewibhn,

The Chargoy authorizes the Chargee to make good faith dnoguir
with fedeval, provincial and municipal govermmental agencies
respactinyg savirommental mabbers.

The Chargor ghall notify the Chaxges of amy change in une of the
charged premises and any material change to produstion processes
rasulting in  alteration te  the discharge of contaminants,
generation of wastes or to the presance of Hazardous Materisls on
rhe charged premissg.

The Chargor shall, ab the Chargee's request, provide the Charges
with a compliance certificate prior to sach advance cerbifyin
complianwe with all representations asnd warran

mr

Tf the Chargor;

(i} wegelves notice that any vielation of any Ervirenmental lew
or reguiation may have neen committed or is about to he commibted
by the Chargor;

{ii} receives nobtice that any administralbive or judicial complaint
or order has been £iled ar is asbout to be filed against the
Cnargor alleging violations of any Enviroomental Law or ragulation
or ryeguiring che Chargor to take any acbion in connection with the
release Of any Hamardous Material; o

tiiid) receives any nobtice from a Ffederal, provingial or mumnicipal
n

e
K

government agelicy or private party alleging that the Chargor
be liable or responsible for costs sssociated with & resprmse
oy eleun wp of any Harxardous Material or any dawages cmuamed
thereby:

then the Chargor shall previde the Chargee with a zopy of such
novice within fifteen (215} days of the Charger's yeceipt thereof.
The Chargee may, at its option, but withour any nbligabion szo to
de, take amy action necessary to remedy any such vicLation or to
comuly with amy such complsint or order or to undaertake any suoh
response oY clean up, and any ancunbs paid es s xesult of such
action shail be ilmmedistely dua and payable by the Chargor and
shall be a charge upon the said lands and sball beay intersst o
accordance with the provisions of this Charge. Within fifteen
{15} day2 of the Chargor having leamrnsd of the enactment or
vronulgation of any Environmental Law or regulation which may
result dn any waterial adverss change in the condition, firancias’
or oth=mrwise, of the Chargor, the Chavgor shall provide rthe
Charges with notice thareof,

ipdemnity re Hazardous Materials

The Chargor hereby indemnsifies the Chargee. dos  officers,
dirsetors, employvees, agents and its shaveholders and agrees [o
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hold each of them harmless from and against any and all losses,
liabilicies, damages, costs, expenses and claims of any and every
kind whatsoever, (including, witheut limitation:

(2) the costs of defending and/or counterclaiming, cross-claiming
or claiming over against thirxd parties In respect of any
actlon or matter; and

(b} any costs, liabilities or damages arising cut of a sectlement
of any action entered into by the Chargee with the coasent of
the Chargor which consent shall nol be unreascnably withbeld
or delayed};

which &t any time or frowm time to time may be paid, incurred ar
asserted against any of them for, with respsct Lo, or as a firect
result of, the presence on or under, or the discharge, deposit
emigeion, leakage, spill or disposal from, the charged premises or
inte or upon any land, the atmosphere, or a waltercourse, hody of
waker or wetland, of any Hazardous Material; and furthevmore, iFf
the Chargee or it agents or any receivar, manager, regceiver-
manager, liguidator or similar person takes possession of any of
the charged premises or any improvements Cherson or any sguipment
;wmed by the Chavrgor or used by it in connection with the
ocperation of its business {the “Eguipment™), oY commences
proceedings with respect o any of the charged premises any
improvements thereon or any Eguipment, the Chargor herehby
indemnifies and agrees to save harmless each such person in the
aanner set oub above exceplt insofar as the Josses referred to
above ars solely attributable te the acts ¢f such person, it being
understoed that the indemnifications and agreements of the Chargor
set out in this provision shall survive the satisfaction and
release of any document providing a securiby incterest in the
charged premises or any improvements chereon or any Bgquipment and
the payment and sabtisfuction of any indebtedness hersunder: it
being the intencion Ghat such indemnificacions and agresmenta
shall continue in full force and effect so lonyg as the possipility
off any such losses, liabilities, damages, costs, expenses or
claims exists.

Interpretation

Provided and it 1s hereby asgreed thar in construing
these presents the words "Chargor® and "Chavgee" shall
be read and conatrued as “Chargor or “Chargorsv.
"Charges or Chargees", respectively as the npumber of the
party or partiss referred to sach case require and the
number of the verb agreeing therewith ghall be construed
8% agresing Witk the geid word or proooun a0
substituted; and that all rights, advantages,
priviieges, immunitles, powers and things hereby secured
to the <Chargor or Chargors, their administrators,
successors and aasigns; and  that all covenants,
liabilities and obligations entered inte or imposed
hersunder upon the <Chaxgor or Chargors, Chargee or
Chargees, shall be binding upon and enure to the benefit
of the parties herato and their respective
administrators, successors a2nd assigns, and all such
covenants and liabilities and cbligations shall be joint
and several.

The paragraph headings in these 3Standard Charge Terms
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(e}

(1)

i3

are deemed not to form part of the Charge and have tean
ingerted for convenience of reference anly.

*lande”, where veferred to bersin, shall mean the lapds
deseribed in the Charge, unless the context rsguires
otherwise.

Except where  obtherwise stabed, thig Chnarge and
everything hersin comtajned shall extend to and bind and
enure o the benafit of the respective heirs, execubors,
administrators, succassors in offics, successars  and
agsigne, as the case may be, of sach and every of the
parties herefo, and where there is more than one Chargor
or Guarantor or there iz a female party or coyporabion,
the provisions hereof shall be read with all gremwmatical
changes thereby rendered necessary, and all covenanhs
shall be deemed to be join: and several.

IT  anpy provigion of this Charge is  illegal  or
wnentorceable it shall be considered sepsrabe  and
spverable from the rewaining provisions of this Charge
which sghall ramain in Eorce and be binding as though
guch provigion had never been included.

All of the provigions of thim Charge on the part of the
Chargor to be performed and observed shall be dsemed bo
be covenants and agreements on the part of the Chargory
in favour of rhe Chargee.

The  Charger covenants Lo observe and perform =l
covenants, provigoes and conditions herein contalned on
ibs part to be observad or performed.

If any of the forms of words contained herein are also
contained in Column One of Schedule B of khe Shovt Forms
of Morigages Aok R.8.0. 1390, and distinguished by a
oumber chereln, chis cherge shall be deemed to include
and shall have the sawme effect as if it contained the
form of words in Column Two of Schadule B of the said
kot distingunished by the sanme number, apd this charge
shall be interpreted az i¥ the Short Forms of Movtgages
Aot were still in full force and effect. The implied
covenaitls  deemed to be idncludsd in a  Charge under
subsection ¥ {1) of the Land Registration Reform Aot,
R.5.0. 1930 shall be and arxe hereby exprassly exceluded
from the terms of this Charge.

Addicional Yrovisiovss

hias Charge is not a building mortoage, within the mearing of the
Comstruction Ldien Act, R.5.0. 1990 and the funds to be advanosd Iy
the Chargee ave not baing used to repsy a building mortgans

Jr the event the Chargor shall csase bto b2 & momber in [rfwlient
standing of the CTharges, the Chargee may, in its sole discretbion
ardd ab any time following the maid cessation of mesrke rahin recuise
the Chargor to pay, within three (3] months following said demand,
the balance of the principal sum bagether with inkeresb owing
bereunder: and the interest rate applicable abt the Lime of demand
by the Chargee shall contimie to  be chargsd against  the
outstanding indebtedness to the Chargee until payment in full is
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made by the Chargor.

35. The Chargor covenants and agreas to ensure thab She property charged
herein will rewain free and clear of all epcumbrances, liens. marcgages
charges, personal propexty security interssts and Tinancing save and except
for tha within charge throughout the term of this charge snd amy venewsl o
renewals thersof except those in writing approved by the Chargee.

Acknowledgement of Receipt

I/We the undersigned, hereb

Y acknowledge recgipt of a true cog{ af theas
standard Charge Terms, this ¥ day Ofﬁﬁﬁ”\ » 2016

DATED this ¥\ day of %\\ , 2016
NEW TECUKSETH LAND RPQRATION

Per; M-Adees feke /s
Guery iﬁyo « Prefident
I have autho

rity to bind the Corporatioo,



ACGEKNOWILEDGEMENT

TO: FIRSTONTARIO CREDIT UNION LIMITED

RE:  $6,000,000.00 Charge/Mortgage of Land of 6485 14" Line, Tecumseth

The undersigned acknowledges receipt of a true copy of the Standard Charge Terms Number

200027.

DULY EXECUTED av "“i\}"::_, Ontario this’}:l___ day ofE '@; A, 2016.

NEW TECUMSETHALAND
CORP TION
Per:

ety . ’4!/
Guery Goyy.’ Presiceit

[ have the authority to bind the Corporation
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LRC # 51 Notice Of Assignment Of Rents-General Receipted as 5C130175% on 20180505 at 14:47 ° 1 2 1

The applicant(s) hereby appies to the Land Regisirar yyyymmdd  Page 1of4
Properties l
PiN 58145 . 0050 LT
Description PT LT 7 CON 13, TECUMSETH PT 1 51R34705, NEW TECUMSETH
Address 6485 14TH LINE
ALLISTON
PIN 58145 - (0517 LY

Description  PT LT 7 CON 13 TECUMSETH, BEING PT 3 PL 51R38710, TAW R0O517196; TOWN OF
NEW TECUMSETH

Address 6485 14TH |INE
ALLISTON
Applicani(s}

The assignor(s) heraby assigns their interest in the rents of the above described land, The notice is based on or affects a valid and
existing estate, right, interest or equity In iand.

Name NEW TECUMSETH LAND CORPORATION

Adtress for Service 154 Spinnaker Way, Unit &
Congord, Ontarie
L4K 4C3
I, Guery Goyo, President, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacily Share

Name FIRSTONTARIC CREDIT UNION LIMITED

Address for Service 4021 Upper Middle Road
Burlington, Ontaric
L7M OYe

Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, SC1301746 registerad on 2016/05/05 to which this
notice relates is deleted

Schedule: See Schedules

This document relates to registration no.(§)SC1301746

Signed By

Denise Patricia Kocsis 1 James Street South, 14 thficor,  acting for Signed 20160505
P Box 526 Depo Applicant(s}
Hamilton



Receipted as SC1301755 on 2016 0505 at 14:47 1 2 2
yyyy mm dd Page 2 of 4

LRO #51 Natice Of Assignment Of Rents-General
The applicant(s) hereby applies to the Land Registrar

Submitted By
SCARFONE HAWKINS LLP 1 James Street South, 14 th floor, 2016 0505
PQ Box 926 Depo
Hamilkon
- L8N 3rg
Tel 905-523-1333
Fax 905-523-5878
Fees/Taxes/Payment
Statutary Registration Fee $62.85
Total Paid $62.85
File Number !

Farty To Client File Number : 15R1147



ASSIGNMENT OF RENTS

THIS ASSIGNMENT dated ) pal_a3 2016

BETWEEN.
NEW TECUMSETH LAND CORPORATION
(the “Assignor’}
AND:
FIRSTONTARIO CREDIT UNION LIMITED
{the “FirstOntario”)
WHEREAS:
A By @ Morigage made betwean Ine Assignor and FirsiOntaria, which Morlgage is dated i Al 2018,

and was registered in the Land Registry Offce of Simcoe (No 31}on the =2 day of gy . 2015 as Mo
MO %p  (hereinafter called the “Mortgage') the Assignor did grant and modgsge uald ke
EirstOntario the 1angds and prermises in the Town of New Tecumsell, in the Province of Onlario and legally
desedbed as follows:

Firstty: Part Lot 7, Concession 13, Tecumseth, Designaled as Part 1 on 51R-34708, New Tecumsath;
Secondly: Part Lot 7, Concession 13, Tecumseth, Designated as Part 3 on 51R-39710, Town of New
Tecumseth

{the "Lands and Premises”)
to secure payment of $6,000,000.00 and interest therean as thereln sel forth;

The Assignor has agreed lo gssign to the FirstOntario all rents and other monies new gue and payable or
neraafier 1o become due and payable under eviry existing end future Jesse of and Agreemnm iy Lease
the whole or any portian of the Lands and Premises as a further security for the payment of the principat
swm and interest secured by he Montgage and for the performance of the covenants in the Morigage
contained,

NOW THEREFORE ks consideration of the premises, the sum of One Dollar (31 00 now paid by the FrstOntario
1o the Assignor, and cther gond and valuable considerailon (the recelpt and sufficiency of which is hereby
aeknowledged by the Assignen), the parties herelo covenant and agree as follows:

1

The Assignor does ereby esgsigh and set avar unto (he FirstOntero a% security for the said principal and
Interest secursd by tha Morgage and for the pardormance of the covenants in the Mongage contained @il
renls and oer montes now due and payable or nersafler to become due and payabia under every
exlisting and futue Lease of and Agreement tp Lease the whole or any portice of the Lands and Premises
(rarsinatier caited the “Lesses™), logether with the benefil of all coverants, agreements and provisoss
contgined in e Leases with full power and autharity to demand, collect, sue for, recover, receive and give
recaipls for the rents and to enfore payment thereo! In tha name of the Assignor, ils successors and
aasigns.

othing herein contained shall be deemad to have the effect of making ihe FirsiOntario responsible for the
collection of any 1enis and othar manies now dus and payable or 1o become due and payable, or far the
petformance of sny covenants, lerms and conditions elther by the lessor of by the lassee ¢onteined of to
be containad in the Leases and the FirstOntario shall adt, by virlue of this Assignment, be deemed a
Merigagoe in possession of the Lands and Premises ar any part thereof,

The FielOntario shall be lable to account for only such monies as shall aclually coma Into its hands by
virtue of this Assigrnent, Jess coliection charges, exigible taxes and costs (inciuding soliziler snd cllent
costs] Such monies when so recatved by the FirstOntario shall be applied on account of the mgnies from
time to ime due under the Mongsge and any renewal o extansion thereo!, or under any afjreamiant
callateral thereto

The sajd rants and other Monies now due and peyabie or hereafler fo become due and payable hereunder
and nlter benefis hereby assigned or to be assigned to the FirstOntarlo are being taken as collaleral
sacurity only 'or the due paymant of any sum due under the Marigage or ary renewal or @xtaasion thereof
or of any Mongage taken In substitution (herefor, either wholly or in parl, and nose of the righls or
remedies of the FirstOntario under the Morlgage shall be delsyed or in any way prejudiced by these
presents.
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Kotwithstanding any variation of the terms of the Morlgage or any agreemnenl or arrangement with the
agsignos o any exlenston of Ume for pavment or any release of part or garts of the Lands and Premises
ar of any cotigteral secunly, the said remts and monies now due aru payab'e of heraafler to become due
and payab.e hersunder and other benefils hereby assigned or 10 be assigned shail conlinue as collaters!
secunty untf the whole of the monies secured by the Morigage shall te fully pald eod salisfied,

The ASSignor covenans and agrees from dme to time and & all Himes hereaiter, at the request of the
FirsiCntario, io execute amd deliver st The expense of the Assignor such turther assurences for the better
and move perfectly assigning to the FirsiOnlaro all rents angd monies how due 2nd payabie or hereafler o
become payable hereunder, as the FirsiDmanio shall reasonably sdvise.

Lintd defaull shall have been made in e payment of any Instaliment of principal or of interesi as provided
in the Morlgage o any renews! or extenslon thareof or uniil the treach of Bny covananty contained in the
Macgage, the Assigaor shall be entitied to receive all rants or montes payable under the Leases and shaif
rol be liable to account theretor to the FirstOntario, but immediately upor celavil in payment of either the
principal or interest under the Marlgage, or upon a bresch on the pan of the Assigner of any of the
covenants containad in the Mortgage, and so ofter as eilher may oteur, the FirstOniario upon nolics te
the lessee or to any person of pErseAs liable for payment of any rents or menles wnider the Leases, chad
be eatitied to a4 such rents or monies faling due subsequinl i the date of service of such notice.

Notwithstanding this Assignment, the Assignor shall be solely responsible for performing and comply ng
with all the lessors covenants and ofher obligstions under the lerms of the Leages and shall perform,
accarding to the true intent and meaning thereal, 2l such the cuvenams and chligations contalned i the
teases so that the rights and remedies of the FirstOntaric shait ol be in any way defaysd or prejudiced

The FirstOntario may, but shall net be baund to, instlute proceedings for the purpose of enforcing any
Lessas or coliesling the renis of for the purpbse of presenving any rights of the FistOntarie, the Assignor
or any othar person, firm or corparation in respect of the same,

The FimtOntario may waive any default or breach of covenant end shall net he bound o serve any notice
as hereinbefore set forth upen the happening of any default or beach of covenant, but any such waiver
shall not extent to any subsequent default or breach of covenant.

This Agreement shall enufe to and be binding upon the Parfies hereto and their respective heirs,
mxecutors, administrators, Successors and assigns.

IN WITNESS WHEREQF the Assignor has hereunto set his hand and ses! or has afficed its corporate seal duly
attested by the hand(s) of its proper officar(s} in that behalf, on the day and year first above written.

NEW TECUMSETH LAND CORPORATION
Per.

Guery Goyo, Plesid®nt

I have the autharity to bind the Corporation
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FirstOntario

CREDIT UNION

Pogs d of'2

BUSENESE LOAN
GENERAL SECURITY AGREEMENT

To FIRSTONTARID CREMT UNION LIMITED (hersinafter called “Credit Union™)

JWENEW TECUMSETHE LAND CORPORATON R . N .
{Heretnafler called the A

Bareby mongages, chacges aud #etigns 10 the Credi Unisn, asa gonesd ond epatinoing cotisicre) scoarity For paymen of al, existing aod Ripr ixaeiedne s and
Trabiliny o tire Assigaer g vwheresass or sud bosvsoewar incursd and axy whines iapaid bofance theecal, alt progerty of the cnds Jeseriticd jo parograph 2
Briow o which e Awinnot is siw or mey hereafier brognw Hhe owse

B DEFINGTHO NG

L Ui Agreemem.

G} "PREAT musan e Poisesal Peogerty Socurity Act JOmaniop, end ey Act thsl may be substilted tioeefor 2t from tme 1o tise smengdad,

1y “Roceivables™ means wll deblz, sconands, claims, monnys mrd dioses io actipn row due or iwresfles o besoms due o pwing 1o the Assiz. or 3y v of
Bin,

e} "iaveateny™ menns all goods now o hereafier Forming part of the fovenion of the Amgoor o pey ot o ore of them, inehiding. wilwl Haiting tee
genendity of e Giregning. geods beld Toc gale or lenss; goods farnished of to be Turnished under eoatracts o serv e, grokls which wre cas materiels or werk in
utiprest: goody used in ar provsred R pauking: mateziads usnd ar eonswirer 151 (he Dugiaess of e Assigner: smblocnenia growing <rops that beeome sech withis
i year afier the exeewdivy ol his sprecment ieter 10 be g afi o aod otfer ciingrals to b extracted; amd goods destribed in pusegraph $ belasw.

{69y "Equiprneat” a5 ol poada, exclisive of inveiltry or sonswmer poads, r b ereafier e by the Assigner oy g o sz them, shich sreged o
e ingeredes? Fom e b nr wbput e Bisioess condtucted by the Atsignor br inthe pisees reforred o dn paraneaph $ nack inclidiog, wisnza Gevidng the penerativy of
the fevegning, machinomy fixtnres; farndizre; plont; velicles ol wny sorl or fiegtriptinn. the praperty destr bed o paragraph 10 belot; ong ol sestmorioy inuslicg
i o nfixed, sl ming Loy of e frsgaing

o) "Tinarae e shad e vhe meaning sseriled fo BUin ge PRGA ond shalt dpctade, schtp Bmirng e geacnality of the fivegoisg. o' woars o
retuipts aud hiily of Juding whather sepavizbic or o

0 Chatred Faper®, “goody” wud " mammnent™ slad) Dave the meaniegs rgpoeneely saoibed 1t m e PS4

LOBECURITY INTEHEST

Ag seeuriy Jor e pavtweet sad pedfirminie oF &1 ctzating and Roinns Sadidines and ndeiedagss of die ASSigrior, ar any oa0 oo mors od e, e e Dedit
Lition. bowtouver ariging, the Assignar bemby gromts s the Credsy Urdens 1 enntinulng seeurity ntterest in the present and pfles sequired busiiess undenaking of
Hh Assignor wned in sl progeay of the Tollowing kinds waw owned o hevesfter acquirad by the Assigner o by gny one or hons of tsm:

{ul inventoy,

{B) Eyatpameey

1) Rooeivghles

{4 Chitie! Topes:

(e} Doenments of T

1) Ali Bopks and papers rocording, svidencing ur selating te Ui Hee
otfer docurmens now ar howeafier fold by or on bebalf of the A
Documeats of itk
{1} A shares, stock, warians, bomds. debames, debemie sloek or sther seouris insluding, wil'mut {fmiging the gensratiy o7 din foregolng, U seenties e
in pasageaph |4 Beroot, tagasher with reagsvaly theren, substitutivns thamfor, secrennng thersia and odl rightd wnd claims in respect thersal:

) AN oroverds and producis of ony ae 6l the faregoing, inchiding ary compensstian far Coliperad da-niged, sagropeintet. stalen or desiropad. The abuve naped
progiscty, wheiliee agw swnad or hartofer sequired, sheli berelnsfier e calied the “Cotlulen!™,

BOWARRANTIES AN COvENANTS

Lud Exeiept For the sezarity avcrest gronted hereby the ALSignBE ot ¥y One 06 Moz of e s (and a5 10 colimeral 1o B zenguired afler the dofe heeeby, shall bed i
awner of the Catlateral frew nmd clear of o fiona, ciarges, chiims, dncuenbaoneds, TN 7 5sosments

181 The Axsigi whE et selt, olfr i sell, trensfi, or stherwise dispeas of, pledye or margage the Collateal {other thea lveniosy which Sy be sold, leased, o
miverwise diapasel ol in the aedinary courss of Assigno:'s business), ror will the Asaranor sefler 1 2xist gy other smourity inmrest o the Coilnters] &t Tavour of
uny perscs sher thnn e Credic nion withous tha prior weitten canseat of die G edfit Unian. A proceeds ol he Tolintere! whethed or notarising in e ordinan
cadrse of Asngoot's business, shabl be reesived 2 irece for fhe Cred 4 Union aud shall e fartbuith paid over to the Crodit Uslon,

te} The Assigror shatl, during the tarrcaey of thas Agreement. bnsaee ok keep ingured the Cothnam? 1o is Hiull insars'e value for ez, thelt and mah sther righs o
e Crezte g my reasostaiy redurics, a2 will, ot the reguadat of the Cratdy Usion, pas suzh further prominm a5 is reeessery Lo cliaip o 2nopssamen hod the
% i eloreit 5F the Credil Dnien witl not be wpvlidaled by g0y boesth of stanpsey sondition The protceds o 2y issucange halg peirswant 1e ihis peragruph
shisll be payuble 1o e Credis Union and oy proceeds of such inguranse thabl. al the option of the Crodit Unien, be spplicd Lo e replaceent of e Collaiermi o
wrwards repay mani of any Dadettedness o7 the Assignor orany one ar mare af lirem o ihr Croddit Undon. Should e Aspignor noglect ko muiniain sucls insurmnce,
T Credic Union sy insure, and any promduns paid by the Crodis Ynizn logether ssizh trereat thenson shall b pryable by e Assignor e the Credh Unfos ppast
demand. The Assigome will depasit 5 ceptilind cagy of such ingureneas with Uhe Coedit Union ot roquest, or 0Dinin on insranee endursenmns i favour of the
Crediv Union, Assigear will prorntly give the Crediz Union weitlen aoticn ol zey loss er dareige 1o sl or sy pact of the Coltmeral.

td} The Assignoe shnd) pravide Troa lirne s time wpan canueah from ihe Cooit Union, sor tten Infpemation melsting o the Calinteral ar soy pint dieseol, ved 1
Asgigiars inimcet] o butiness affsive, and the Credit Tinion shinl e ennitled from tme 1 tima 1o inspect ths @agidle Cotlaterd incuding, withaw: findiation, the
koaks and records g feered o in parmgraph K0 absve whicever teedicd and hinaver stored. Fos such purpusc the Credit Union shald have aveess w4l places
witere e TokHntarst or g port therenl i3 Toeatedh und 10 ol premises oocupied by ke Assigooe, and 1 31 mechanical o¢ elecimic, equipnsant doviees and
pincesses wiwes sny of them may e stored o from wikch 2y of them may 6 wlripved

1z} ¥t Astignaeis i 2omphiange wih 3 Ervironnwaint Lesws i rcapast of the spvnation 0F 03 tasiness anddor g sosein [insluding the Uoliaveral), bas phtemad
i poamils pecezsary under Envieopmie] Laaws 1" Pemeite™) o pparic i busioosy ond 0w s assels, and bng aot received any nollyz of aamcomplionze with 4y
avironrmesind Laws o fermits. The Assignon will continus 10 owidust 5 buainess sed own and uperms i nssos in cuwplianee wash 21 Envroninenial Lasvs aad
Feamios for the corm ol ihig saecamens, The Assigase wili impredisely advive Uve Crodit Uinan of (3 any envitonmental iszaes at arise in srpee of its busipess
or asaets WAl resell g ey lend an non-wompli with Snv | Laws or Permits, wnd. £3) ony rotice o mon-compiianst with Envirgwmeniat Laws or
Prerraits st it ey svemive, Bneluiding any stan S1dees or auers for mniediation av prevcainlive steps. For e pariosey of this agreemeey, "Envirsumis Laws”
shal prean e Bavietmmenie] Pesection Agt IS0, 1990, ¢, 5.1 % angd the Canedinn Vnvicommess gl Pentageion Acy B8 C. 1985, £.15 seany suetssor lagistaton
orany other applicoble fzdersl, provinesst or loaal eavivanmenul, Soatth or wefely law, rules pr regwlations imposing Lishiing o standards in consection with
hinnrdaus, f K 9r dargerss wasie, subslanee. maternls, sk, 208 to partsulor matier

=
e
=
z
=

ord

=

abricw, Chanezt Fapry of Docements of Tidz and all seeunities, pilh notes, instnaments o
KO0 B ey o ov miete of Them with reapecs (0 ne goid Regehvablen, Chottol Fager or
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4. EVENTE OF DEFAULTY

Any ar all of i Gobilides ar indebtedoess of the Assignor or aay otie or more of them Lot Credit Unicn shadl, ar e eplion of the Credic Unlen and
setwilhstanding eny e ot seediz wiowed by ony Isstricnest evidencing p Hobdlity, be irenesfiately due and payable witlon notice or demond upan the

cetarmence ol iy of the foflowing evenls (hersinafler refareed 1o a5 "Event(s) of Delaul™)

{8} Dctunlt in the payment or perfprmance when due br payable of any Vability of the Assignor of any oaz o fitore of e, o of any sudorser, girantor

o sareny Tor ooy ishitity oF the Assignor or any onv of more of thene (0 the Credh Union:

{b) Dot by e Assipntr olvny chligation o covenant contained herein, oF By et dgrecment o documsim anlsling ol any Lme betwean the Coerdil
Unien and Assignos o sny of theny;

Lk Aty wierienly, represertalion br statemng mde by the Assignor or fiealsied 1o the Credit Untaa herein, o7 in the application for sny loor, wazume
foe nny trmierisd compeet whan made o farnished,

Ld) Asry fass. thedd, damage or gestrustion o fCollateral or aTuny purt of it 07 the mak: ng of any levy, sebzure oralehimen terelt orfie sppuiningnt of 4
reeeiver of by por thersaf;

{43 M the Crodtid Union should a eny time daes itsel§ insgeure, bearing I eing e oxtent of the finbilities serurnd heyeky, i vihue of the Collateral sad
fiey other relevanl sonsidorsions:

i) The desth, dissolitian, ferminmicn of sxigience, nsotvensy, business fudure, or commencement, of nay proceedings mder the Bankrustey s
Ingolvency Actaifecing the Assigror ar any ong or more of (e :

{g) The Assignor couses by fhirRiens 10 conse Lo Lrery on o The nomal conrss the Assignor's husiness o any ronteefel pert of such business;

{h} Changa af effective gontrol olihe Assignar, if n torparation:

5 RERMEDIES

Lipon ary Event of Default and ol sny Ume therofier the Credit Undon, 8t its aptivn may deciare Ciat ol indebicaness and obligetinns seoured by (his
agyeemonl shall lmenedtately become due wd payuble. and;

(2 the Creelin, Uit simdl have 3] rights aad semedies of n seeurad party ueder the PPSA

(23 the Credit Unian shoft be zommiituied (6 gppoint in writing Gy PRISOn B Be o sweeiver (which oo shadl lnchude g veceiver and menuger) of the
Coltnreral, inciuding sy rerts end proliss thersof, and moy semave Ty reesiver and appoim smathe: in his steod, Such receiver su sppotnied shall have
pawer i ks pogsession of the Collaters! and i carmy on or conear in sarrving on the business of the Assignor, and k sell or conear n soiling the
Colloeral ar nny par shercof. Ay such receiver shatl {for purposes reluting Lo evsponsibifiy far the weoeiver's sls oF omissions) be deemed 1o e the
agend of the Assignor,  The Crediz Unies: smay from time 1 dme fix the reniunemilon of such reveiver, All meneys fran iime to ime ceesived by nzch

reeeheer shanll e paid by i first In dischurge ofndl reats, tixes, rates, instzancs promiums nod putgologs alfseting e Colintersd, secandly i payine of

bz remunetation us recebved, thirdly i keeping i good standing wny fens and charges on the Cotlateral prior 1o the secority eonsticsted by this
Agreement, und fagrthly in ot lownrd puyment of such pans of the indeblednass snd finbiliey of the Assignorto the Cradit Unina a5 te the Casdit Union
seeens. busl, and ang residne 0 sueh smonays 50 recelved shol! ke accoutied for as required by low. The Credit Union in apptinting er sefraining from
apzeinting stich veseiver shatl nolineus eny inbilily to the receiver, tha Assigner ar olberwise;

(1) thve Crodit Union may collest. realiee, sell or stheewdse deal with the Collateral or sy part thereal in such menner, upon sveh terns ond sonditions st
sucks time or Limes, wad withott sotlee 1o tha Assignor, us mmy seem 1o ) sdvissble, The Credh Union shadl hut b tiahie or acenusnble for any filure jo
seiiizt. rzulize, sell or obuain payment of the Colizeral or say pan therens, and shali not e bound (o instilade provesdings for the purpass of vollscting,
reatizing or sbininivg poaywent of the seme or for the parpase o presesving any rights of the Credit Unian, the Assignar or any nihar person, finn o
corpariifon in respect of the sume. AL modeys sellectsd or mocived by the asslgnos in respac: ofthe Cotlaters) shatl be receivit ns trustes for the Credit
Union ond shall be forthvwith paid over o the Credil Union, Al moneys callected or received by the Tredi Unionin respeet of the Regnivables of alher
Colinteral momy s agplied a0 spcount of sueh pants of the Indebtedness and Sability ofthe Asstgnor a3 to the CteditUnion seems bost ar, in the Sscoetion
of the Credit Uiden, may B ralersed 5o G Astignor, all withoul prejudies o te Habilitg of i Assignor or the Credit Union's wighi s hold and realize
this security

1d} The Assignors) wit] remin lable to the Credit Linion for payment of asy asad atl indebtedness Jollowing resitaion af'all veunypart of the Collaseral.
6 CHARGES AND EXPENSES

The Crodit Unios neae chzege on s own behalFand pay to olhers reasonuble sunis for expenses incuried ard for sevices rendered {axpressly inclhuding
arbvige and servieeshin os L connection with replizing, disposlng of, rataining or rollecting the Colliterut ar any part thereal. Saeh suies shalt be o ficst
charge an the prageeds nf rezfizmion, dispositian or colization.  The Credlt Uninn may st ils option pay texes, dischargs smy encymbranes of shavge
claimed (Whetber validly or notl) ngaingt dte Collatersd nnd pay any amoua which, ircthe Credit Unions sole diseretion, IOmay consider requisite 1o secure
prasession of the Cotinern! with or without $iligation or compromlse. The Credit Unioa may scill any Bilgation in sespocl of the Collateral or the
possessions thereas, whd may pay Yor imsurancs, repades wnd mpiotenancs to the Collaterat, and sny sum so pald by the Credit Union shaf] constitu's
Indehizdness of the Assignar seaured horeunder, which the Assignor sha | repay on demmnd,

¥ POSSESSION OF DOLLATERAL

Until dalost, the Assignor may have possession of the Coflwiern) and enjoy the same subiject 10 the ters bersol, Blavwever, whather o nol defauin hies
oceurred. the Credic Union may at any trne request thot dibtors on the Rezeivabies be satificd of the Credit Union's seawrity interest, The Credit Liion
Ry (oo time i e confin with sisch deblors the cxistenre and ameunt of the Resrivables. Uit such notificiion is made, te Assignor shall vominee
s entlen) Receivables bt shall hold the proceeds neeeived from colledtion W trost for the Coodt Undon withil commingling the same with otlser fonds,
aitd shai” furn 19 saine over bo e Credit Union immediasely upon recafpl in the ddentice] form recsived.

8 LOCATION OF COLLATERAL

Except for wey property sescribed in pamgroph 1| heroofl the Colinterst, In101ar 15 it consisls of 1angibie property is nens srd wilt berealier e ot the place

o7 glazes, tstad bedew Mnne of the Colinterel shatl beremovsd Som such plose or piaees wlihou! the weition consent af the Credit Unian, # oo vsyoos
A TS )

6435 147 Line, New Teapsaih

& SUPPLEMENTARY DESCRIPTION QF ENVENTORY i e e nargihnen tuh oy s i o rmstesd 1o

15, SUPELEMENTARY DESCRIPTION OF EQUIFMEN'T rypese molisem, ems 6l e el winsioss sovtss

H SUPPLEMENTARY DESCRIDTION OF SECURITIES it vmen sosilicun winch 2.0 vgvint cid s isale)

12, FURTHER ASSURANCES CLAUSE

The Agsigror will {ram Lime 1 die 1 {55 sole cost and expense, proenpsly and duly authorize, execute and defiver such furthar ond siher instnsments ssd
dacusmenss wndd loke such Ruther action, a5 the Crorfit Unton mny fran: G Lo tite: recuing fur the purpose of shtalning or preserving the tidl benefits f,
and the cdghis snd powers geamed by this Agreemtent, ircuding withat intitalive, the [ing of any finsseing satement ar Fnnneling shange satoment
undsr epplicable legislaticn with regpeot fo the scovrity interest grented ta the §redit Unlan hersunder.

13 ENTIRE AGREEMENT CLAUSE

The Credit Union hea not made airy reprasentation or undershen sny obligavion in gormection with the subect avtber nf'viis Agecrent mher thar as
exgmessly set o in thly Agreemes, andt in particulas, nurhing i this Agreament requires the Credit Union b meke, tenew or sitend (e tima for payioen)
SFuny loan or otter fmmnclal secommudation w the Assignor or any vre of thew or any staer peeson, This Agressnent comlaing f satics agresinen
botween the Credic Uolon and the Assignar with respest 1o the subiect mager heeof:

4, CEMBRAL

{6) Tiuds sgreemen shail bo o contitiring sgroenment in avery rospent.

(b} This Agreement shall e povemed by end constried {n scondono with the laws 5f the Provints of Onaig,
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(23 This Aprapescas sh
FOSECClna Hrs, dnecy
PriOT wacitten vongery,
{d} The Assgnor may 1srviare 1his Agreceient by dediveriog wHihen rotice e Credit Union at any siva wihen the Assigaor, or cach of dvem, i ags
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Ross Macfarlane

From: Don Parente, B.A,, ).D. <donparente@parenteborean.com> ' 3 29
Sent: Friday, February 28, 2020 8:53 AM

To: Ross Macfariane

Cc: Tina Dugas; Lucas Parente B.A. (Hons), J.D.; Dorisia Campanella; Guery Goyo
Subject: RE: New Tecumseth Land Corporation

Attachments: APS final executed Nov 14 17.pdf; Waiver - Jan 16.18.pdf: Amendment to APS Jan 3

18.pdf; Amendment to APS Jan 9 18.pdf: Amendment to APS Itr Apr 18 19.pdf

Good morning Ross,

As per your request, we have attached a copy of the agreement of purchase and sale together with the reievant
amendments. The closing is currently scheduled for March 16, 2020. | have not forwarded to you all the email
correspondence that it pertaining to the extensions.

i, BLA, LEY

From: Ross Macfarlane <jrmacfar@flettbeccario.com>

Sent: Wednesday, February 26, 2020 11:58 AM

To: Don Parente, B.A,, J.D. <donparente@parenteborean.com>
Cc: Tina Dugas <Tdugas@fiettbeccario.com>

Subject: New Tecumseth Land Corporation

Good morning, Don.

Further to our telephone conversation, kindly forward a copy of the agreement of purchase and sale, once you have
your client’s instructions to do so.

Thank you,
Ross

J. Ross Macfarlane
Flett Beccario,
Barristers & Solicitors
190 Division Street
P.O. Box 340
Welland, ON L3B 5P9
Canada



Tel: 905.732.4481 x.274 '

Cel: 289.821.0679 - 130
Fax: 905.732.2020

Web: iletitivioar oo

CONFIDENTIALITY: This communication (including attachments, if any) is privileged and confidential. it is intended only
for the addressee and should not be read or delivered to any other person. Any unauthorized use or disclosure is strictly
prohibited. Disclosure of this communication to anyone other than the intended addressee does not constitute waiver
of privilege. If you have received this communication in error, please delete it and notify us immediately. We take no
responsibility for changes which may be made to this communication {including attachments) by the recipient or any
other party. Thank you for your co-operation.
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EORBEARANCE AGREEMENT

it
This Agreement is made as of May _“_, 2018 (the "Effective Date"} among, FirstOntario Credit
Union Limited (the “Lender"), New Tecumseth Land Corporation (the “Corporation”), and Guery
Goyo (the "Guarantor”),

RECITALS:

A. The Corporation is indebted to the Lender as set out in Section 3 hereof, including pursuant to
the commitment letter among the Lender and the Corporation dated September 15, 2015 {as may be
amended, supplemented or modified, collectively, the “Commitment Lettes”).

B. The Corporation’s liabilities and obligations under the Gommitment Letter are guaranteed by the
Guarantor pursuant to a Guarantee and Postponement of Claim dated Aprit 29, 20186, {the
“Guaraniee”),

C. The Corporation has granted security to and in favour of the Lender to secure payment and
performance of their obligations to the Lender ({including the indebtedness and liabilities of the
Cormporation pursuant to the Commitment Letter and Guarantee), including without limitation
pursuant to the documents set out in Schedule “A" hereto (collectively, the “Security").

D. The Corporation has advised the Lender that an Events of Default shall oceur and shall continue
pursuant to the Commitment Letter and the Guarantee as a result of, among other things, the failure
of the Corporation to pay out the Indebtedness and to satisfy the balance of all other Obligations to
the Lender on May 11, 2018, being the date upon the term of the loan provided for in the Loan
Documents shall expire(the "Specified Event ot Default”).

E. The Lender has put the Corporation and Guarantor an notice that they shall be in default of the
Loan Documents {as defined below).

F. The Corporation and Guarantor have waived the requirement of the Lender to deliver a Notice of
Intention to Enforce Security (the "NOI") pursuant to Section 244(1) of the BIA, and the benefit of the
notice period provided for thereunder.

G. The Corporation and the Guarantor have requested that the Lender forbear from exercising the
enforcement remedies available to it under the Loan Documents and otherwise at law (collectively,
the "Remedies"} during the Forbearance Period (as defined below).

H. The Lender hereby agrees to forbear from exercising its Remedies against the Corporation and
the Guarantor, subject to and in accordance with the following terms and conditions.

In consideration of the forbearance, the payments provided for hereunder, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties
agree as foliows:
1. Defined Terms

i this Agreement, in addition to the terms defined in the Preamble and Recitals,
above, and unless the context otherwise requires, the following terms shall have the following
meanings:

(a) ‘Agreement’ means this Forbearance Agreement, including the schedules,

e
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preamble and recitals to this Agreement, as it or they may be amended, restated,
replaced or supplemented from time to time, and the expressions "hereof",
‘herein”, “hereto”, "hereunder”, “hereby" and similar expressions refer to this
Agreement and not to any particutar section or other portion of this Agreement.

(b} “Claims” has the meaning set forth in Section 9 hereol.

{c) "Event of Default’ means any defaull or event of default pursuant to the Loan
Docurnents.

{d) ‘Forbearance Condition” means any of the covenants and conditions set forth in
Section 4 of this Agreement.

(e) "Forbearance Perlod" has the meaning set forth in Section 4 hereof.

n- "General Assignment” has the meaning set forth in Schedule “A”,

{9) “Indebtedness” has the meaning set forth in Section 3(a).

)] ‘Indemnitors” has the meaning set forth in Section 10 hereof,

{H "Loan Documents” means, collectively, the Commitment Letter, the Security , this

Agreement, and any and all other documents, agreements, lefters or
understandings delivered by the Corporation and the Guarantor, including the
Guarantee, pursuant to or in connection with the Commitment Letter or the
Security.

{i) “‘Obligations” means all loans, advances, debts, liabilities and obligations,
howscever arising, owed by the Corporation to the Lender under the Loan
Documents of every kind and description.

(k) "Party” means the Lender, the Corporation and each of the Guarantors, and any
reference to a Party includes its successors, heirs, estate trustees and permitted
assigns,

{1 “Property” meanis the real property of the Corporation located at 6485 14" Line,

New Tecumseth, Ontario, being legally described as (a) PT LT 7 CON 13,
TECUMSETH PT 1 51R347068; NEW TECUMSETH, being all of PIN 58145-0050
(LT), and (b} PT LT 7 CON 13 TECUMSETH, BEING PT 3 PL 51R39710, TW
RO517196; TOWN OF NEW TECUMSETH, being all of PIN 58145-0517 (L.

(m}  “Termination Event' means any of the events set forth in Section 7 of this

Agreement,

2. Extended Meanings

In this Agreement, words importing the singular number only include the plural and
vice versa. The term ‘including” means "including without limiting the generality of the foregaing”.
All references to dollars or “$” in this Agreement mean Canadian dollars unless otherwise specified.

3. Confirmations

The Corporation and each Guarantor hereby confirms, acknowledges and agrees to
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the Lender as follows:

{a})

(b)

{c)

()

(h)

The Recitals are true and accurate and form integral terms and conditions of this
Agreement.

As at May 11, 2018, the Corporation is indebted to the Lender pursitant to the
Commitment Letter in the amount of Six Million Thirty-Five Thousand Two
Hundred and Sixty Dollars and Fifty-Five Cents ($6,035,260.55), as more
particularly set out in Schedufe "B" hereto, including all principal outstanding,
accrued and unpaid interest, together with all fees, expenses and other amounts
payable by the Carporation to the Lender pursuant to the Loan Documents
(collectively, the “Indebtedness"), and all such amounts are Obfigations secured
by the Security, and shall be paid by the Corporation to the Lender free and clear
of any set-off, counterclaim, deduction or defense of any kind whatsoever. For
greater certainty, total Obligations owing to the Lender and secured by the
Securily shall include any Obligations of the Carporation to the Lender incurred
from and after May 11, 2018, including any and all costs, fees and expenses
incurred after May 11, 2018, and interest shall continue to accrue on the
Obligations at the applicable rales set out in the Loan Documents, as amended by
this Agreement,

Each of the Loan Documents set out in Schedule "A" is legal, valid and binding
against the Corporation andfor Guarantor, as applicable, and is enforceable in
accordance with its terms.

The Indebtedness, the Qbligations, the liabilities owing by the Corporation under
the Commitment Letter and the liabilities owing by the Corporation under this
Agreement are secured by the Security.

Events of Default shall occur and shall continue pursuant to the Loan Documents
as a result of, among other things, the Specified Events of Default. As a result of
the Specified Events of Default, the Lender shall, as at May 11, 2018, be entitled
io exercise its Remedies.

The Corporation and Guarantor have waived the requirement of the Lender to
deliver NOI, and the notice period specified therein. Accordingly, subject to the
terms and conditions of this Agreement and applicable law, the Security is
immediately enforceable by the Lender in accordance with its terms.

The Guarantor hereby acknowledges and confirms that his guarantee of the
Obligations, including the Indebtedness, on the terms of the Guarantee, are
continuing and unaffected by the provisions of this Agreement.

All terms and conditions of the Loan Documents shall continue in full force and
effect save and except as amended by this Agreement, and to the extent that any
provision thereof is inconsistent with this Agreement, this Agreement shall prevail,

Forbearance

Notwithstanding the Specified Events of Default, the Lender hereby agrees to forbear

from exercising its Remedies against the Corporation and the Guarantor until the earlier of: (i) June
11, 2018, or (i) the occurrence of a Termination Event (the “Forbearance Period"}, provided that
the Gorporation covenants and agrees to observe and be bound by the conditions set out below
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{collectively, the “Forbearance Conditions™):

{a)

(b)

{c)

The Corporation shall pay the full the Indebtedness and satisfy the balance of all
other Obiligations to the Lender immediately at the end of Forbearance Period.

During the Forbearance Period, the Corporation and Guarantor shall strictly compiy
and perfarm all of their respective covenants and obligations as prescribed by the
Loan Documents, save for the Specified Event of Default which shall be governed
by the terms and conditions of this Agreement.

Without limiting the generality of the Section 4(b) hereof:

() The Corporation shall make all payments of interest as and when they
oecome due;

(i)  The Corporation shall pay all properly taxes and utilities in respect of the
Property in full when due to the applicable municipality or utility, and shall
promptly provide evidence of same to the Lender, as and when requested
by the Lender; and

{iiy ~ The Corporation shall preserve and insure the Property as prescribed by the
Loan Documents and shall promptly provide evidence of same to the
Lender, as and when requested by the Lender.

Intentionally Deleted

From and after the Effective Date, the Corporation and Guarantor shall inmediately
notify the Lender in writing of any material adverse change in the business or
financial condition of the Corporation or Guaranior, or the occurrence of any Event
of Default or Termination Event, or any event which with notice or lapse of time or
both would constitute an Event of Default or Termination Event,

Consideration for Forbearance

In consideration for the Lender's forbearance as set out in this Agreement, in addition

to any other armounts payable under this Agreement:

(a)

(b)

The Corporation and Guarantor shall pay a forbearance fee to the Lender In the
amount of Forty-Seven Thousand Five Hundred ($47,500.00) Dolfars which
amount shall be tully earned by the Lender upon the execution of this Agreement;

The Corporation and Guarantor shall pay a statement of fee of Five Hunhdred
($500.00) Dollars and Missed Payment Fees of Two Hundred and Forty ($240.00)
Doliars;

The Corporation and Guarantor shall pay all costs, fees and expenses on a full
indemnity basis (including, without limitation, all legal, financial and other advisory
fees, disbursements and out of pocket expenses) incurred by the Lender in
connection with:

(i} this Agreement including, without Emitation, all fees, cosis, expenses and
disbursements incurred by the Lender in connection with the negotlation,
preparation and administration of this Agreement; and
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(i} the enforcement of all rights and remedies under this Agreement and the
Loan Documents.

The amounts set out Subsections 5(a), (b) and (c)(i) shall be due and payable contemporanecus
with the execution of this Agreement by the Corporation and the Guarantor and delivery thereof to
the Lender, and the amounts set out in Subsection 5(c)(ii) as and incurred by the Lender, and to the
extent not paid by the Corporation and the Guarantars, such amounts shall be added to the
Indebtedness and secured by the Security.

&.

(a)

Representations and Warranties

The Corporation and Guarantor represents and warranis to the Lender as follows:

The Corporation is a corporation duly organized and validly existing under the
laws of the jurisdiction of their incorporation and have the corporate power and
authority and all government licenses, authorizations, consents, registrations and
approvals required to own their assets, to conduct the business in which they are
engaged and to enter into and perform its obligations under the Loan Documents.

This Agreement has been duly authorized, executed and delivered by the
Corporation and Guarantor and constitutes a legal, valid and binding obfigation of
the Corporation and Guarantor enforceable in accordance with its terms.

Termination of Forbearance

Other than as may be consented to in writing by the Lender, in its sole discretion, the

Forbearance Period shall terminate immediately upon the occurrence of any of the following
Termination Events:

(a)

()

The occurrence of any Event of Default other than a Specified Event of Default;

Failure of the Corparation or Guarantor to comply with any Forbearance Condition
or any other term or condition set oul in this Agreement;

I any confirmation, representation or warranty given by the Corporation or any
Guarantor herein or in any Loan Document is untrug in any material respect;

If the Corporation or Guarantor chailenges in any manner the legality, validity, or
enforceability of any Loan Document or this Agreement or any security interest
granted thereunder, including the Security, or challenges any of the liabilities or
obligations owing to the Lender (including the Indebiedness andfor the
Obligations); '

It at any time an order is made or an effective resolution passed for the
winding-up, fiquidation or dissolution of the Corporation;

If at any time the Corporation, or a related or affillated Corporation, or Guarantor
consents to or makes a general assignment for the benefit of creditors, or makes
a proposal under (or files a notice of intention to do so), or takes advantage of,
any insolvency legislation, or take any corporate step in furtherance of the
foregoing, or is declared bankrupt, or if a liquidator, trustee in bankruptey,
custodian, interim receiver, receiver or receiver and manager or other officer with
similar powers is appointed with respect to the Corporation, or a related or
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affilialed Corporation, or Guarantor or any of its/his/their respective property, or
any step in furtherance of any of the foregoing is taken by the Corporation, or a
related or affiliated Corporation, or their respective its respective directors or
officers, or Guarantor, or any third party;

{9) If the Corporalion ceases or threalens to cease o carry on the business, or a
substantial part thereof, in the ordinary course;

3] It the Lender, in its sole discretion, determines that there is a material adverse
change in the business or financial condition of the Corporation or Guarantor; or

(3] if the Lender, in its sole discretion, determines that the value of any of the
collateral granted as security in support of the Obligations is depreciating or the
ability of the Corporation or any Guarantor to fulfill its Obligations to the Lender is
diminishing.

Each Termination Event shall be deemed an Event of Default pursuant to the Loan Documents,
Upon the occurrence of a Termination Event, the Lender may declare the Forbearance Period to be
terminated and the Lender shall be entitled immediately to exercise all rights and remedies
(including the Remedies) under the Loan Documents, this Agreement or otherwise arising upon an
Event of Default without further notice or delay, and the Corporation and each of the Guarantors
acknowledge that, to the extent permifted by law including, without limitation, any and all rights
pursuant to Section 17 of the Mortgages Act (which rights be and are expressly reserved hereby by
the Lender), all Obligations owing 10 the Lender shall be immediately due and payable without
further notice or demand by the Lender,

8. Independent L eqal Advice

The Corporation and the Guarantor acknowledges thal, in executing and delivering
this Agreement, they have acted and continue to acl freely and without duress. The Corporation and
Guarantor acknowledges that the actions of the Lender in entering into this Agreement have been
fair and reasonable and that the Lender (i) has not acted in a managerial capacity with respect to the
Corporation or Guarantor, and (i} has no fiduciary duty to the Corporation or Guarantor in
connection with this Agreement or any Loan Documents. The Corporation and the Guarantor
confirm that they have had the benefit of independent legal advice in connection with the preparation
and negotiation of this Agreement, The Corporation and Guarantor hereby waive and agree not to
assert or cause to be asserted any defence, right or claim with respect to any matter set forth in this
Section, and the Corporation and Guarantor hereby release the Lender from any and all claims they
may have with respect thereto arising on or before the data of this Agreement.

9, . Release .

In consideration of the Lender agreeing to lorbear as set out in this Agreement, the
Corporation and the Guarantor, on their own behalf and on behalf of their successars, heirs, estate
trustees and assigns, remise, release and forever discharge the Lender and its employees, agents,
officers, directors, successars and assigns from any and all actions, causes of action, claims,
demands, damages, costs and expenses whalsoever af law or in equity in which they ever had, now
have, or which they shall have against the Lender or its employees, agents, officers, directors,
successors and assigns by reascn of any manner, cause, or thing whatsoever existing up to the date
hereof {the "Claims"). Neither the Corporation nor Guarantor shall make any Claims or take any
proceedings against any other person, firm, corporation or other legal entity who might claim
contribution or indemnity against the Lender in respect of any cause, matier or thing whatsoever
arising out of, related to, or in any manner connected with the Claims released herein. The

136




“7-

Corporation and the Guarantor further hereby promise and covenant, on their own behalf and on
behalf of their successors, heirs, estate trustees and assigns, that they shall not bring any legal
action, application or petition against the Lender or its employees, agents, officers, directors,
successors and assigns in respect of or in refation to any Claim, The provisions of this Article 9 shail
survive indefinitely,

10. Indemnity

The Corporation and Guarantor {collectively, the “indemnitors™) shail defend,
indemnify and hold the Lender and its advisors, successors, assigns, officers and directors harmless
from and against any losses, damages, costs (including reasonable legal fees on a substantial
indemnity basis, and costs of appeal), expenses, judgmenis, liens, decrees, fines, penalties,
liabilities, claims, actions, suits, and causes of action arising, directly or indirectly, from any breach
by any of the Indemnitors of any covenant, warranty or representation contained in this Agreement.
The provisions of this Article 10 shall survive indefinitely.

11. MNo Waiver

For greater certainty, the Lender has not waived the Specified Evenis of Default or
any other existing or future Event of Default, and nothing in this Agreement, and no delay on the
Lender's part in exercising or enforcing any of #ts rights or remedies (including the Remedies) shall
constitute or be deemed to constifute a waiver of the Specified Evenis of Default or any other
existing or future Event of Default,

A waiver by the Lender of any default, breach or non-compliance under this
Agreement is not effective unless in writing and signed by the Lender. No waiver will be inferred
from or implied by any failure to act or delay in acting by the Lender in respect of any default, breach
of non-observance or by anything done or omitted to be done by the Corporation. The waiver by the
Lender of any default, breach or nan-compliance under this Agreement will not operate as a waiver
of the Lender's rights under this Agreement In respect of any continuing or subsequent default,
breach or non-observance {(whether of the same or any ather nature).

12. No Third Party Beneficiaries

Unless expressly stated herein, this Agreement shall be solely: for the benefit of the
Parties and no other person or entity shall be a third party beneficiary hereof,

13. Time of Essence
Time shall be of the essence of this Agreement in all respects.

14. Furtﬁer Assurances

Each Party shall from time to time promplly execute and deliver or cause to be
executed and delivered alf such further documents and instruments and shalt do or cause to be done
all such further acts and things in connection with this Agreement that the other Party may require as
" being necessary or desirable in order to effectively carry out or better evidence or perfect the full
intent and meaning of this Agreement or any provision hereof.

15. Entire Agreement

This Agreement constitutes the entire agreement between the Parties pertaining to
the subject matter of this Agreement and supersedes any and all prior agreements, understanding,
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negotiations} and discussions, whether oral or writen. There are no conditions, warranties,
representations or other agreements between the Parties in connection with the subject matter of

this ﬁgreement {whether oral or written, express or implied, statutory or otherwise) except as
specifically set out in this Agreement.

16. Severability

o Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction will, as to that jurisdiction, be ineHfective to the exient of such prohibition or
unenforceability and will be severed from the balance of this Agreement, all without affecting the

remaining provisions of this Agreement or affecting the validity or enforceability of such provision in
any other jurisdiction.

17. Governing Law

This Agreement will be binding upon and enure to the benelit of the Parties and their
respective successors, heirs, estate trustees and assigns, and will be governed by and construed in
accordance with the laws of the Province of Ontario.

18. Countetparis

This Agreement may be executed in any number of counierparis and by the
undersigned in separate counterparts, each of which when so executed shall be deemed to be an
original and all of which taken together shall constitute one and the same instrument. Delivery of an
executed signature page to this Agreement by any of the undersigned by facsimile or "pdf” e-mail

transmission shall be effective as delivery of a manually executed copy of this Agreement by such
undersigned,

19. No Novation

This Agreement shall not constitute and shail not be deemed or construed to be a
satisfaction, reinstatement, novation or release of the Gommitment Letter or any other Loan
Document.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first written
above,

FIRSTONTABIO CREDIT UN D
~ -

b\

ame: J7° Sedn T. Tlernay
Title: Senfor Manager

Commérelal Services
| haye authority to bind the Credit Unig
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NEW TECUMZETH LAND CORPQRATION

lIii‘y: ol leLenrt L 4
ame: -
Title: R:.?_,_g:’

| have the authority to bind the corporation,

I hereby certify that | agree to be bound to
this Forbearance Agreement, and that | have
made this declslon of my own volilon, after
having oblained, or having been glven the
opportunity to obtain, independent legal
advice:

GUERY GOYO /
(L leteetd 4 Winess: e <

/ 7
Name:

-~

Q" L/,/‘/L/" -

S(’\/\ d/\,C\_

Noo ¢ -
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1.

12,

13

14.

SCHEDULE “A”
- Security -

Borrower Securlty

Fixed Rate Business Loan Agreement dated April 28, 201 6;

Business Loan General Security Agreement dated April 29, 2018:

Personal properly security, including as evidenced by a financing statement filed with the
Ontario Personal Property Security Reglstry on Seplember 29, 2015 as 20150929 1016
1295 7657 (Flle No. 710867121) with respect lo the Assignment of Rents;

Charge/Morlgage registered in ihe Land Registry Office #51 (the “Land Registry Office”) on
May 5, 2016 as Instrument No. SC1301746 (the "Charge™);

Assignment of Rents registered In the Land Regisiry Office on May 5, 2016 as Instrument
No. SC1301755;

Personal property security, including as evidenced by a financing statement filed with the
Ontario Personal Property Security Regisiry on September 29, 2015 as 20150929 1018 1295
7657 {File No, 710357121) with respect to the Assignment of Rents; and
Transfer and Consent of Insurance dated Aprll 29, 2018.

Guarantor Security — Guery Goyo

Guarantee and Postponement of Claim of Guery Goyo dated Aprii 29, 2016 for
$6,000,000.00.

FPostponements

Postponement of Related Party's Loans {No Interest} dated April 18, 2016 by Frank
Marchetti;

Postponement of Related Party’s Loans {No Interest) dated April 21, 2016 by Franco
Giambagno;

Postponement of Relaled Parly's Loans (No Interest) dated April 20, 2016 by Roberta
Borland; . . .

Postponement of Related Party's Loans (No Interest) dated April 20, 2016 by Andy
Vankranfingen;

Postponement of Related Party's Loans {No Interest) dated Aprit 29, 2016 by Villarhoit
Investments Limited;

Postponement of Related Party's Loans (No Interest) dated April 29, 2016 by Vilarboll
Holdings Limited:
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16.
i7.
18,

18.

..
Postponement of Related Party's Loans (No Interest) dated April 29, 2016 by Trabacus

Capital Gorporation,

Postponement of Relaled Party's Loans (No Interest) dated April 28, 2016 by Johnwood
Investment Inc,;

Postponement of Related Party's Loans (No Interest) dated April 15, 2016 by P.D.R.
Investments Ltd.;

Postponement of Related Parly's Loans (No iInterest) dated April 20, 2016 by Tanview
Investmenis Limited; and

Postponement of Related Parly's Loans (No Interest) dated April 28, 2016 by 859085
Ontarip Lid..
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FLETT Flett Beccario, Barristers & Solicitors

Mailing: P. 0. Box 340, Welland, ON L3B 5P9

BECC ARIO Courier: 190 Division Street, Welland, ON L3B 4A2

(Founded 1919) Tel: 905.732-4481
Toll Free 1-866-473.5388

Reply To: J. Ross Macfarlane (Ext. 274)

VIA EMAIL: donparenteli parenateborean.com Fax No: (905) 732-2020
E~mail: jrmacfar@flettheccario.com
rch 12 Assistant: Tina Dugas (Ext. 231}
March 12, 2020 Ewmail: tdugas@flettbeccario.com
Parente Borean LLP

Barristers & Solicitors
Attention: Don Parente
3883 Highway 7, Suite 207
Woodbridge ON L4L 6C1

Dear Sirs:

Re:  FirstOntario Credit Union Limited (the “Lender” , New Tecumseth Land Corporation
(the “Company”}, and Guery Goyo (the “Guarantor”)

We confirm that we act as counsel on behalf of the Lender in connection with the above matter. We
understand that you act on behalf of the Company and the Guarantor.

The Lender has agreed to forbear from exercising its Remedies (as hereinafter defined) against the
Company and the Guarantor to provide the Company with an opportunity to sell the Property (as hereinafier
defined) (as hercinafier defined) and repay the Indebtedness (as hereinafter defined) in full by March 31,
2021 (“Termination Date™). The Lender's agreement to provide its continued financial support until the
Tenmination Date is in consideration of the following acknowledgements and agreements.

RECITALS

a. The Company is indebted to the Lender as set out in Section A hereof, including pursuant to the
commitment letter among the Lender and the Company dated September 15, 2015 {as may be
amended, supplemented or modified, collectively the “Commitment Lettex™).

b.  The Company and Guarantor entered into a Forbearance Agreement dated May 11, 2018 (“Original
Forbearance Agreement”).

¢. The Company has advised the Lender that an Events of Default shall oceur and shalt continue
pursuant to the Commitment Letter, Guarantee and Original Forbearance Agreement as a result of,
among other things, the failure of the Company to pay out the Indebtedness (as hereinafter defined)
and to satisfy the balance of all other obli gations to the Lender.



The Lender has put the Company and Guarantor on notice that they shall be in default of the Credit
Facilities (as defined below).

The Company and the Guarantor have waived the requirement of the Lender to deliver a Notice of
Intention to Enforce Security (the “NOI™) pursuant to Section 244(1} of the BIA, and the benefit of
the notice period provided for thereunder. Accordingly, subject 1o the terms and conditions of this
Letter Agreement and applicable law, the Security (as hereinafter defined) is immediately
enforceable by the Lender in accordance with its terms,

The Company and the Guarantor have requested that the Lender forbear from exercising the
enforcement remedies available to it under the Credit Facilities and the Original Forbearance
Agreement and otherwise at law (collectively, the “Remedies™) during the forbearance period until
the Termination Date (as hereinafter defined).

The indebtedness owed by the Company and the Guarantor to the Lender as of February 27, 2020
that is the subject of this Letter Agreement pursuant to the Commitment Letter ("Credit Facilities™)
is set out in Schedule “A” attached. The Commitment Letter is legal, valid and binding against the
Company and/or the Guarantor, as applicable, and is enforceable in accordance with its terms.

The amounts set out in Schedule “A”, together with accruing interest, all professional and legal
costs, and all other amounts payable under this Letter Agreement and the Credit Facilities are
collectively referred to as the “Indebtedness™.

The security given in support of the Indebtedness is set out in Schedule “B” attached hereto
(“Security™).

The Company and the Guarantor hereby acknowledge their Indebtedness and obligations to the
Lender and that the Security is valid and binding on the Company and the Guarantor and shall
continue o be enforceable in accordance with its terms.

The Guarantor hereby acknowledges and confirms that, concurrently with the execution of this

Letter Agreement, he will execute and deliver an unlimited guarantee of the indebtedness of the
Company.

The Company and the Guarantor hereby acknowledge that the Indebtedness does not include any
additional credit facilities that are not the subject of this Letter Agreement (the “Additional
Facilities™). The Company and the Guarantor agree that any Additional Facilities shall be kept in
good standing during the term of this Letter Agreement.

All terms and conditions of the Credit Facilities shall continue in full force and effect save and
except as amended by this Letter Agreement, and to the extend that any provision thereof is
inconsistent with this Letter Agreement, this Letter Agreement shall prevail.

Consideration for Forbeayrance

On or before the Termination Date, the Company and the Guarantor shall pay to the Lender a

forbearance fee in the amount of $30,000.00 which amount shall be fully eamed by the Lender
upon execution of this Letter Agreement,
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13,

14.

16.

17,

18.
19,

The Company and the Guarantor shali pay a statement fee of $500.00 o or before the Termination
Date,

The Company and Guarantor agree to pay the remaining balance of the Indebtedness, including but
not limited to principal, accrued interest, and the Lender's total incurred and future professional and
legal costs, on or before the Termination Date.

The Company and Guarantor agree to prepay six (6) month’s interest in the amount of $239,862.30
into a business savings account with the Lender on or before March 31, 2020 (“Interest

Prepayment”), such interest to be paid monthly from the Interest Prepayment commencing on April
11, 2020.

The Company and the Guarantor agree that all past due and accrued interest with respect to the
Indebtedness shall be paid in full an or before March 3 1, 2020. As of February 27, 2020 the amount
of interest owed is $437,146.08, with a per diem of $1,318.32 (“Past Due Interest™}. Such funds
will be applied toward the Indebtedness at the discretion of the Lender.

The Company shall make all payments of interest as and when they become due.

The Company shall pay all property taxes and utilities in respect of the real property owned by the
Company located at 6485 14® Line, New Tecumseth, Ontario, being legally described as @)PTLT
7 CON 13, TECUMSETH PT 1 51R34706; NEW TECUMSETH, being all of PIN 58145-0050
(LT) and (b) PT LT 7 CON 13 TECUMSETH, BEING PT 3 PL SIR39710, T/W ROS517196;
TOWN OF NEW TECUMSETH, being all of PIN 58145-0517 (LT) (the “Property™) in full when
due 1o the applicable municipality or utility, and shall promptly provide evidence of same to the
Lender, as and when requested by the Lender.

The Company shall preserve and insure the Properly as prescribed by the Credit Facilities and
Security and shall promptly provide evidence of same to the Lender, as and when requested by the
Lender,

The Company shall provide the Lender a copy of the executed Agreement of Purchase and Sale in
respect of the Property.

The Company shall provide the Lender a copy of the Executed Letter of Direction signed by the
buyer of the Property and acknowledged by the buyer’s solicitor, to hold in escrow monthly interest
payments for six (6) months commencing with the monthly payment due October 11, 2020 in the
amount of $242,577.90 to be deposited in a FirstOntario business savings account for payment of
interest for the final six {6) months (the “Escrow Interest Prepayment™), such interest to be paid
monthly from the Escrow Interest Prepayment commencing on October 11, 2020. The Lender, the
Company, and the Guarantor agree that the Interest Prepayment and the Escrow Interest
Prepayment will be reconciled after 12 months, and any interest owing or any overpayment of
interest will be adjusted among the partijes.

All payments hereunder are to be kept current during the term of this Letter Agreement.

From and after the Effective Date (as hereinafter defined), the Company and the Guarantor shall
immediately notify the Lender in writing of any material adverse change in the business or financial
condition of the Company or Guarantor, or the occurrence of any Events of Default or Termination
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23,

24.

26.

Event, or any event which with notice or lapse of time or both would constitute an Events of Default
or Termination Event.

The Company and the Guarantor shall provide the Lender with an executed Consent to Judgment

in the form attached hereto as Schedule “C”, contemporaneously with the execution of this Letter
Agreement.

If the Lender is asked to respond to any credit inguiry concerning the Company made by any other
bank, financial institution or any other party, the Lender shall refuse to respond 10 such inquiry and
the Company hereby releases and discharges the Lender in respect of any loss that the Company
may suffer as a result of such refusal to respond.

Demands and Notices

The Company and the Guarantor acknowledge default in payment of their obligations pursuant to
the Credit Facilities, and acknowledge being served with demands for payment (“Demands™), dated
January 9, 2019, and that the Demands are valid and effective.

The Company and the Guarantor have waived the requirement of the Lender to deliver a Notice of
Intention to Enforce Security (the “NOI”) pursuant to Section 244(1) of the BIA, and the benefit of
the notice period provided for thereunder.

The Company and the Guarantor acknowledge that following the expiry or other termination of
this Letter Agreement, the Lender shall not be obligated to issue any further demands or notices
and the notice period under the Demands and NOT shali not run anew,

Termination

This Letter Agreement shall terminate on the Termination Date, unless terminated earlier pursuant
to paragraph 27,

Events of Default
An event of default will be deemed to have occurred in the event:
(a) the Company or the Guarantor are in breach of any terms of this Letter Agreement;

(b) if, in the opinion of the Lender, there is a material adverse change in the financial condition,
ownership or operation of the Company; ‘ ‘

{c) if any confirmation, representation or warranty made by the Company or the Guarantor to
the Lender shall knowingly be false in any material respect;

(d) any of the assets or undertakings of the Company or the Guarantor that form part of the
Security are sold without the Lender's prior written consent; or,

(e the occurrence of any other event which, in the opinion of the Lender, may materially and
adversely impact the priority or enforceability of the Security, or the realizable value of the
collateral subject to such Security.
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(H if the Company or Guarantor challenges in any manner the legality, validity, or
enforceability of any Credit Facilities, Security, Original Forbearance Agreement or this
Letter Agreement, or any security interest granted thereunder, or challenges any of the
liabilities or obligations owing to the Lender (including the Indebtedness and other
obligations to the Lender).

(2} if at any time an order is made or an effective resolution is passed for the winding-up,
liquidation or dissolution of the Company.

{h) if at any time the Corporation, or a related or affiliated Company, or Guarantor consents to
or makes a general assignment for the benefit of creditors, or makes a proposal under (or
files a notice of intention to do so}, or takes advantage of, any insolvency legislation, or
take any corporate step in furtherance of the foregoing, or is declared bankrupt, or if a
liquidator, trustee in bankruptcy, custodian, interim receiver, receiver or receiver and
manager or other officer with similar powers is appointed with respect to the Company, or
a related or affiliated Company, or Guarauator or any if its/his/their respective property, or
any step in furtherance of any of the foregoing is taken by the Company, or a related or
affiliated Company, or their respective directors or officers, or Guarantor, or any third
party.

{i} if the Company ceases or threatens to cease to carry on the business, or a substantial part
thereof, in the ordinary course.

W if the Lender, in its sole discretion, determines that the value of any of the collateral granted
as security in support of the Obligations is depreciating or the ability of the Company or
any Guarantor to fulfill its obligations to the Lender is diminishing.

k) if the Company fails 10 pay any monthly payments with respect to the Credit Facilities and
Indebtedness as they fall due after the Effective Date (hereinafter defined), including but
not limited to all payments of interest as and when they become due.

)] if the Company or Guarantor fail to pay the Interest Prepayment of $242,079.14 on or
before March 31, 2020 plus $500 statement fee,

(m)  ifthe Company or Guarantor fails to pay the Past Due [nterest on or before March 31, 2020,

{n) if the Company fails to pay all property taxes and utilities in respect of the Property in full
when due to the applicable municipality or utility.

(v if the Company fails to pay the Indebtedness in full by the Termination Date.

P if the Company fails to obtain a zoning change with respect to the Property as required 1o
enable it to close the sale of the Property.

Upon the occurrence of an Event of Default as conternplated by paragraph 26 and provided such
Event of Default is not cured within 2 calendar days of the Lender giving notice of such default to
the Company and Guarantor, the Lender ray unilaterally, in its sole discretion, terminate this Letter
Agreement and otherwise proceed to collect the Indebtedness and enforce the Security at its sole
discretion and the Lender shall be entitled immediately to exercise all rights and remedies
(including the Remedies), under the Credit Facilities and Security and this Letter Agreement or
otherwise without further notice or delay, and the Company and Guarantor acknowledge that, to

146



28.

29.

30.

K1

32

the extent permitted by law including, without limitation, any and all rights pursuant to Section 17
of the Mortgages Act(which rights be and are expressly reserved hereby by the Lender), all

obligations owing to the Lender shall be immediately due and payable without further notice or
demand by the Lender.

resent and W Hes
The Company and the Guarantor represent and warrant to the Lender as follows:

(a) The Company is a corporation duly organized and validly existing under the Jaws of the
jurisdiction of their incorporation and have the corporate power and authority and all
government licenses, authorizations, consents, registrations and approvals required to own
their assets, to conduct the business in which they are engaged and to enter into and perform
its obligations under the Credit Facilities, Security and this Letter Agreement.

(b) This Letter Agreement has been duly authorized, executed and delivered by the Company
and the Guarantor and constitutes a legal, valid and binding obligation of the Company and
the Guarantor enforceable in accordance with its tems.

Covenants

Except as amended by this Letter Agreement, the Company and Guarantor shall comply with the
terms of their agreements with the Lender and the Security,

The Company shall keep all Priority Claims, going forward, current. For the purpose of this

paragraph “Priority Claims™ means deemed trusts and other claims ranking in priority to the
Lender's security including, without limitation, union dues and related expenses, utilities, realty
taxes, HST, GST, PST, wages, employee remittances and WSIB. The Company shall further
provide monthly confirmation to the Lender of payment of employee source deductions and HST.

The Company shall provide HST, payroll and WSIB status reports 10 the Lender on a monthly
basis.

The Company and the Guarantor shall maintain fire and liability insurance with respect to the
assets forming the Security. A copy of that policy (or policies) shall be delivered to the Lender
upon request.

Notices

Any notice, demand, approval, consent, waiver or other communication (“Notice™) to be given by
oneparty to another under this Letter Agreement, shall be in writing and shall be sufficiently given

if delivered by registered mail or delivered personally or transmitted by electronic transmission to
such party as follows:

(a) int the case of the Company and the Guarantor

New Tecumseth Land Corporation
151 Spinnake Way, Unit 5

Concord, ON L4K 4C3

E-Mail: geovouevillarboil.ca

Guery Goyo
9255 Jane Street, Apt. #1411
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Vaughan, ON L6A 0KI
E-Mail: ggoyo@villarboit.ca

with a copy to:

Parente Borean LLP
Barristers & Solicitors
Attention: Don Parente
3883 Highway 7, Suite 207
Woodbridge ON L4L 6C1

E-mail: donparente@parenteborean.com

(b) in the case of The Lender to:

FirstOntario Credit Union Limited
4021 Upper Middle Rd.
Burlingotn, ON L7M 0Y9

Attention:  Virginia Selemidis
E-Mail; Virginia.Selemidis@firstontario.com

with a copy to:

Flett Beccario

Barmisters & Solicitors
Attention: J. Ross Macfarfane
190 Division Street, Box 340
Welland, ON L3B 5P9

E-mail: jrmacfar@fletibeccario.com

Any Notice delivered and received as aforesaid shall be deemed to have been given and received

on the date of personal delivery or electronic transmission, or the third day after the registered letter
1s mailed, as the case may be.

Non-Waiver

No delay on the part of the Lender in exercising any remedy or any waiver of the nights given to it
hereunder or the Security shall operate as a waiver thereof except if such waiver is specifically
given in writing by the Lender and no forbearance on the part of the Lender with respect to any
event of default shall be deemed to be of any waiver by the Lender of that event of default or any
other subsequent or similar event of default.

Time is of the essence in this Leiter Agreement.
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o

Successors, dssigns and Governing Law

This Letter Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors or permitted assigns and will be governed by and construed in accordance
with the laws of the Province of Ontario.

reeabili

The invalidity, illegality or unenforceability, for any reasen, of any term or provision of this Letter
Agreement, shall not in any manner invalidate any other term or provision hereof: the same shall
be deemed to have been severed herefrom so that the validity, legality and enforceability of the
remaining terms and provisions hereof shall not be affected, prejudiced or impaired thereby.

Conflice

If there is any inconsistency or conflict between the terms of this Letter Agreement and the terms
of the Credit Facilities or the Security, the provisions of this Letter Agreement shall prevail to the
extent of the inconsistency, but, the foregoing shali not apply to limit or restrict in any way the right
and remedies of the Lender under the Credit Facilities, the Security or this Letter Agreement other
than as may be specifically contemplated herein.

Correction of Security

The Company and the Guarantor shall at the request of the Lender comrect and amend or replace
any defective or incomplete security and to take all steps that may be necessary to correct the
priority position of the Security as contemplated by the Credit Facilities.

Lounterparts

This Letter Agreement or any amendment thereto may be executed in counterparts, and if so
executed all counterparts when taken together shall comprise one and the same instrument, and
facsimile and e-mail copies of signatures shall be treated as originals for all purposes. The parties
signing below acknowledge and agree that each signatory to this Agreement is bound to the
Agreement irrespective of whether all named parties have signed, and the refusal or failure of any
party to accept or sign this Agreement shall not invalidate the Agreement or affect the liability of

' any party so signing. - ’

Novation

This Letter Agreement wifl not discharge or constitute novation of any debt, obligation, covenant
or agreement contained in the Credit Facilities or any of the Security but same shall remain in full
force and effect save to the extent same are amended by the provisions of this Letter Agreement.
The Company and the Guarantor hereby consent to such amendments to the Credit Facilities as
may be occasioned through the execution and dej ivery of this Letter Agreement and consent to the
terms of this Letter Agreement and the Company and the Guarantor do hereby agree that their
obligations to the Lender, and any security granted in respect thereof, shall remain in full force and
effoct until such time as the obligations of the Company to the Lender have been indefeasibly paid
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in full, notwithstanding the execution and delivery of this Letter Agreement or any further
indulgences as may be afforded to the Company by the Lender.

Confirmation

The Company and the Guarantor reaffirm that the Credit Facilities and the Security remain in foll
force and effect as amended hereby; acknowledge and agree that there is no defense, set-off, or
counterclaim of any kind, nature or description, to their obligations arising under the Credit
Facilities and the Security as a resut of the execution of this Letter Agreement or otherwise and
that they have no adverse claims whatsoever against the Lender, their consultants, or their officers
and employees (including claims for set-off, counterclaim or damages) with respect to their
dealings with the Company.

Effect of this Letter Agreement

Except as modified pursuant hereto, no other changes or modifications to the terms of the Credit

Facilities or the Security are intended or implied and in all other respects of the terms of the Credit
Facilities and the Security are confirme.

Eurther Assurances

The parties hereto shall execute and deliver such supplemental documents and take such
supplemental action as may be necessary or desirable to give effect to the provisions and purpose
of this Letter Agreement, all at the expense of the Company.

Independent Legal Advice

The Company and the Guarantor acknowledges that, in executing and delivering this Agreement,
they have acted and continue to act freely and without duress. The Company and Guarantor
acknowledges that the actions of the Lender in entering this Letter Agreement have been fair and
reasonable and that the Lender (i) has not acted in a managerial capacity with respect to the
Company or the Guarantor, and (ii) has no fiduciary duty to the Company or Guarantor in
connection with this Letter Agreement or any loan documents. The Company and the Guarantor
confirm that they have had the benefit of independent legal advice in connection with the
preparation and negotiation of this Letter Agreement. The Company and Guarantor hereby waive
and agree not 1o assert or cause to be asserted any defence, right or claim with respect to any matier
set forth in this Section, and the Company and Guarantor hereby release the Lender from any and
all claims they may have with respect thereto arising on or before the date of this Letter Agreement.

Release

In consideration of the Lender agreeing to forbear as set out in this Agreement, the Company and
the Guarantor, on their own behalf and on behalf of their successors, heirs, estate trustees and
assigns, remise, release and forever discharge the Lender and its employees, agents, officers,
directors, successors and assigns from any and all actions, causes of action, claims, demands,
damages, costs and expenses whatsoever at law or in equity in which they ever had, now have, or
which they shall have against the Lender or its employees, agents, officers, directors, successors
and assigns by reason of any manner, cause, or thing whatsoever existing up to the date hereof (the
“Claims”). Neither the Company nor the Guarantor shall make any Claims or take any proceedings
against any other person, firm, corporation or other legal entity who might claim contribution or
indemnity against the Lender in respect of any cause, matter or thing whatsoever arising out of,
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related 10, or in any manner connected with the Claims released herein. The Company and the
Guarantor further hereby promise and covenant, on their won behalf and on behalf of their
successors, heirs, estate trustees and assigns, that they shall not bring any legal action, application
or petition against the Lender or its employees, agents, officers, directors, successors and assigns
in respect of or in refation to any Claim. The provisions of this Section 47 shall survive indefinitely.

Indemnity

The Company and the Guarantor {collectively, the “Indemnitors”) shall defend, indemni £y and hold
the Lender and its advisors, successors, assigns, officers and directors harmless from and against
any losses, damages, costs (including reasonable legal fees on a substantial indemmity basis, and
costs of appeal), expenses, judgments, liens, decrees, fines, penalties, liabilities, claims, actions,
suits, and causes of action arising, directly or indirectly, from any breach by anu of the Indemnitors
of any covenant, warranty or representations contained in this Letter Agreement. The provisions of
this Section 48 shall survive indefinitely.

Unless expressly stated herein, this Letter Agreement shall be solely for the benefit of the Parties
and no other person or entity shall be a third party beneficiary hereof.

Entire Agreement

This Letter Agreement constitutes the entire agreement between the Parties pertaining to the subject
matter of this Letter Agreement and supersedes any and all prior agreements, understanding,
negotiations and  discussions, whether oral or written. There are neo conditions, warranties,
representations or other agreements between the Parties in connection with the subject matter of
this Letter Agreement (whether oral or written, express or implied, statutory or otherwise) except
as specifically set out in this Agreement,

coeplance

In order for this Letter Agreement to be binding and enforceable, this Agreement shall be signed
and retumed to Flett Beccario no later than 5:00 p.m. on March 13, 2020 (the date of signature and
return is the “Effective Date™).

Yours very truly,

J. ROSS MACFARLANE
For the Fim

JRMAd

c.c. Virginia Selemidis

Schedule “A” - Indebtedness
Schedule “B" - Security
Schedule “C” -- Consent to Judgment
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We agree to the above.

DATED this 20 of M 2020

NEW TECUMSETH LAND CORPORATION

Per: M“—'I

I have authomy 10 bmd the Company.

G m‘ GOYO /
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Schedule “A"

Indebtedness
as of February 27, 2020

a} Loan Balance (as at February 27, 2020)

Principal Balance, including Collection Fees and Forbearance Fee $6,052,670.58
Interest (as at February 27, 2020) $437,146.068
Per diem $1,318.32

Interest rate 7.95%

Subtotal Payout $6,489,816.66
Statement Fee $500.00
Forbearance Fee $30,000.00
Legal Fees for Forbearance Agreement (est.) $10,000.00

Grand Total $6,530.316.66
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Schedule “B”

Borrower Security

7.

Fixed Rate Business Loan Agreement dated April 29, 2016;

Business Loan General Security Agreement dated April 29, 2016;

Personal property security, including as evidenced by a financing statement filed with the Ontario
Personal Property Security Registry on September 29, 2015 as 20150929 1013 1295 7656
{Renewed September 18, 2019File No. 710357067) with respect to the Business Loan General
Security Agreement;

Charge/Mortgage registered in the Land Registry Office #51 (the “Land Registry Office™ on
May 5, 2016 as Instrument No. SC1301746 (the “Charge™);

Assignment of Rents registered in the Land Registry Office on May 5, 2016 as Instrument No.
SC1301755;

Personal property security, including as evidenced by a financing statement filed with the Ontario
Personal Property Security Registry on September 29, 2015 as 20150929 1016 1295 7657
(Renewed September 18, 2019, File No. 710357121) with respect to the Assignment of Rents;

Transfer and Consent of Insurance dated April 29, 2016.

Guarantor Security — Guery Goyo

8.

Guarantee and Postponement of Claim of Guery Goyo limited to $6,000,000.00 dated Aprit 29,

2016.

Unlimited Guarantee and Postponement of Claim of Guery Goyo 10 be executed concurrently
with this Letter Agreement;

Postponements

10. Postponement of Related Party’s Loans (No Interest) dated April 18, 2016 by Frank Marchetti;

11. Postponement of Related Party’s Loans {No Interest) dated April 21, 2016 by Franco Giambagno;

12. Postponement of Related Party’s Loans (No Interest) dated April 20, 2016 by Roberta Borland;
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155

Postponement of Related Party’s Loans (No Interest) dated April 20, 2016 by Andy
Vankranlingen,

Postponement of Related Party’s Loans {No Interest) dated April 29, 2016 by Viltarboit
Investments Limited;

Postponement of Related Party’s Loans (No Interest) dated April 29, 2016 by Villarboit Holdings
Limited;

Postponement of Related Party’s Loans (No Interest) dated April 29, 2016 by Triabacus Capital
Corporation;

Postponement of Related Party’s Loans (No Interest) dated April 28, 2016 by Johnwood
Investments Inc.;

Postponement of Related Party’s Loans (No Interest) dated April 15, 2016 by P.D.R. Investments
Ltd,;

Postponement of Related Party’s Loans (No Interest) dated April 20, 2016 by Tanview

Investments Limited; and,

Postponement of Related Party’s Loans (No Interest) dated April 28, 2016 by 859055 Ontario
L.
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Schedule “C”
Court File No. CV19-38
ONTARIO
SUPERIOR COURT OF JUSTICE

FIRSTONTARIO CREDIT UNION LIMITED

MainGff

-and-

NEW TECUMSETH LAND CORPORATION and GUERY GOYO

Defendants

CONSENT

The plaintiff and the defendants hereby consent to the judgment in the form attached as Appendix "A" to

this consent and hereby approve the same as to form and content. No party under disability is affected by

this judgment.

DATE: 2020

DATE; /Wg,g 22,200

WITNESS

FIRSTONTARIO CREDIT UNION LIMITED

Per:

J. Ross Macfarlane

Flett Beccario

Lawyers for the Plaintiff

NEW TECUMSETH LAND CORPORATION

Per: 4] ttdces 74_._
Namte and Tith g o # Diredes
I have authority to bi% the Corporation.

e

GUERY (;o/o Y4
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Appendix “A»
Court File No.: CV19-88
ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE ) DAY THE DAY
)

JUSTICE ] OF 20
BETWEEN:

FIRSTONTARIO CREDIT UNION LIMITED
Plaintiff

-and-
NEW TECUMSETH LAND CORPORATION and GUERY GOYOD

Defendants

JUDGMENT
THIS MOTION, made by the plaintiff was heard this day at Simeoe.

ON READING the Consent of the parties,

1. THIS COURT ORDERS that the defendant, New Tecumseth Land Corporation (the “Company”),

shall pay to the plaintiff the sum of $6,530,316.66.

2. THIS COURT ORDERS that the Company shall pay pre-judgment and post-judgment interest on the

amount set out in paragraph | above ai the rate of 7.95% per annum from the 28" day of February,
2020.



6.

7.

THIS COURT ORDERS that the defendant, Guery Goyo (“Goyo™) shall pay to the plaintiff the sum

0f $6,530,316.66.

THIS COURT ORDERS that the defendant, Goyo, shall pay post-judgment interest on the amount

set out in paragraph 7 above at the rate of 7.95% per annum from the 28 day of February, 2020,

THIS COURT ORDERS that the Company shall forthwith deliver to the plaintiff, or as the plaintiff
may direct, possession of the personal property of the Company described in the Business Loan General

Security Agreement entered into between the plaintiff and the Company dated April 29, 2016.

THIS COURT ORDERS that the Company shall deliver to the plaintiff possession of the lands and

premises described as:

(2) PTLT 7 CON 13, TECUMSETH PT | 51R34706; NEW TECUMSETH, being all of PIN
58145-0050 (LT), and

{b) PTLT 7 CON 13 TECUMSETH, BEING PT 3 PL 51R39710, T/W RO517196; TOWN OF
NEW TECUMSETH

and known for municipal purposes as 6485 14" Line, Alliston, Ontario.

THIS COURT ORDERS that the defendants shall pay the plaintiff’s professional and legal costs
incurred after February 27, 2020, on a full indemnity basis, in an amount to be assessed, together with

post-judgment interest at the rate of 3.0% from the date of judgment.
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Flet Beceario. Barristers & Solicitors

Maiting: P, O, Box 340, Welland. ON 1,383 3P9

LETT Couricr: 190 Division Street, Weiland, ON LI 4A2
Tl 905-732-4:48

BECCARIO Foll Free 1-806-473-5388

(Founded 1919)

Reply to: J. Ross Macfarlane, Iixt. 274
Fax No.: (905) 732-2020

E-mail:  jrmacfarlane@flettbeccario.com
Assistant: Colleen Balint, Fxt. 277

Email: chalint@flettbeccario.com

VIA REGISTERED MAIL
April 3, 2020

New Tecumseth Land Corporation
151 Spinnaker Way, Unit 5
Concord, ON 14K 4C3

. Dear Sirs:

Re:  FirstOntario Credit Union Limited (“FirstOntario”) Loan to
New Tecumseth Land Corporation
Notice of Intention to Enforce Security

Please find enclosed a Notice of Intention to Enforce Security that is sent pursuant {o 5. 244(1) of the
Bankruptcy and Insolvency Act.

I am also enclosing a consent to earlier enforcement of the security, and would request that you execute
and return it to my attention.

As the forbearance period has expired and FirstOntario has not been paid in accordance with the
forbearance agreement, | am instructed to pursue the appointment of a receiver by the court as soon as it
is possible to do so.

Yours truly,

T

J. ROSS MACFARLANE
For the Firm
JRM/cb

Enclosures

c.c.:  Virginia Selemidis
Guery Goyo
Don Parente
Ed Upenieks (all via e-mail with encls.)
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NOTICE OF INTENTION TO ENFORCE SECURITY

(Subsection 244(1))

TO:  New Tecumseth Land Corporation., an insolvent person (the “Debtor™)

TAKE NOTICE THAT:

162

I. FirstOntario Credit Union Limited, a secured creditor, intends to enforce its securily on all
the insolvent person’s property described below:

(a)  The undertaking of the Debtor and all of the Debtor’s present and after acquired

personal property,

(b)  The real property of the Debtor located at 6485 14™ Line, Alliston. Ontatio. and
described as follows:

Firstly:
PIN 58145-0050 LT
DESCRIPTION | PTLT 7 CON 13, TECUMSETH PT | 51R34706: NEW
TECUMSETH
Secondly:
PIN 58145-0517 LT
DESCRIPTION | PT LT 7 CON 13 TECUMSETH, BEING PT 3 Pl
5IR39710, T/W RO517196; TOWN OF NEW
TECUMSETH
2. The security that is to be enforced is the following;
(a) General Security Agreement dated April 29, 2016
(b) A charge/mortgage from the Debtor registered against the Real Property
on May 35, 2016 as instrument number SC1301746
(c) An assignment of rents — general from the Debtor registered against the

Real Property on May 5, 2016 as Instrument No. SC1301755

3. The total amount of indebtedness secured by the security is $6,542,389.09.

4. The secured creditor will not have the right to enforce the security untif after the cxpiry of

the 10-day period after this notice is sent unless the insolvent person consents fo

enforcement.

an earlier
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DATED at Welland this 3" day of April, 2020.

FirstOntario Credit Union Limited
By its solicitors,
FLETT BECCARIO

Per:
/\/2” e .

J. ROSS MACFARLANE
for the Firm
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CONSENT

(Section 244(2) of the Bankruptcy and insolvency Act)

TO: FIRSTONTARIO CREDIT UNION LIMITED
AND TO: FLETT BECCARIO, BARRISTERS & SOLICITORS
DATE: APRIL 3, 2020

The undersigned hereby acknowledges receipt of a notice sent pursuant to s. 244(1) of the Bankruptcy

and Insolvency Act, and does hereby consent to the immediate enforcement of the security described
therein.

NEW TECUMSETH LAND CORPORATION

PER:

Guery Goyo, President

I have authority to bind the corporation.
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IMlett Beceario, Barristers & Solicitors

Mailing: 1. (0. Box 340, Welland, ON [L3B 319

LETT Courier: 190 Division Streel, Wellad, ON 1313 4A2
Tel; 905-732-4481

BEC CARIO Toll Free 1-866-473-5388

(Founded 1919)

Reply to: J. Ross Macefarlanc, 1ixi. 274
Fax No.; (905)732-2020

E-mail:  jumacfarlane@fetibeceario.com
Assistant: Colleen Balint, Fxt. 277

Email: chalint@@flettbeccario.com

VIA EMAIL

April 3, 2020

New Tecumseth Land Corporation
151 Spinnaker Way, Unit 5
Concord, ON L4K 4C3

Email: ggoyo(avillarboit.ca

And

Guery Goyo

9255 Jane Street, Apt. 1411
Vaughan, ON 1.6A 0K1
Email: ggoyovillarboit.ca

Dear Sirs:

Re:  FirstOntario Credit Union Limited (the “Lender”), New Tecumseth Land
Corporation (the “Company™), and Guery Goyo (the “Guarantor™)
Forbearance Agreement Dated March 12, 2020 and accepted by the Company and
the Guarantor on March 20, 2020 (“Forbearance Agreement”)

Notice is hereby given that the Company and the Guarantor are in default of the terms of the

Forbearance Agreement, without limitation, pursuant to clauses 26 (a), (b), (k). (1). and (m)
thereof.

Unless these defaults are cured within 2 calendar days of this notice, the Lender will terminate
the Forbearance Agreement,
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Notwithstanding the provisions of the Forbearance Agreement purporting to waive the
requirement for such notice, the Lender has under separate cover given notice of intention to
enforce its security pursuant to s. 244(1) of the Bankrupicy and Insolvency Act.

Yours truly,

J. ROSS MACFARLANE
For the Firm
JRM/ch

Enclosures
c.c.:  Don Parente

Email: donparenteudparenteborean.com
Virginia Selemidis




Colleen Balint 1 5 7
D —

From: Colleen Balint

Sent: April-03-20 12:01 PM

To: ‘ggoyo@villarhoit.ca’

Cc: ‘Selemidis, Virginia'; 'Don Parente, B.A,, ).D."; Ross Macfarlane
Subject: FirstOntario Credit Union and New Tecumseth Land Corporation
Attachments: Letter to New Tecumseth & Goyo.pdf

Good afternoon,

Attached please find correspondence from Mr. Macfarlane, of today’s date, with respect to the above-noted matter.
Regards,

Colleen Balint

Assistant to J. Ross Macfarlane
Flett Beccario

Barristers & Soficitors

190 Division Street

P.O. Box 340

Welland, Ontario

L3B 5P9 _

(905) 732-4481 - Telephone
(905) 732-2020 - Fax

E-mail: chalint@flettbeccario.com

CONFIDENTIALITY: This communication (including attachments, if any) is privileged and confidential. !t is intended only
for the addressee and should not be read or delivered to any other person. Any unauthorized use or disclosure is strictly
prohibited. Disclosure of this communication to anyone other than the intended addressee does not constitute waiver
of privilege. If you have received this communication in error, please delete it and notify us im mediately. We take no
responsibility for changes which may be made to this communication (including attachments) by the recipient or any
other party. Thank you for your co-operation.



CANADA POST IJRMich

REGISTRATION RECEIPT (Bulk)

This receipt is necessary if enquiry is desired. Re: New Tecumseth
Maniled By Stamp of Date

(Name and address of firm) Firm: Stamp

FLETT BECCARIO of Post

190 Division Street Office

P. O. Box 340

Welland, Ontario ERE

L3B 5P9 ol

PLEASE PROVIDE COST OF POSTAGE FOR EACH ENVELOPE

RECOMMAMDE o
New Tecumseth Land Corporation il ﬁeﬁ:ﬂmﬁmmm
51 Spinnaker Way
Unit 5 o -
Concord, ON o
L4K 4C3
Vil J Prow. § Code pastal
T TWmiimoa
S|
Q..— L. o
101
2000 {4
RGS6 Cuy i -
Walland, ON L3B 5C0
Sheet No.: o No. of Articles: 4 Accepted by
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Flett Beecario, Barristers & Solicitors
Mailing: P. (0 Box 330, Welland, ON 3B 5Py

Courier: 190 Division Strect, Welland, ON .31 4A2

el 9635-732-4481
Toll Free 1-860-473-5388

VIA EMAIL
April 7, 2020

New Tecumseth Land Corporation
151 Spinnaker Way, Unit 5
Concord, ON L4K 4C3

Email: ggoyo@villarboit.ca

And

Guery Goyo

9255 Jane Street, Apt. 1411
Vaughan, ON L6A 0K
Email: ggovodvillarboit.ca

Dear Sirs:

Reply to: ). Ross Macfarlane, 1:xt. 274
Fax No.: (903)732-2020

E-mail:  jrmacfarlane@flcttbeccario.com
Assistant: Colleen Balint, Fxt. 277

Email: chalint@flettbeccario.com

Re: FirstOntario Credit Union Limited (the “Lender”), New Tecumseth Land Corporation (the

“Company”), and Guery Goyo (the “Guarantor™)

Forbearance Agreement Dated March 12, 2020 and accepted by the Company and the
Guarantor on March 20, 2020 (“Forbearance Agreement”)

Further to my letter dated April 3, 2020, the Lender hereby terminates the Forbearance Agreement

pursuant to clause 27 thereof.
Yours truly,

J. ROSS MACFARLANE
For the Firm

JRM/ch

Enciosures
c.c.: Don Parente

Email: donparenters parenteborean.com

Virginia Selemidis



Colleen Balint
m

From: Colleen Balint

Sent; April-07-20 11:51 AM

To: 'ggoyo@villarboit.ca’; 'Don Parente, BA, J.D.'; ‘Selemidis, Virginia’
Cc: Ross Macfarlane; Alyssa Adams

Subject: FirstOntario Credit Union and New Tecumseth Land Corporation et al
Attachments: Letter to New Tecumseth April 7 2020.pdf

Attached please find correspondence from Mr. Macfariane dated April 7, 2020.
Regards,

Colleen Balint

Assistant to J. Ross Macfarlane
Flett Beccario

Barristers & Solicitors

190 Division Street

P. 0. Box 340

Welland, Ontario

L3B 5P9

(905) 732-4481 - Telephone
(905) 732-2020 - Fax

E-mail: cbalint@flettbeccario.com

CONFIDENTIALITY: This communication {including attachments, if any) is privileged and confidential. It is intended only
for the addressee and should not be read or delivered to any other person. Any unauthorized use or disclosure is strictly
prohibited. Disclosure of this communication to anyone other than the intended addressee does not constitute waiver
of privilege. If you have received this communication in error, please delete it and notify us immediately. We take no
responsibility for changes which may be made to this communication {inciuding attachments) by the recipient or any
other party. Thank you for your co-operation.
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Court File No. (N {9~ ¢

ONTARIO
SUPERIOR COURT OF JUSTICE

FIRSTONTARIO CREDIT UNION LIMITED
Plaintift

-~ and -

NEW TECUMSETH LAND CORPORATION and GUERY GOYO

Petendants

STATEMENT OF CLAIM

TO THE DEFENDANTS:

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the

Plaintiff, The claim made against you is sct out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer
acting for you must prepare a Statement of Defence in Form 18A prescribed by the Rules of
Civil Procedure. serve it on the Plaintiff’s lawyer or. where the Plaintiff does not have a lawyer.
serve it on the Plaintiff. and file it, with proof of service. in this Court Office. WITHIN

TWENTY DAYS after this Statement of Claim is served on you, it you are served in Ontario.

H you are served in another province or territory of Canada or in the United States of
America. the period for serving and filing your Statement of Defence is forty days. 1l you are

served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a Statement of Defence. you may serve and fife a Notice
of Intent to Defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle

you 1o ten more days within which to serve and file your Statement of Defence.



Page2 179

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE
GIVEN AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TQ
YOU. IF YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A
LOCAL LEGAL AID OFFICE.

IF YOU PAY THE PLAINTIFF’S CLAIM, and $2.500.00 for costs. within the time
for serving and filing your stalement of defence You may move to have this proceeding
dismissed by the court. If you believe the amount claimed for costs is EXCESSIVE. YOu may pay

the plaintiff’s claim and $400 for costs and have the costs assessed by the court.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if

it has not been set down for trial or terminated by any means within five vears afler the action

was commenced unless otherwise ordered by the court,

i ; t 7
ontes Fugedl 332019 s i £
Local chisﬂ@:
simcoe Courthouse
Suite 301
50 Frederick Hobson VO Drive
Simcoe, ON N3Y 0F4

TO: New Tecumseth Land Corporation
151 Spinnake Way. Unit 3
Concord, Ontario L4K 43

AND TO: Guery Goyo
151 Spinnake Way, Unit 5
Concord. Ontario 14K 403
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Page 3
CLAIM:

The Plaintiff claim as against the Defendants:

a. Possession of the Mortgaged Property (hereinafter defined):

b. Payment by the Defendants of the sum of $6.240,746.49 due under the Plaintiff
Mortgage Loan (hereinafter defined) as at August 22, 2019

c. Pre-Judgment and post-judgment interest at the rate of Prime (hereinafter defined)
plus 4% per annum, calculated monthly not in advance: alternatively, in
accordance with the Cowrts of Justice Act {Ontario):

d. The costs of enforcement of the Plaintiff"s Mortgage 1.oan and of this action on a
substantial indemnity scale, together with all applicable Harmonized Sales Tax
thereon in accordance with the Excise Tax Act (Canada):

e. Interest on any costs awarded at the rate of Prime plus 4% per annum, calculated
monthly not in advance. alternatively, in accordance with the Courts of Justice
Act {Omtario): and

. Such further and other relief as 1o this Honourable Court may seem and proper in

the circumstances,

The Plaintif’s ¢laim is on a loan in the principal amount of $6.,000,000.00 (the
“Plaintifl”s Mortgage Loan™) given to the Defendant, New Tecumseth Land Corporation
("NTLC™). and guaranteed by the Defendant, Guery Goyo (“Goyo™, pursuant to the
terms and provisions of a Financing Ofter dated September 15, 2015, which Financing
Offer had been accepted by the Defendants on September 17,
which Financing Offer,

2015, and pursuant to
NTLC did grant to the Plaintiff g first ranking collateral
mortgage/charge in the principal amount of $6.,000,000.00 registered over and to the

173
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Mortgaged Property on May 6. 2016 as Instrument Number SC1301746 (a copy of which
is attached hereto as Scheduled “A™) and Goyo did execute and deliver to the Plaintiff a

Guarantee and Postponement of Claim dated April 25, 2016.

The mitial term of the Plaintiff's Mortgage Loan expired on May 6, 2018, after which
time, the Plaintift’s Mortgage Loan had been amended and extended from time to time.
the last of which amendments and extensions is embodied in an Long Form Renewal
Agreement dated October 5. 2018. pursuant to which, the Plaintift’s Mortgage Loan
accrucs interest at a rate of Prime plus 4% per annum, calculated monthly not in advance
(where “Prime™ is defined as the annual rate of interest announced by the Plaintiff
through its offices from time to time as the rate then in effect for determining interest

rates on loans made in Canadian currency). and has a term which expired on March 31,
2019,

The Plainiff"s Mortgage Loan provides that on default of payment of any amount
required to be paid thereunder. the principal and all further and other monies secured
thereunder become due and payable on the Plaintiff's Mortgage Loan and the Plaintiff is

entitled to possession of the Mortgaged Property.

The Plaintiff's Morigage Loan further provides that legal fees in taking. recovering and
keeping possession of the Mortgaged Property and generally in any other proceedings
taken in comection with or to realize upen the security given in the Plaintitfs Mortgage
(including legal fees) shall be with interest at the rate of Prime pius 4% per annum,

calculated monthly. not in advance.

Default in payment of principal and interest has occurred on the March 31, 2019, the date

that the term of the Plaintiffs Mortgage Loan expired and continues as at the date hereof.

Pursuant to the terms of the Plaintiff"s Mortgage T.0an, as at August 22, 2019 there was

$6,240,746.49 dye together with interest and costs, comprised as detailed below, and that

the Defendants are liable to pay these sums and subscquent costs and interest at the rate

of Prime plus 4% per annum, calculated monthly not in advance;

_—



Principal Balance

Interest Accrued on Principal Balance from April 1, 2019 to
August 22, 2019

Pages 1| 75

$6,000.000,00
$188,186.30

Statement Fee $500.00
Prior Legal and Appraisal Fees $18.624.04
Interest Acerued on Prior Legal/Appraisal Fees from Apnil 1, $584.13

2019 1o August 22, 2019
Second Appraisal

$21.187.50

Interest Accrued on Second Appraisal from Aprit 1. 2019 10 $664.52
August 22,2019

Legal Fees/Disb/HST (re Demand) $1.750.00
Legal Fees/Disb/HST (re Notice of Sale) $3.500.00
Legal Fees/Disb/HST (re BIA Notice) $750.00
Legal Fees/Disb/HST (re Statement of Claim) $3.500.00
Legal Fees/Disb/HST (re Discharge) $1.500.00
TOTAL OWING as at August 22, 2019 $6,240,746.49

Per Diem: $1,359.29

The following is a tegal description of the Mortgaged Property:

PIN 58145-0050 11

Description PT LT 7 CON 13, TECUMSETH PT 1| S5IR34706: NEW
TECUMSETH

Address 6485 14’7 LINE. ALLISTON, ONTARIO L9R 1V4

-and -

PIN 58145-0517 LT

Description

PTLT7CON 13 TECUMSETH, BEING PT 3 PL $1R397] 0,
T/W ROS17196: TOWN OF NEW TECUMSETH

Addresy 6485 14" LINE. ALLISTON, ONTARIO LOR 1V4
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Page 6

Vitulli Law Group
Barristers and Solicitors

69 Hughson Street North
Hamilton, Ontario, L8R 1GS

Tel: (905) 528-8773
Fax: (905) 528-6543

John Vitulli, Jr. (LSUC No. 46527E)
Solicitors for the Plaintiff



LRO ¢ 51  ChargeiMortyage Registered as SC1301746 on 2016 0505 at 14:39 1 ? 7

The applicarit(s) hereby applies to the Land Registrar. yyyy mmdd  Page 1 of 3
'_Properﬁes I
PIN 58145 - QUS0 LY interestEstare Fee Smmple
Description PTLT 7 CON 13, TECUMSETH T 1 51R34708; NEW TECUMSETH
Address B4B5 14TH LINE
ALLISTON
PIN 58145 - 0517 T Interest/Estate Foa Simple
Description FTLT 7 CON 13 TECUMSETH. BEING PT 3 PL 51 R3G740, T/AW ROB17196; TOWN OF
NEW TECUMSETH
Adelress 6485 14TH LINE
ALLISTON
Chargor(s} ]

The chargor(s) haraby charges the land to the chargeels). The chargor(s) acknowlaedges the raceipt of the charge and the stancdard
charge terms, if any,

Name NEW TEGUMSETH LAND CORPORATION
Address for Service 151 Spinnaker Way, Unit 5

Concord, Ontario

14K 4C3

1, Guary Goyo, Presidant, have thp authority 1o bind the comoration.
This docurment is not authorized under Power of Altorney by this party.

LChargse(s) Capacity Share I

Naine FIRSTONTARIO CREDIT UNION LIMITED

Atitiress for Service 4021 Upper Middie Road
Burlington, Ontario
L7M QYe

I Statements —I

Schedule: See Schadules

Provisions l

Principat $6,000,000.00 Clireney CDN
Caleulation Period

Balance Due Date

interes! Rate Ses Schedule
Faymenis

interest Adjustment Date

Payment Date ON DEMAND
First Paymen! Date

Last Payment Date

Standard Charge Terms 200027

Insurance Amount full insurabie valua
Guararntor

[S.‘gned By

Denisg Pairicia Konsis i James Street South, 14 1h figor, acting for Chargor - Signed 2016 05 05
PO Box 928 Depo s )
Hamilion
LBN 3Pg

Tal 905- 523-1332

Fax 9055235678
| have the authority 1o sign and register the documant on behall of the Chargor(s).



LRO# 5t Charge/Morigage
The applicantis) hereby applies lo the Land Regisirar,

Registered as 5C1301746 on2046 0508  at 14:39
yyyy mmdd  Pags 2 of 3

{ submitted By |
SCARFONE HAWKINS LLF 1James Straet South. 14 th fioor, 2016 05 08
PC Box 926 Dapo
Hamilton
L8N 3Pp
Tol 9055231333
Fax 905-523-58748
If‘eeszaxes/Payment l
Stakutory Registration Fee 26285
Totai Paid 562.85
File Number |

Charges Cllent File Number : 16R1147



Instrument Statement, &1

SCHEDULE "A”

PAYMENT PROVISIONS

THIS CHARGE is given as continuing security for payment to the Chargee of all debts and liabilities,
present or future, direct or indirect, absolute or contingent, matured or not, at any time owing by the
Chargor to the Chargee (such debts and liabilities being hereinafter called the “labilities”}, but the

Chargor's liability hereunder being fimited to the sum of 51X MILLION DOLLARS ($6,000,000.00) with
interest at the rate hereinafter set out;

THE CHARGOR covenants to pay each and every liability to the Chargee punctually as the same falls
due; provided that this Charge is void upon payment on dermand of the ultimate batance of the
liabilities and all promissary notes, bills of exchange, guarantees and any other instruments whatsoever
from time to time representing the liabilities or any part thereof, not exceeding the principal sum of Six
MILLION DOLLARS ($6,000,000.00) together with interest thereon at the rate of 24.00 per cantum per

annum as well after as before maturity and both before and after default and ali other amounts payable
by the charger hereunder.
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Court File No, CV19-88

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
FIRSTONTARIO CREDIT UNION LIMITED
Plainiiff
and
NEW TECUMSETH LAND CORPORATION and GUERY GOYO

Defendants

STATEMENT OF DEFENCE

L. The Defendants, New Tecumseth Land Corporation (“NTLC™) and Guery Goyo (“Goyo™)

admit the allegations contained in paragraph 2 of the Statement of Claim.

2. The Defendants, NTLC and Gayo, deny the aliegations contained in the balance of the

Statement of Claim,

3. The Defendants, NTLC and Goyo, state that this action is premature and that it should be
stayed pending completion of the sale of the property to 2187933 Ontario Inc. Should the sale to

2187933 Ontario Ine. not be completed due to the action of the Plaintiff, these Defendants seek

damages from the Plaintiff,

4, The Defendant, Goyo, states that any guarantee signed by him was to be relied upon only if

there is insufficient value in the Mortgaged Property, and that the Mortgaged Property has

sufficient value as disclosed by all appraisals.



905 451 5058

LLSLLP 10:12:4%am.  1M~-29-2048 314

5. The Defendants, NTLC and Goyo, state that the legal and appraisal fees are excessive and

state that they require an assessment and accounting therefore.

6. The Defendants ask that this action be heard in Barrie, Ontarjo, which is the jurisdiction in

which the Mortgaged Property is situated.

November 28, 2019 LAWRENCE, LAWRENCE, STEVENSON LLP
Barristers & Solicitors
43 Queen Street West
Brampton, ON L6Y 1L9

Edwin G. Upenieks (22924K)

Tel:  905-451-3040
Fax: 905-451-5058

Lawyers for the Defendants,
Guery Goyo and New Tecumseth Land Corporation

TO: VITULLI LAW GROUP
Barristers & Solicitors
6% Hughson Streel North
Hamilton ON L8R 1G5

John Vitlli, Jr, (46527E)
Tel:  905-528-8773
Fax: 905-528-6543

Lawyers for the Plaintif{

RCP-E 18A (July 1, 2007)
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TAB K



Search Results Current; 3/31/2020 10:58:49h8% 3

Submitted: 3/31/2020 11:01:27° AN
ID=20200331105657-1689891-2 Completed: 3/31/2020 11:02:07 AM
Transaction Summary Requested
Record Since: None
Your Ref No. 52715
PSSME19 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 83/31/2020
RESPONSE SUMMARY/HIGH VOLUME 11:01:37

ACCOUNT : 001793-0101
FILE CURRENCY : 36MAR 2020
SEARCH : BD : NEW TECUMSETH LAND CORPORATION

RESPONSE CONTAINS : APPROXIMATELY 2 FAMILIES 4 PAGES
- FOR VERBAL RESPONSE, ENTER "V" IN RESPONSE TYPE.
- TO REQUEST A PRINT-OUT, ENTER "P" IN RESPONSE TYPE AND FILL IN
THE MISSING INFORMATION.
- TO TERMINATE THE ENQUIRY, ENTER “CANCEL" IN THE NAME LINE.

RESPONSE TYPE Y RESPONSE LANGUAGE (E,F) : E PICK-UP CODE :
RESPONSE MAILING ADDRESS

NAME :

ADDRESS

CITy : PROV : _

POSTAL CODE :
PRINT RESPONSE LOCALLY (Y/N) : N




PSSMEG2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM @3/31/2620
_ DISPLAY 1C REGISTRATION - SCREEN 1 11:61:38

ACCOUNT : 9681793-8181 FAMILY : 10F 2 ENQUIRY PAGE : 10F 4

FILE CURRENCY : 3@MAR 2020

SEARCH : BD : NEW TECUMSETH LAND CORPORATION

6@ FILE NUMBER : 710357067  EXPIRY DATE : 29SEP 2020 STATUS :
81 CAUTION FILING : PAGE : @81 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20158929 1813 1295 7656 REG TYP: P PPSA REG PERIOD: 04
©2 IND DOB : IND NAME:
©3 BUS NAME: NEW TECUMSETH LAND CORPORATION
OCN : 17@7295
@4 ADDRESS : 151 SPINNAKER WAY, UNIT 5

CITY : CONCORD PROV: ON POSTAL CODE: L4K 4C3
85 IND DOB : IND NAME:
86 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :
FIRSTONTARIO CREDIT UNION LIMITED
@2 ADDRESS : 4021 UPPER MIDDLE ROAD

CITY : BURLINGTON PROV: ON POSTAL CODE: L7M @Y9

CONS. MV DATE OF OR NO FIXED

GOCDS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
ie X X X X X

YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
i5

16 AGENT: SCARFONE HAWKINS LLP (15R1147)
17 ADDRESS : OME JAMES STREET SOUTH, 14TH FLOOR
CITY : HAMILTON PROV: ON POSTAL CODE: L8N 3P9

(e

i



PSSMEQ4 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 83/31/2020
DISPLAY 2C REGISTRATION - SCREEN 1 11:01:41

ACCOUNT . eei1793-0161 FAMILY : 100 2 ENQUIRY PAGE : 20F 4

FILE CURRENCY : 36MAR 2020

SEARCH : BD : NEW TECUMSETH LAND CORPORATION

FILE NUMBER 719357067

PAGE  TOT REGISTRATION NUM REG TYPE
@1 CAUTION : 81 OF 081 MV SCHED: 201965918 1486 1462 5450
21 REFERENCE FILE NUMBER : 718357067
22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 1 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: NEW TECUMSETH LAND CORPORATION
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

82/65 IND/TRANSFEREE:
83/66 BUS NAME/TRFEE:
OCN:
04/087 ADDRESS:
CITY: PROV: POSTAL CCDE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
©9 ADDRESS :
CiTYy : PROV POSTAL CODE :
CONS. My DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
1@
11
12
13
14
15
16 NAME : FIRSTONTARIO CREDIT UNION LIMITED
17 ADDRESS : 148 NIAGARA STREET P.O. BOX 982
CITY ! 5T. CATHARINES PROV : ON POSTAL CODE : L2R6Z4



PSSMEG2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 83/31/2020
DISPLAY 1C REGISTRATION - SCREEN 1 jil:e1:51

ACCOUNT : @81793-9101 FAMILY : 2 OF 2 ENQUIRY PAGE : 30F 4

FILE CURRENCY : 3@MAR 2020

SEARCH : BD : NEW TECUMSETH LAND CORPORATION

00 FILE NUMBER : 718357121 EXPIRY DATE : 29SEP 2028 STATUS :
21 CAUTION FILING : PAGE : €01 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20815@929 1016 1295 7657 REG TYP: P PPSA REG PERIOD: 64
82 IND DOB : IND NAME:
83 BUS NAME: NEW TECUMSETH LAND CORPORATION
OCN : 1767295
84 ADDRESS : 151 SPINNAKER WAY, UNIT S

CITY : CONCORD PROV: ON POSTAL CODE: L4K 4C3
85 IND DOB : IND NAME:
06 BUS NAME:
OCN
@7 ADDRESS
CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :
FIRSTONTARIO CREDIT UNION LIMITED
09 ADDRESS : 4021 UPPER MIDDLE ROAD

CITY : BURLINGTON PROV: ON POSTAL CODE: L7M @Y9
CONS. My DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURTTY MAT DATE
ie X X
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 GENERAL ASSIGNMENT OF RENTS RELATING TO 6485 14TH LINE, TECUMSETH
14 ONLY, PLUS PROCEEDS
15
16 AGENT: SCARFONE HAWKINS LLP (15R1147)
17 ADDRESS : ONE JAMES STREET SOUTH, 14TH FLOOR
1Ty : HAMILTON PROV: ON POSTAL CODE: L8N 3P9

1

'

6



PSSMEG4 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 83/31/2020
DISPLAY 2C REGISTRATION - SCREEN 1 11:e1:54

ACCOUNT : 201793-0101 FAMILY : 2 OF 2 ENQUIRY PAGE : 4 0F 4

FILE CURRENCY : 30MAR 2020

SEARCH : BD : NEW TECUMSETH LAND CORPORATION

FILE NUMBER 710357121

PAGE  TOT REGISTRATION NUM REG TYPE
o1 CAUTION : 81 OF 801 MV SCHED: 28150918 1406 1462 5451
21 REFERENCE FILE NUMBER : 710357121
22 AMEND PAGE: NO PAGE: CHANGE: 8 RENEWAL REN YEARS: 1 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: NEW TECUMSETH LAND CORPORATION
25 OTHER CHANGE:
26 REASON:
27 JDESCR:
28 :

82/85 IND/TRANSFEREE:
83/06 BUS NAME/TRFEE:

OCN:
84/87 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:
@8 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE -
€9 ADDRESS :
CITY : PROV : POSTAL CODE :
CONS. My DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
i@
11
12
13
14
15
16 NAME : FIRSTONTARIO CREDIT UNION LIMITED
17 ADDRESS : 148 NIAGARA STREET P.0O. BOX 982
cITy ¢ ST. CATHARINES PROV : ON POSTAL CODE : L2R6Z4

LAST SCREEN



PSSMEDL PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 93/31/2028
ENQUIRY REQUEST 11:092:00

FILE CURRENCY 30MAR 20206
CHANGE ACCOUNT (Y/N) : ACCOUNT NUMBER :
SEARCH TYPE (BD,IN,IS,MV) :
SEARCH CRITERIA :
SUB-SEARCH
RETRIEVE REGISTRATIONS RECORDED SINCE {DDMMMYYYY) :

RESPONSE TYPE (V,P) : Vv RESPONSE LANGUAGE (E,F) : E PICK-UP CODE :
RESPONSE MAILING ADDRESS

NAME

ADDRESS
CITY : PROV :
POSTAL CODE :

PRINT RESPONSE LOCALLY (Y/N) : N

ENQUIRY FOR "NEW TECUMSETH LAND CORPORATION" ENDED
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LRO# 51 Charge/Mortgage

Registered as SC1187270 on 2015 (11 13

@l 14:57

The applicani(s} hereby applies to the Land Registrar, yyyy mm dd - Page 1 of 3
I Properties ]
PN 58145 0440 LT Interest/Estate Fee Simple i Redescription
Descriplion PTLT 7 CON 13 TEGUMSETH, BEING PT 3 PL 51R30710, T/W RO517106; NEW

TECUMSETH
Addrass ALLISTON
PIN 58145 ~ D050 LT Interest/Fslale Fee Simple

Descriplion PTLT 7 CON 13, TECUMSETH PT 1 51R34708; NEW TECUMSETH

Adlidress ALLISTON

I Chargor(s)

The chargor(s} hereby charges the land to the chargee(s). The chargor(s) ackrowledges the receipt of the charge and the standard

charge terms, if any.

Name NEW TECUMSETH LAND CORPORATION

Address for Service 151 Spinnaker Way, Unit 5
Goncord, Ontario

L4AK 4C3

1, GUERY GOYD, Presiden: and |, MARY GOYQ, Secretary-Treasurer, have the ashority to bind the corporation
This document is not authorized under Power of Attumey by this party.

Chargee(s) Capacity Share l
Name PR INVESTMENTS LTD.
Address for Service 3888 Lioydtown—~Aurora Road
King. Onlaric
L.78 0E7
Provisions

Principal $550,600.00 Currency CDN

Caleulation Period annually, not in advance

Balance Due Dale 2016/01/01

interest Rate 12.0% per annum

Payments

interest Adjustiment Date 20150t 01

Fayment Dale interest pnly payable annually

First Payment Date 201601 ¢4

Las! Payment Daile 201601 01

Standard Charge Terms 200033

insurance Amount full insurable value

Guarantor

| Additional Provisions |

See Schedules

| signed By l

Severine Salvati 505~7050 Waston Rd. acting for Charger  First 20180112
Woodbridge [ £3] Signed
L4L BGT

Tel 05-851-7717

Fax 4905-851-7718

Severinp Salvati 505-7050 Weston Rd. acling for Chargor  LLast 2Mh0115
Woodbridge: {s) Signed
L4L 8G7

Tel 905-881-7717
Fax 9058517718

| have the authority lo sign and register the dosumnent on behalf of the Chargor(s).



LRO# 51 Charge/Mortgage Registered as $C1187270 on 20150113 at 14:52

The applicant(s) hereby applies lv the Land Registrar,

yywyromdd  Page 2 of 3

[ Submitted By

MANCINI ASSOCIATES §05~7050 Weston Ré. 20150115
Woodbtridge
LAl 8G7

Tel 905-851-7717

Fax 905-851-7718

I Fees/Taxes/Payment

Slatutory Registration Fee $60.00

Tota! Paid $60.00

E File Number

Chargor Clignt File Nurnber : 070275024



Additional Provisions

The Chairgor shall have the privilege of prepaying the whole or any
parl, or parts of the principal sum secured bereunder, at any time
or times, without notice, bonus or ponalty.

Standard Charge Terms

The Chargee covenants and agrees Lhal the Dye & Durbam Co. Tno.
standard Charge Terms 200033 referenced herein iz hereby amended
as follows:

L. Ssctions 16, 17 and 24 are hereby deleted therafrom;

2. Where there is a conflict with the tarms, words and/or
Provisions as seb out in Lhe Dye & Durham Co. Tno. Standard
Charge Terms 200033 and as  otherwise et out in Lhe
Charge/Mortgage, the said terms, words and/or provisions as
otherwise set oul in the Charge/Mortgage, shall prevail.
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LRO# 51 Postponement Of interest Receipted as SC1301765 on 2016 0505 at 1456

The appliceni{s} hereby applies to the Land Registrar,

Yyyy mm dd Page 1 of 2

Properties

PIN 58146 - 0050 LT

Description PT LT 7 GON 13, TEGUMSETH PT 1 51R34706; NEW TECUMSETH

Address 6485 14TH LINE
ALLISTON

PIN 58145 - 0517 LT

Description  PT LT 7 CON 13 TECUMSETH, BEING PT 3 PI, 51R38710, TAW RO517195; TOWN OF
NEW TECUMSETH

Address 6485 14TH LINE
ANGUS

Source Instruments

Registration No. Dale Type of instrument
SC1187270 201501 13 Charge/Morigage
Party From(s}
Name P.O.R. INVESTMENTS LTD.
Address for Service 3885 Lioydiown-Aurora Road

King, Ontario

L7B 0E7

1, Eleonora Schmied, Director, have the authority to bind the corporation.

This document is nof authorized under Power of Attorey by this party.

Party Tofs) Capacily

Share

Name FIRSTONTARIO CREDIT UNION LIWITED

Address for Service 4021 Upper Middle Road
Burlington, Ontario
L7M OYS

Statemoents

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number $G1301746

ragistered on 20168/05/05
Schedule: See Schedules

This document refates to registration no {s)SC1187270, SC1301746 and SC1301755

Signed By

Denise Patricia Kocsis 1 James Sireet South, 14 th floor,  acting for 216G 05085
PO Box 926 Depo Party From(s)
Harmilton
L8N 3P9

Tel 905-523-1333

Fax 905-523-5878

| have the authority to sign and regisier the document on behalf of the Party From(s)



LRO# 51 Postponemert Of interest

The applicant(s) hereby applies lo the Land Registrar.

Receipted as SC1301765 on 2016 05 05
yyyy mm dd

at 14.56
Page 2 of 3

Submitied By

SCARFONE HAWKINS LLP

Tet 905-523-1333
Fax 905-523-5878

1 James Street South, 14 th foor,
PO Box 926 Depo

Hamilton

L8N 3P9

2016 0505

Fees/Taxes/Payment

Statutory Registration Fee

Total Paid

$62.85

362.85

File Number

Parly To Client File Number :

15R1147
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POSTPONEMENT OF MORTGAGE

P.DR, INVESTMENTS LTD, (the “MORTOAGEE"), the registersd owner of the Charge
registered on the 13 day of January, 2015 as No, SC1 137270 made by NEW TECUMSETH LAND
CORPORATION ("NEW TECUMSETH") churging the land registered in the Land Registry Office
fer the Lend Titles Division of County of Simcoe {No. 5t) es Firstly: Part Lot 7, Concession 13,
Teeumseth, Designated as Part 1 on 51R-34706, New Tecumseth; Secondly: Part Let 7, Concession
13, Tecumseth, Designated as Part 3 on 51R-397 10, Town of New Tecumseth, known us 6485 [4*
Ling, New Tecumseth (the “Lands™) hereby postpores Charge Mo. SC1187270 together with ol of
the MORTOAGEE'S other interests and clzims in and to the Lands, whatsoever and howsoever,
ertsing whether presently existing or arising in the future, whether arising at law or equity and
whether pursbant to statuls o otherwiss (a1l such registeted instruments and ait sueh rights, inferests
and elaims collectivaly bring referred to ag the “MORTGAGEE Charge™) to the Charge made by
NEW TECUMSETH to FIRSTONTARIO CREDIT UNION LIMITED and esgistered onthe 55
day of m‘“i » 2016 85 No. S \30M14e _ (the “FIRSTONTARIO Charge™),

The MORTGAGEE acknowledges and agrees thet the FIRSTONTARIO Cherpe secuses alf present
and future indebtedness and lisbility ol NEW TECUMSETH to FIRSTONTARIO CREDIT UNION
LIMITED inctuding without limitation the owtstanding balance of the principal smount of the
FIRSTONTARIO'S Charge from time to time, inferest thereon at the interest rate specified in the
FIRSTONTARIO Charge and all other present and future indebtedness and Labilities of NEW
TECUMSETH to FIRSTONTARIO payable under or by virtug of the FIRSTONTARIO Charge
{such indebiedness and linbility coliectively referred to as the “FIRSTONTARIO Intcrest™). The
MORTGAGEE hereby further postpones the MORTGAGEE Charge to the FIRSTONTARID
Interest secured by the FIRSTONTARIO Charge.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN
FIRSTONTARIO CREDIT UNION LIMITED
Applicant

-AND-

NEW TECUMSETH LAND CORPORATION

Respondent

APPLICATION UNDER Subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985 c. B-3, as amended, Section 101 of the Courts of Justice Act, R.8.0. 1990 ¢. C .43,
as amended, and Rule 14.05(3)(g) and (h) of the Rules of Civil Procedure

CONSENT TO ACT

The undersigned, msi Spergel Inc. (“Spergel”), hereby consents to the appointment of
Spergel as receiver, without security, of all of the assets, undertakings and properties of
the Respondent, New Tecumseth Land Corporation, including, without limitation, the real
proberty municipally known as 6485 14" Line, Alliston, Ontario and more particularly

described as:

Firstly:

PIN 58145-0050 LT

DESCRIPTION | PT LT 7 CON 13, TECUMSETH PT 1 51R34706;
NEW TECUMSETH




Page |2 '
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Secondly:

PIN 58145-0517 LT

DESCRIPTION | PT LT 7 CON 13 TECUMSETH, BEING PT 3 PL
51R39710, TW RO517198; TOWN OF NEW
TECUMSETH

(the “Property”) pursuant to the provisions of subsection 243(1) of the Bankruptcy and
Insoivency Act, R.8.0. 1990, ¢. C.43, as amended, and the terms of an order substantially
in the form filed in the above proceeding.

At

DATED at Hamilton, Ontario, this (Lk day of April, 2020.

msi Spergel Inc.

Per: r‘;/” ) |
T

Narne? Trevof Pringlel , (47~
Title:  Senior Vice-President
| have authority to bind the corporation
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FIRSTONTARIO CREDIT UNION LIMITED v. NEW TECUMSETH LAND CORPORATION

Applicant Respondent
Court File No. CV-20-639679-00CL.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

APPLICATION RECORD

FLETT BECCARIO

Barristers and Solicitors

190 Division Street, P.O. Box 340
Welland, Ontario L3B 5P9

J. Ross Macfarlane
LSO: 36417N

Tel: 905-732-4481
Fax: 905-732-2020

Lawyers for the Applicant



