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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.S.0. 1990 c¢. C.43, as amended,
and Rule 14.05(3)(g) and (h) of the Rules of Civil Procedure

NOTICE OF APPLICATION

TO THE RESPONDENTS

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

THIS APPLICATION will come or{ifor a hearing on Thursday, the 24" day of October,
2019 at 10:00 a.m., at 330 University Avenue, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario
lawyer acting for you must forthwith prepare a notice of appearance in Form 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
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have a lawyer, serve it on the applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but at least four days before the

hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN YOUR
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO OPPOSE
THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE
AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Dated: October VI , 2019 Issued byO()? LX&

" LocatRegistrar - A - S{-&V\O\je/\/ VO

Address of Court: 330 University Ave
R 9™ Floor
Toronto, ON
M5G 1R7

TO: SEE SERVICE LIST
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APPLICATION

APPLICANT, FIRSTONTARIO CREDIT UNION LIMITED

(“FIRSTONTARIO”) MAKES APPLICATION FOR:

(a)

(b)

(c)

(d)

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
on October 24, 2019;

An Order substantially in the form of the draft Order attached hereto as
Schedule “A” appointing msi Spergel Inc. (“Spergel”) (21 King Street West,
Suitev1602, Hamilton, Ontario, attention Mr. Trevor Pringle), a licensed
bankruptcy trustee, as receiver ("Receiver”) pursuant to Section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended
and/or Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C-43, as
amended, without security, of all of the assets, undertakings and properties
of 54 Shepherd Road Inc. and 60 Shepherd Road Inc. (collectively the
“Debtor”), including, without limitation, the real property municipally known
as 54 and 60 Shepherd Road, Oakville, Ontario and more particularly

described as:

PIN 24813 - 0401 LT

DESCRIPTION | PT LT 16, CON 3 TRAF SDS; PT LT 16, CON 3
TRANS SDS, PT RDAL BTN LTS 15 & 16, CON 3
TRAF SDS, AS CLOSED BY BYLAW 608 AS IN
702148 DESIGNATED AS PT 1 20R20836; TOWN OF
OAKVILLE

(hereinafter referred to as the “Property”)

Costs of this Application on a full indemnity basis; and

Such further and other relief as this Honourable Court should deem just.
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THE GROUNDS FOR THE APPLICATION ARE:

BACKGROUND

(a)

(b)

()

FirstOntario is a Credit Union incorporated pursuant to the laws of the
Province of Ontario with a commercial branch at 4021 Upper Middie Road,
Burlington, Ontario L7R 3X5.

60 Shepherd Road Inc. is a corporation incorporated pursuant to the laws
of the Province of Ontario with offices located at 170 University Avenue,
Suite 903, Toronto, Ontario and 200 Adelaide Street West, Suite 401,
Toronto, Ontario. The sole shareholder of the company is Neilas Inc. and

its sole office and director is Jim Neilas also known as Dimitrios Neilas.

54 Shepherd Road Inc. is a corporation incorporated pursuant to the laws
of the Province of Ontario with offices located at 170 University Avenue,
Suite 903, Toronto, Ontario and 200 Adelaide Street West, Suite 401,
Toronto, Ontario. The sole shareholder of the company is Neilas Inc. and

its sole office and director is Jim Neilas also known as Dimitrios Neilas.

LOAN FACILITIES

(d)

(e)

()

54 Shepherd Road Inc. and 60 Shepherd Road Inc. are currently indebted
to FirstOntario with respect to a loan facility in the principal amount of
$2,500,000.00 ("Mortgage Loan”), made pursuant to a Commitment Letter
dated February 17, 2015 as renewed (collectively “Commitment Letter”).
The maturity date of the Mortgage Loan is October 17, 2019.

The Mortgage Loan was for the purpose of refinancing an existing loan

against the Property.

The Mortgage Loan required monthly installment payments of interest only



SECURITY

(9)

(h)
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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 on April 7, 2017 as Instrument No HR1257414;

a Business Loan General Security Agreement dated March 19, 2015
between FirstOntario and 60 Shepherd Road Inc.;

an Assignment of Rents — General from 60 Shepherd Road Inc.
registered against the Real Property on April 7, 2015 as Instrument
No. HR1257416;

a Business Loan General Security Agreement dated March 19, 2015

between FirstOntario and 54 Shepherd Road Inc.;

an Assignment of Rents — General from 54 Shepherd Road Inc.
registered against the Real Property on April 7, 2015 as Instrument
No. HR1257415.

(collectively the “Security”).

The obligations of the Debtor to FirstOntario, including with respect to the

Mortgage Loan were guaranteed respectively by Neilas Inc. and Jim Neilas.
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DESCRIPTION OF THE REAL PROPERTY, DEBTOR AND ITS BUSINESS

(i)

{)

(k)

(M

The Real Property has a site area of approximately 1.374 acres, consists of
two parcels of lands (54 and 60 Shepherd Road) and the Debtor proposed
to develop the Real Property with a high-rise, mixed residential/commercial
use property also having condominium ownership. The commercial
component, which was to be on the first floor, was to contain an area of
approximately 5,468 to 6,082 square feet. The residential component was
to consist of two 10 story structures containing approximately 201 units.
Parking was to accommodate 273 vehicles with 261 parking spaces below

grade and 12 parking spaces at grade level.

The Real Property has been the subject of various environmental
assessments. With respect to its proposed development, the Real Property
required substantial environmental remediation. The Real Property
remains vacant property but with substantial below grade excavation having
been concluded. The environmental remediation concluded to date, and
additional work that may be required, from-an environmental perspective,
with respect to the Real Property being suitable for its proposed purposes

is unknown.

The Debtor contemplated delivering a new site plan to the Municipality to
increase the density at the Real Property to allow for an increase in the
number of condominium units to be built. This is expected to take 18 to 24

months and thereafter construction would begin.

At one point, the Debtor was considering transitioning from condominium

units to rental units.

EVENTS OF DEFAULT

(m)

The Debtor is in breach of the terms and conditions of the Commitment
Letter.
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(a)

(r)
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Pursuant to the Mortgage Instrument No HR1257414 and its Standard

Charge Terms, the Debtor was to:

i. pay outstanding accrued interest on the 7" day of each and every

month; and

ii. was to pay municipal property taxes as they fell due.

The Debtor last made a monthly interest payment on April 7, 2019.

The Debtor is in breach of payment of municipal property taxes with respect
to each of 54 and 60 Shepherd Road, Oakville, Ontario including arrears for
2017, 2018 and 2019.

By reason of the nonpayment of monthly installment interest payments and
the nonpayment of property taxes, the Debtor is in breach of the Mortgage

Loan and FirstOntario is entitled to enforce its Security.

On September 12, 2019, FirstOntario made due demand upon the Debtor
for payment of the outstanding Mortgage Loan.

On September 12, 2019, FirstOntario delivered Notice of Intention to
Enforce Security to each of 54 Shepherd Road Inc. and 60 Shepherd Road
Inc. pursuant to Section 244 of the Bankruptcy and Insolvency Act.

OTHER REGISTERED SECURED CREDITORS

®

The only party having a registered security interest against 54 Shepherd
Road Inc. or 60 Shepherd Road Inc. pursuant to the provisions of the

Personal Property Security Act is FirstOntario.
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FirstOntario on the one hand and Hi-Rise Capital Ltd. and Community Trust
Company on the other hand are registered mortgagees with respect of the
Real Property. The mortgages held by Hi-Rise Capital Ltd. and Community
Trust Company were transferred to them by Hi-Rise Capital Ltd.

The hereinafter described mortgages initially held by Hi-Rise Capital Ltd.
(now held by Hi-Rise Capital Ltd. and Community Trust Company) predated
FirstOntario's Mortgage:

i. Instrument No. HR1080407 registered February 5, 2013 in the amount
of $15,000,000.00;

ii. Instrument No. HR1100541 registered May 16, 2013 in the amount of
$8,000,000.00.

The aforesaid Hi-Rise Capital Ltd. mortgage ($15,000,000.00) registered as
Instrument No. HR1080407 and Hi-Rise Capital Ltd. mortgage
($8,000,000.00) registered as Instrument No. HR1100541 were by
Subordination and Standstill agreements between FirstOntario and Hi-Rise
Capital Ltd. dated March 19, 2015, subordinated and postponed to the
Mortgage Loan and FirstOntario’s Mortgage.

HI-RISE CAPITAL LTD. AND COMMUNITY TRUST COMPANY

(x)

(y)

With respect to the mortgage held by Hi Rise Capital Ltd. and Community
Trust Company, Hi-Rise Capital Ltd. holds a proportionate share of
47.228% with respect to the mortgage and Community Trust Company
holds 52.772%.

Community Trust Company holds its proportionate share of mortgage
Instrument No. HR1100541 for the benefit of various and numerous RSP

plans, RIF plans and LIRA plans.
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Mortgage Instrument No. HR1100541 held by Hi-Rise Capital Ltd. and
Community Trust Company secures repayment of funds borrowed or
invested to pay expenses which have been incurred to date with respect to
the Development including predevelopment costs and soft costs for
consultants and architects relating to such things as zoning and
environmental and in this instance with respect to environmental

remediation at the property.

All or a portion of the aforesaid expenses were funded by numerous
unrelated individual investors (Syndicated Investors) and Community Trust
Company holds its proportionate share in mortgage Instrument No.
HR1100541 as Trustee and Mortgage Administrator for the benefit of the

Syndicated Investor.

FORBEARANCE

(bb)

(cc)

(dd)

Commencing at or about the end of April 2019, beginning of May 2019,
FirstOntario have been in communication, from time to time, with the Debtor
and in some instances in conjunction with its lawyer, with respect to, among
other things, the Debtor's breach of the Mortgage Loan-and Security by
reason of the nonpayment of monthly interest installments and property

taxes.

The Debtor proposed a forbearance arrangement which would not provide
for the immediate payment of arrears of interest or property taxes but rather
the potential delivery of additional collateral security to secure payment of

the same.

The Debtor advised FirstOntario that by reason of the registered interest of
the Syndicated Investors and the nature of the Syndicated Investors that

the Debtor was unable to obtain additional financing including construction
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(ii)
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financing with respect to the development of the Real Property (the

“Development”).

The Debtor advised FirstOntario that it proposed to restructure the
Syndicated Investors’ financing on a basis which would allow the Debtor to
obtain further financing and that the proposed restructuring would be in the
best interest of the Syndicated Investors as opposed to FirstOntario

realizing on its Security.

The Debtor advised FirstOntario that a development company related to the
Debtor, namely Adelaide Street Loft Inc. (“Adelaide Street”) was, with
respect to a real estate development on Adelaide Street in Toronto,
encountering similar development/financing issues as the Debtor by reason
of Adelaide Street having similarly financed its development through
Syndicated Investors who were of the nature that had provided financing to
the Debtor. "

The Debtor advised FirstOntario that Adelaide Street had made application
to Court pursuant to the Trustee ACtAV\}_.ith respect to it restructuring its
Syndicated Investors’ financing and in that regard FirstOntario was provided
with a copy of the Order of Justice Hainey dated March 21, 2019 in Ontario
Superior Court of Justice (Commerlcial List) Court File No. CV-19-616261-
00CL.

The Debtor requested FirstOntario to forbear from enforcing its Security to
allow the Debtor to commence and conclude a similar restructuring as with
respect to Adelaide Street; however, the Debtor would not be bringing such
restructuring application until it was satisfied that the Adelaide Street
property would be restructured further to a positive vote in that regard by its

Syndicated Investors.

The Debtor’s proposal that FirstOntario forbear on the basis that the Debtor
provide additional collateral security to secure payment of the Mortgage

Loan was not acceptable to FirstOntario.

_11_
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By letter dated July 3, 2019; FirstOntario advised the Debtor that it required
property taxes and arrears of interest to be placed in good standing by
August 19, 2019 as otherwise FirstOntario would proceed to make demand
on the Mortgage Loan and proceed to enforce its security. FirstOntario
further advised that if property taxes and arrears of interest were paid as
aforesaid, it would consider renewing the Mortgage Loan for a period
beyond its maturity date of October 7, 2019.

By August 19, 2019 no payments have been made by the Debtor on

account of arrears of interest or property taxes.

By email dated August 20, 2019, the Debtor's lawyer advised that the
Adelaide Street restructuring proceeding was delayed but was progressing
and that a vote by its Syndicated Investors, relative to the restructuring,

would take place no later than September 30, 2019.

By letter dated August 29, 2019, FirstOntario advised the Debtor of the
terms and conditions upon which it was prepared to forbear, which terms
and conditions, included among other things, the immediate payment of
2017 and 2018 property taxes upon the execution of a forbearance
agreement, with 2019 arrears of property taxes to be paid on a monthly
basis in order to be brought into good standing by March 31, 2020.
FirstOntario further indicated that if all other terms and conditions of the
forbearance agreement were complied with, it would extend the maturity
date of the Mortgage Loan to October 7, 2020. FirstOntario required
agreement from the Debtor with respect to the terms and conditions of the

proposed forbearance agreement by September 5, 2019.

On September 5, 2019, the Debtor advised that it was not prepared to agree
to the terms and conditions of the forbearance agreement proposed by
FirstOntario including payment of arrears of property taxes and arrears of
interest and requested that FirstOntario wait until the completion of a vote

with respect to the restructuring of the Adelaide Street project which vote

_12_
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was apparently to be held on September 25, 2019 and then further consider

its position.

The Debtor's request was not acceptable to FirstOntario and FirstOntario
made due demand on the Debtor for payment of the Mortgage Loan and

issued notices pursuant to Section 244 of the BIA on September 12, 2019.

FirstOntario has no knowledge if the vote on the restructuring of the

Adelaide Street property has been held.

APPOINTMENT OF A RECEIVER

(qq)

(rr)

FirstOntario has been attempting for an extended period of time to have the
Mortgage Loan brought into good standing by way of payment of arrears of
property taxes and interest. This has not occurred. FirstOntario is not
prepared to delay further and is not prepared to renew the Mortgage Loan
beyond its maturity date of October 7, 2019.

As at October 4, 2019, the Debtor is indebted to FirstOntario with respect

to the Mortgage Loan as follows:

Principal $2.500,000.00
Accrued interest to October 4, 2019 84,264.65
Administrative fee for nonpayment of 210.00
monthly instaliment (4 x $40.00 and 1 x

$50.00)

Administrative collection fee 250.00
TOTAL $2,584,724.65

Interest continues to accrue from October 4, 2019 on the aforesaid principal
amount at FirstOntario Credit Union Prime Rate of Interest plus 3% per
annum, as it varies from time to time (presently 6.95% per annum,
calculated monthly), to the date of payment.

_13_
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As of October 2, 2019, FirstOntario has incurred legal expense in the
amount of $15,087.33, inclusive of HST and disbursements, with respect to
the enforcement of the Mortgage Loan. Pursuant to the terms of its
Security, FirstOntario is entitled to be fully indemnified by the Debtor with

respect to payment of the aforesaid legal expense.

Pursuant to its mortgage security and general security agreements,
FirstOntario is entitled to appoint a receiver if there has been breached in
terms and conditions of the Mortgage Loan and Security. FirstOntario
considers it reasonable and prudent to begin the enforcement of its security
in order to recover the Mortgage Loan and it is within FirstOntario’s rights

under its Security to do so.

A receiver is necessary for the protection of the Debtor’s estate, interest of
FirstOntario, the Syndicated Investors and potentially other stakeholders.
FirstOntario believes the appointment of a receiver would enhance the

prospect of recovery by FirstOntario and the protection of stakeholders.

A Court-Appointed Receiver would be best placed to realize upon the Real

Property that is the subject of FirstOntario’s Security.
In the circumstances, it is just and equitable 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 Trustee in Bankruptcy 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.

_.14.._
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(zz) Section 243(1) of the Bankruptcy and Insolvency Act, R.5.C. 1984 ¢.B-3, as

amended.
(aaa) Section 101 of the Courts of Justice Act, R.S.0. 1990, ¢.C.43, as amended.

" (bbb) 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.
(ccc) Such further and other grounds as counsel may advise and as this

Honourable Court may allow.

3. THE FOLLOWING DOCUMENTATION EVIDENCE WILL BE USED AT THE
HEARING OF THE APPLICATION:

(a) The Affidavit of Virginia Selemidis, sworn October 4, 2019 and the exhibits

attached thereto;

(b)  The Consent of msi Spergel Inc. to act as receiver of the Debtor; and

(c) Such further evidence as counsel may advise and as this Honourable Court

may permit.
DATE OF ISSUE: October 7, 2019 SimpsonWigle LAW LLP
1 Hunter Street East
Suite 200

Hamilton, ON L8N 3W1

David J. Jackson
LSUC No. AO15656R

Tel:  (905) 528-8411
Fax: (905) 528-9008

Lawyers for the Applicant
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to act as the Receiver,
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the Application, is hereby abridged and validated so that this Application, is_properly %,

returnable today and hereby dispenses with further service thereof.
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business carried on by the Debtor, including all proceeds thereof, including, without
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limitation, the real property municipally known as 54 and 60 Shepherd Road, Oakville,

Ontario and more particularly described as

PIN 24813 -0401 LT

DESCRIPTION | PTLT 16, CON 3 TRAF SDS; PT LT 16, CON 3 TRANS
SDS, PT RDAL BTN LTS 15 & 16, CON 3 TRAF SDS,
AS CLOSED BY BYLAW 608 AS IN 702148
DESIGNATED AS PT 1 20R20836; TOWN QF

OAKVILLE
(collectively hereinafter referred to as the "Property”). b { Formatted: No bullets or numbering )
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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
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the generality of the foregoing, the Receiver is hereby expressly empowered and ™., *{ Formatted: Font: Arial )
authorized to do any of the following where the Receiver considers it necessary or {Deteted: - )
desirable:
(a) o take possession of and exercise control over the Property and any and-....--{ Formatted: Font: Aral, Not 80id )
“{ Formatted: Indent: Left: 0.5", Hanging: 0.5", Numbered +

all proceeds, receipts and disbursements arising out of or from the Property; 1 Level: 1 + Numbering Style: a, b, ¢, .. + Startat: 1+
| Alignment: Left + Aligned at: 0.25" + Indentat: 0.5"

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable,

(c} __to manage, operate, and carry on the business of the Debtor, including the

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

course of business, cease to carry on all or any part of the business, or
cease to perform any contracts of the Debtor;

(d)  to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to fime and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e) __to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

(f)___ to receive and collect all monies and accounts now owed or hereafter owing
to the Debtor and to exercise all remedies of the Debtor in collecting such
monies, including, without limitation, to enforce any security held by the
Debtor;

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

[0 to initiate, prosecute and continue the prosecution of any and al| _.--{__Deleted: ]
“"‘{Formatted: Font: Arial, Not Bold J

proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby conveyed
shall extend to such appeals or applications for judicial review in respect of

any order or judgment pronounced in any such proceeding;

(i) to market any or all of the Property, including advertising and soliciting offers
in respect of the Property or any part or parts thereof and negotiating such
terms and conditions of sale as the Receiver in its discretion may deem

appropriate;

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

thereof out of the ordinary course of business,

exceeding $25,000.00, provided that the aggregate consideration for _..-{____ beleted:
iw“{ Formatted: Font: Arial
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()  without the approval of this Court in respect of any transaction not s Forma&ed: Font: Arial

(i) 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 Ontarios—-{ Formétteq: Indent: Left: 1", Tab stops: 1.57, Left ]

Personal Property Security Act, [or section 31 of the Ontario Mortgages Act, S k ‘ ;

as the case may be,] shall not be required, and in each case the Retail Sales { Deleted: Ontario Bulk )
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(m)__to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

M‘"'{Formatted: Font: Arial, Not Bold

(0)  to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

{p) __toenterinto agreements with any trustee in bankruptcy appointed in respect
of the Debtor, including, without limiting the generality of the foregoing, the
ability to enter into occupation agreements for any property owned or leased
by the Debtor;

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

the Debtor may have; and

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

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons
(as defined below), including the Debtor, and without interference from any other

Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER .

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, .
officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms,

corporations, governmental bodies or agencies, or other entities having notice of this
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forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to the
Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related to
the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of printing
the information onto paper or making copies of computer disks or such other manner of
retrieving and copying the information as the Receiver in its discretion deems expedient,
and shall not alter, erase or destroy any Records without the prior written consent of the
Receiver. Further, for the purposes of this paragraph, all Persons shall provide the
Receiver with all such assistance in gaining immediate access to the information in the
Records as the Receiver may in its discretion require including providing the Receiver

with instructions on the use of any computer or other system and providing the Receiver
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7. THIS COURT ORDERS that no proceeding or enforcement process in any court

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. 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
9. THIS COURT ORDERS that all rights and remedies against the Debtor, the

Receiver, or affectin'g 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,
(i) exempt the Receiver or the Debtor from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a

claim for lien.

NO INTERFERENCE WITH THE RECEIVER
10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtor, without written consent of

the Receiver or leave of this Court.
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-1 Deleted: <#>THIS COURT ORDERS that the Receiver shall
provide each of the relevant landlords with notice of the Receiver's
intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The
relevant landlord shall be entitled to have a representative present in
the leased premises to observe such removal and, if the landlord
disputes the Receiver’s entitlement to remove any such fixture under
the provistons of the lease, such fixture shall remain on the premises
and shall be dealt with as agreed between any applicable secured

“ creditors, such landlord and the Receiver, or by further Order of this
* | Court upon application by the Receiver on at least two (2) days

\\ notice to such landlord and any such secured creditors.{
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CONTINUATION OF SERVICES

11.  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, ali computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtor are hereby restrained until further Order of
this Court from discontinuing, altering, interfering with or terminating the supply of such
goods or services as may be required by the Receiver, and that the Receiver shall be
entitted to the continued use of the Debtor's current telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are
paid by the Receiver in accordance with normal payment practices of the Debtor or such
other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of this
Order from any source whatsoever, including without limitation the sale of all or any of the
Property and the collection of any accounts receivable in whole or in part, whether in
existence on the date of this Order or hereafter coming into existence, shall be deposited
into one or more new accounts to be opened by the Receiver (the "Post Receivership
Accounts") and the monies standing to the credit of such Post Receivership Accounts
from time to time, net of any disbursements provided for herein, shall be held by the
Receiver to be paid in accordance with the terms of this Order or any further Order of this
Court.

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

employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may
" terminate the employment of such employees. The Receiver shall not be liable for any

employee-related liabilities, including any successor employer liabilities as provided for in
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agree in writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of 1 Defeted: -

the BIA or under the Wage Earner Protection Program Act.

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

Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to negotiate
and attempt to complete one or more sales of the Property (each, a "Sale"). Each
prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information
to its evaluation of the Sale, and if it does not complete a Sale, shall return all such
information to the Receiver, or in the alternative destroy all such information. The
purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in @ manner which is in all material
respects identical to the prior use of such information by the Debtor, and shall return all
" other personal information to the Receiver, or ensure that alf other personal information

is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES
15. THIS COURT ORDERS that nothing herein contained shall require the Receiver

to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession”) of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the

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

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except
for any gross negligence or wilful misconduct on its part, or in respect of its obligations
under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program
Act. Nothing in this Order shall derogate from the protections afforded the Receiver by

section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS
17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge
(the "Receiver's Charge") on the Property, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that
the Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of
any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA,

18. 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.

19.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,

against its fees and disbursements, including legal fees and disbursements, incurred at
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constitute advances against its remuneration and disbursements when and as approved
by this Court.

FUNDING OF THE RECEIVERSHIP

20. 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

authorize) at any time, at such rate or rates of interest as it deems advisable for such
period or periods of time as it may arrange, for the purpose of funding the exercise of the
powers and duties conferred upon the Receiver by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of & 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.

21.  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.

22. 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.

23. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver's Certificates evidencing the same or any part thereof shall rank on a pari passu
basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates,
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SERVICE AND NOTICE
24.  THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at hitp://www.ontariocourts.ca/sci/practice/practice-
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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 Ruies of Civil Procedure
and paragraph 21 of the Protocol, service of documents in accordance with the Protocol
will be effective on transmission. This Court further orders that a Case Website shall be
established in accordance with the Protocol with the following URL

www .spergel.ca/54and60ShepherdRoadinc.,

25.  THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Debtor's creditors or other interested
parties at their respective addresses as last shown on the records of the Debtor and that
any such service or distribution by courier, personal delivery or facsimile transmission
shall be deemed to be received on the next business day following the date of forwarding

thereof, or if sent by ordinary mail, on the third business day after mailing.
GENERAL
26. 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.

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

acting as a trustee in bankruptcy of the Debtor.

28. 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
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of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the
Receiver, as an officer of this Court, as may be necessary or desirable to give effect to

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

29. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any cour, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Receiver is authorized and empowered o act as a
representative in respect of the within proceedings for the purpose of having these
proceedings recognized in a jurisdiction outside Canada.

30. THIS COURT ORDERS that the Plaintiff shall have its costs of this Application, up _
to and including entry and service of this Order, provided for by the terms of the Plaintiff's
security or, if not so provided by the Plaintiff's security, then on a substantial indemnity
basis to be paid by the Receiver from the Debtor's estate with such priority and at such

time as this Court may determine.

31.  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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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $

1. THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the "Receiver") of the __..--{ Deteted: [RECEIVER'S NAME], ]
assets, undertakings and properties of 54 Shepherd Road Inc. and 60 Shepherd Road " Formatted: Font: Arial J
Inc. (collectively the “Debtor”) acquired for, or used in relation to a business carried on by __..--{peteted: [DEBTOR'S NAME]
the Debtor, including all proceeds thereof, including, without limitation, the real property ?;ml":::ed: Font: Ariel J
i;7--{ Deleted: , )
municipally known as 54 and 60 Shepherd Road, Oakville, Ontario and more particutarly \‘~{Formmed: Font: Arfal )
described as:
PIN 24813 - 0401 LT
DESCRIPTION | PTLT 16, CON 3 TRAF SDS; PT LT 16, CON 3 TRANS
SDS, PT RDAL BTN LTS 15 & 16, CON 3 TRAF SDS,
AS CLOSED BY BYLAW 608 AS IN 702148
DESIGNATED AS PT 1 20R20836; TOWN OF
OAKVILLE
{collectively, the “Property") appointed by Order of the Ontario Superior Court of Justicer.....-{ pefetea: )
(Commercial List) (the "Court") dated the 24" day of Qctober, 2019,(the "Order") made in ‘\EF"“"““" No bullets or numbering /
- Formatted: Font: Arial }
an application, having Court file number CV-19-..........-00CL, has received as such . “{pefeted: _ |
Receiver from the holder of this certificate (the “Lender") the principal sum of % %Formaﬂem Font: Arial
. L . . “{Deleted: 20 _ i
$ , being part of the total principal sum of § which the Receiver i, Formatted: Fonts Aral ;
is authorized to borrow under and pursuant to the Order., 4, Deleted: action
‘\\ ‘\:‘-‘\( Formatted: Font: Arial S
2. The principal sum evidenced by this certificate is payable on demand by the ™ (" leted: _-CL- %
Lender with interest thereon calculated and compounded [daily][monthly not in advance \"(Forma“ed: Font: Aral {

( Formatted: Font: Arial

on the day of each month] after the date hereof at a notional rate per annum

equal to the rate of per cent above the prime commercial lending rate of Bank of

from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with

the principal sums and interest thereon of all other certificates issued by the Receiver
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pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority
of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the
right of the Receiver to indemnify itself out of such Property in respect of its remuneration

and expenses.

4. All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 2019,
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Court File No. CV-19-00628680-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN
FIRSTONTARIO CREDIT UNION LIMITED
Applicant

-AND-

54 SHEPHERD ROAD INC. AND 60 SHEPHERD ROAD INC.

Respondents

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.S.0. 1990 c. C.43,
as amended, and Rule 14.05(3)(g) and (h) of the Rules of Civil Procedure

AFFIDAVIT OF VIRGINIA SELEMIDIS

I, VIRGINIA SELEMIDIS, of the City of Burlington, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:

1. | am Senior Portfolio Manager, Commercial Services for the Applicant, FirstOntario
Credit Union Limited (“FirstOntario”).

2. FirstOntario is a secured creditor of the Respondents, 54 Shepherd Road Inc. and
60 Shepherd Road Inc. (collectively the “Debtor’) and | am responsible for
FirstOntario’s recovery initiatives relating to the Debtor. As such, | have personal
knowledge of the matters to which | hereinafter depose. Where | do not have
personal knowledge of the matters set out herein, | have stated the source of my

information and, in all such cases, believe it to be true.
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THE PURPOSE OF THE APPLICATION

4.

The Affidavit is made in support of an application by FirstOntario for an order,
among other things, appointing msi Spergel Inc. (“Spergel”) (21 King Street West,
Suite 1602, Hamilton, Ontario, attention Mr. Trevor Pringle), a licensed bankruptcy
trustee, as receiver (“Receiver”) pursuant to Section 243(1) of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended and/or Section 101 of the Courts
of Justice Act, R.S.0. 1990, c. C-43, as amended, without security, of all of the
assets, undertakings and properties of the Debtor, including, without limitation, the
real property municipally known as 54 and 60 Shepherd Road, Oakville, Ontario

(the “Real Property”) and more particularly described as:

PIN 24813 - 0401 LT

DESCRIPTION | PT LT 16, CON 3 TRAF SDS; PT LT 16, CON 3 TRANS
SDS, PT RDAL BTN LTS 15 & 16, CON 3 TRAF SDS,
AS CLOSED BY BYLAW 608 AS IN 702148
DESIGNATED AS PT 1 20R20836; TOWN OF
OAKVILLE

The Real Property was previously:

PIN 24813 -0286 LT

DESCRIPTION | PT LT 16, CON 3 TRAF SDS; PT RDAL BTN LTS 15 &
16, CON 3 TRAF SDS, AS CLOSED BY BYLAW 608;
AS IN 702148; TOWN OF OAKVILLE

ADDRESS 54 SHEPHERD ROAD

OAKVILLE

PIN 24813 -0245LT

DESCRIPTION | PT LT 16, CON 3 TRAF SDS; AS IN 732417; TOWN OF
OAKVILLE

ADDRESS 60 SHEPHERD ROAD

OAKVILLE

_33_
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BACKGROUND

5. FirstOntario is a Credit Union incorporated pursuant to the laws of the Province of
Ontario with a commercial branch at 4021 Upper Middle Road, Burlington, Ontario,
L7R 3X5.

6. 60 Shepherd Road Inc. is a corporation incorporated pursuant to the laws of the
Province of Ontario with offices located at 170 University Avenue, Suite 903,
Toronto, Ontario and 200 Adelaide Street West, Suite 401, Toronto, Ontario. The
sole shareholder of the company is Neilas Inc. and its sole office and director is
Jim Neilas also known as Dimitrios Neilas. Attached hereto and marked
collectively as Exhibit “A” to this my Affidavit is a copy of the Certificate and
Articles of Incorporation and Articles of Amendment of 60 Shepherd Road Inc. and

also a Certificate of Incumbency with respect to the corporation.

7. 54 Shepherd Road Inc. is a corporation incorporated pursuant to the laws of the
Province of Ontario with offices located at 170 University Avenue, Suite 903,
Toronto, Ontario and 200 Adelaide Street West, Suite 401, Toronto, Ontarioc. The
sole shareholder of the company is Neilas Inc. and its sole office and director is
Jim Neilas also known as Dimitrios Neilas. Attached hereto and marked
collectively as Exhibit “B” to this my Affidavit is a copy of the Certificate and
Articles of Incorporation and Articles of Amendment of 54 Shepherd Road Inc. and

also a Certificate of Incumbency with respect to the corporation.
LOAN FACILITIES

8. 54 Shepherd Road Inc. and 60 Shepherd Road Inc. are currently indebted to
FirstOntario with respect to a loan facility in the principal amount of $2,500,000.00
(“Mortgage Loan”), made pursuant to a Commitment Letter dated February 17,
2015 as renewed (collectively “Commitment Letter”). The maturity date of the
Mortgage Loan is October 17, 2019. Attached hereto and marked collectively as
Exhibit “C” to this my Affidavit is a copy of the Commitment Letter.



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

10.  The Mortgage Loan required monthly installment payments of interest only.

SECURITY

11.  As security for its obligations to FirstOntario, including, without limitation, its

Page |4

obligations with respect to the Mortgage Loan, the Debtor provided security in

favour of FirstOntario (collectively, the “Security”) including:

(@) a Charge/Mortgage from the Debtor registered against the Real Property
on April 7, 2017 as Instrument No HR1257414. Attached hereto and
~marked collectively as Exhibit “D” to this my Affidavit are copies of the
Charge/Mortgage Instrument No HR1257414, Standard Charge Terms and

Acknowledgement of Acceptance of Standard Charge Terms

(“FirstOntario’s Mortgage”).

(b) a Business Loan General Security Agreement dated March 19, 2015
between FirstOntario and 60 Shepherd Road Inc. Attached hereto and
marked as Exhibit “E” to this my Affidavit is a copy of the Business Loan

General Security Agreement dated March 19, 2015 between FirstOntario

and 60 Shepherd Road Inc.

(c) an Assignment of Rents — General from 60 Shepherd Road Inc. registered
against the Real Property on April 7, 2015 as Instrument No. HR1257416.
Attached hereto and marked as Exhibit “F” to this my Affidavit is a copy of

the Assignment of Rents — General from 60 Shepherd Road Inc. registered

as Instrument No. HR1257416.

._35_



12.

_Page |5

(d) a Business Loan General Security Agreement dated March 19, 2015
between FirstOntario and 54 Shepherd Road Inc. Attached hereto and
marked as Exhibit “G” to this my Affidavit is a copy of the Business Loan
General Security Agreement dated March 1 9, 2015 between FirstOntario
and 60 Shepherd Road Inc.

()  an Assignment of Rents — General from 54 Shepherd Road Inc. registered
against the Real Property on April 7, 2015 as Instrument No. HR1257415.
Attached hereto and marked as Exhibit “H” to this my Affidavit is a copy of
the Assignment of Rents — General from 54 Shepherd Road Inc. registered
as Instrument No. HR1257415.

The obligations of the Debtor to FirstOntario, including with respect to the
Mortgage Loan were guaranteed respectively by Neilas Inc. and Jim Neilas.
Attached hereto and marked collectively as Exhibit “I” to this my Affidavit are

copies of the aforesaid Guarantees dated March 19, 2015.

DESCRIPTION OF THE REAL PROPERTY, DEBTOR AND ITS BUSINESS

13.

Based upon credit information in the files of FirstOntario which | understand was
completed from information provided to FirstOntario by Jim Neilas, and based
upon my review of appraisal information, | believe that the Real Property has a site
area of approximately 1.374 acres, consists of two parcels of lands (54 and 60
Shepherd Road) and the Debtor proposed to develop the Real Property with a
high-rise, mixed residential/commercial use property also having condominium
ownership. The commercial component, which was to be on the first floor, was to
contain an area of approximately 5,468 to 6,082 square feet. The residential
component was to consist of two 10 story structures containing approximately 201
units. Parking was to accommodate 273 vehicles with 261 parking spaces below

grade and 12 parking spaces at grade level.

-36—
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Based upon the same information as described in paragraph 14, | believe that the
Real Property has been the subject of various environmental assessments. With
respect to its proposed development, the Real Property required substantial
environmental remediation. The Real Property remains vacant property but with
substantial below grade excavation having been concluded. FirstOntario is not
aware of the environmental remediation concluded to date, and additional work
that may be required, from an environmental perspective, with respect to the Real

Property being suitable for its proposed purposes.

Based upon the same information as described in paragraph 14 and also based
upon information provided to me from Jim Neilas, | believe that the Debtor intends
to deliver a new site plan to the Municipality to increase the density at the Real
Property to allow for an increase in the number of condominium units to be built.
This is expected to take 18 to 24 months and thereafter construction would begin.
At one point, the Debtor was considering transitioning from condominium units to

rental units.

EVENTS OF DEFAULT

16.

17.

18.

The Debtor is in breach of the terms and conditions of the Commitment Letter.

Pursuant to the Mortgage Instrument No HR1257414 and its Standard Charge

Terms, the Debtor was to:

(a)  pay outstanding accrued interest on the 7" day of each and every month;

and

(b)  was to pay municipal property taxes as they fell due.

The Debtor last made a monthly interest payment on April 7, 2019.
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The Debtor is in breach of payment of municipal property taxes with respect to
each of 54 and 60 Shepherd Road, Oakville, Ontario including arrears for 2017,
2018 and 2019. Attached hereto and marked collectively as Exhibit “J” to this
my Affidavit are copies of Tax Certificates issued August 28, 2019 with respect to
60 Shepherd Road, Oakville, Ontario and 54 Shepherd Road, Oakville, Ontario
(incorrectly shown to be 62 and 58 Shepherd Road) indicating arrears of taxes
respectively in the amount of $132,986.05 and $145,682.08.

By reason of the nonpayment of monthly instaliment interest payments and the
nonpayment of property taxes, the Debtor is in breach of the Mortgage Loan and

FirstOntario is entitled to enforce its Security.

On September 12, 2019, FirstOntario caused its lawyers, SimpsonWigle LAW LLP,
to make due demand upon the Debtor for payment of the outstanding Mortgage
Loan. Attached hereto and marked as Exhibit “K” to this my Affidavit is a copy of
the September 12, 2019 demand letter.

On September 12, 2019, the Mortgage Loan was outstanding as follows:

Principal ' $2,500,000.00
Accrued interest to September 12, 2019 73,792.43
Administrative fee for nonpayment of 160.00

monthly installment (4 x $40.00)

Administrative collection fee 250.00
Account Overdfaft 20.77
Legal Enforcement Expense (inclusive of - 7,340.00

disbursements and HST)

TOTAL $2,581,563.20

Interest continues to accrue from September 12, 2019 on the aforesaid principal
amount and legal enforcement expense at FirstOntario Credit Union Prime Rate

_38_
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of Interest plus 3% per annum, as it varies from time to time (presently 6.95% per
annum, calculated monthly), to the date of payment.

| am also advised by David John Hopkins Jackson, partner in the law firm of
SimpsonWigle LAW 'LLP, and do verily believe, that on September 12, 2019,
SimpsonWigle LAW LLP delivered Notice of Intention to Enforce Security to each
of 54 Shepherd Road Inc. and 60 Shepherd Road Inc. pursuant to Section 244 of
the Bankruptcy and Insolvency Act. Attached hereto and marked collectively as
Exhibit “L” to this my Affidavit ae copies of the said Section 244 BIA Notices
delivered by SimpsonWigle LAW LLP to 54 Shepherd Road Inc. and 60 Shepherd
Road Inc.

OTHER REGISTERED SECURED CREDITORS

24.

25.

26.

A copy of the Personal Property Security Act search results for 54 Shepherd Road
Inc., with currency to October 2, 2019 is attached as Exhibit “M” to this my
Affidavit. The search result shows only a registration against 54 Shepherd Road

Inc. in favour of FirstOntario.

A copy of the Personal Property Security Act search results for 60 Shepherd Road
Inc., with currency to October 2, 2019 is attached as Exhibit “N” to this my
Affidavit. The search result shows only a registration against 60 Shepherd Road

Inc. in favour of FirstOntario.

Regardless of existing registrations, | also attach herewith “Acknowledgements
and Subordination re PPSA” agreements from Hi-Rise Capital Ltd. in favour of
FirstOntario wherein it subordinated and postponed all of its rights, title and interest
in and to any personal property of 54 Shepherd Road Inc. and 60 Shepherd Road

Inc. to the General Security Agreements of FirstOntario. Attached hereto and
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marked collectively as Exhibit “O” to this my Affidavit are copies of the

Acknowledgement and Subordination re PPSA agreements.

A copy of the Parcel Registry with respect to the Real Property that is subject to
the mortgage of FirstOntario is attached as Exhibit “P” to this my Affidavit. The
Parcel Registry reflects that only FirstOntario on the one hand and Hi-Rise Capital
Ltd. and Community Trust Company on the other hand are registered mortgagees
with respect of the Real Property. The mortgages held by Hi-Rise Capital Ltd. and

Community Trust Company were transferred to them by Hi-Rise Capital Ltd.

The hereinafter described mortgages initially held by Hi-Rise Capital Ltd. (now held
by Hi-Rise Capital Ltd. and Community Trust Company) predated FirstOntario's
Mortgage:

(a) Instrument No. HR1080407 registered February 5, 2013 in the amount of
$15,000,000.00;

(b)  Instrument No. HR1100541 registered May 16, 2013 in the amount of
$8,000,000.00.

The aforesaid Hi-Rise Capital Ltd. mortgage ($15,000,000.00) registered as
Instrument No. HR1080407 and Hi-Rise Capital Ltd. mortgage ($8,000,000.00)
registered as Instrument No. HR1100541 were by Subordination and Standstill
agreements between FirstOntario and Hi-Rise Capital Ltd. dated .March 19, 2015,
subordinated and postponed to the Mortgage Loan and FirstOntario’s Mortgage.
Attached hereto and marked collectively as Exhibit “Q” to this my Affidavit are
copies of the aforesaid Subordination and Standstill agreements, Postponement
of Interest registered April 7, 2015 as Instrument No. HR1257436 and April 7, 2015
as Instrument HR1257437.
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HI-RISE CAPITAL LTD. AND COMMUNITY TRUST COMPANY

30.

31.

32.

33.

| caused SimpsonWigle LAW LLP to conclude corporate searches with the Ministry
of Government Services, Province of Ontario with respect to Hi-Rise Capital Ltd.
and Community Trust Company. Attached hereto and marked collectively as
Exhibit “R” to this my Affidavit are copies of the aforesaid searches issued

respectively September 11, 2019 and September 30, 2019.

| am advised by David John Hopkins Jackson and do verily believe that it appears
from the Parcel Register of the Real Property and from registered Notices that the
principal amount of mortgage registered February 5, 2013 as Instrument No.
HR1080407 in favour of Hi-Rise Capital Ltd. was increased from time to time and
is presently in the principal amount of $35,000,000.00 as appears from Notice
registered as Instrument No. HR1316802 on November 20, 2015. It appears that
mortgage in favour of Hi-Rise Capital Ltd. registered May 16, 2013 as Instrument
No. HR1100541 was decreased from the principal amount of $8,000,000.00 to the
principal amount of $3,500,000.00.

It appears that Hi-Rise Capital Ltd. mortgage registered February 5, 2013 as
Instrument No. HR1080408 was transferred from time to time between Hi-Rise
Capital Ltd. and Community Trust Company to amend their respective
proportionate share of the subject mortgage. It appears that the last transfer in
that regard was registered on May 24, 2017 as Instrument No. HR1456616 and
that such transfer discloses that Hi-Rise Capital Ltd. holds a proportionate share
of 47.228% with respect to the mortgage and Community Trust Company holds
52.772% with respect to the mortgage.

| am advised by David John Hopkins Jackson and do verily believe, that it is
apparent from instrument registered against the aforesaid parcel that Community
Trust Company holds its proportionate share of mortgage Instrument No.
HR1100541 for the benefit of various and numerous RSP plans, RIF plans and
LIRA plans.

_.41_
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It appears to me from my communications with Jim Neilas and from a review of the

- internal documents of FirstOntario that mortgage Instrument No. HR1100541 held

by Hi-Rise Capital Ltd. and Community Trust Company secures repayment of
funds borrowed or invested -to pay expenses which have been incurred to date with
respect to the Development including predevelopment costs and soft costs for
consultants and architects relating to such things as zoning and environmental and

in this instance with respect to environmental remediation at the property.

[ also understand from my communications from Jim Neilas that all or a portion of
the aforesaid expenses were funded by numerous unrelated individual investors
(Syndicated Investors) and that Community Trust Company hoids its proportionate
share in mortgage Instrument No. HR1100541 as Trustee and Mortgage

Administrator for the benefit of the Syndicated Investors.

FORBEARANCE

36.

37.

38.

39.

Commencing at or about the end of April, beginning of May 2019, | have been in
communication, from time to time, with Jim Neilas and in some instances in

conjunction with his lawyer.

My communications with Mr. Neilas were with, among other things, the Debtor’s

breach of the Mortgage Loan and security by reason of the nonpayment of monthly

- interest installments and property taxes.

Mr. Neilas proposed a forbearance arrangement which would not provide for the
immediate payment of arrears of interest or property taxes but rather the potential

delivery of additional collateral security to secure payment of the same.

Mr. Neilas advised me that by reason of the registered interest of the Syndicated
Investors and the nature of the Syndicated Investors that the Debtor was unable
to obtain additional financing including construction financing with respect to the

development of the Real Property (the “Development”).

_.42_
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Mr. Neilas advised me that the Debtor proposed to restructure the Syndicated
Investors’ financing on a basis which would allow the Debtor to obtain further
financing. Mr. Neilas advised that the proposed restructuring would be in the best
interest of the Syndicated Investors as opposed to FirstOntario realizing on its

Security.

Mr. Neilas advised me that a development company related to the Debtor, namely
Adelaide Street Loft Inc. (“Adelaide Street”) was, with respect to a real estate
development on Adelaide Street in Toronto, encountering similar
development/financing issues as the Debtor by reason of Adelaide Street having
similarly financed its development through Syndicated Investors who were of the

nature that had provided financing to the Debtor.

Mr. Neilas advised that Adelaide Street had made application to Court pursuant to
the Trustee Act with respect to it restructuring its Syndicated Investors’ financing
and in that regard FirstOntario was provided with a copy of the Order of Justice
Hainey dated March 21, 2019 in Ontarjo Superior Court of Justice (Commercial
List) Court File No. CV-19-616261-00CL. Attached hereto and marked as Exhibit
“S” to this my Affidavit is a copy of the Order of Justice Hainey dated March 21,
2019.

Jim Neilas requested FirstOntario to forbear from enforcing its Security to allow the
Debtor to commence and conclude a similar restructuring as with respect to
Adelaide Street; however, Mr. Neilas advised that the Debtor would not be bringing
such restructuring application until it was satisfied that the Adelaide Street property
would be restructured further to a positive vote in that regard by its Syndicated

Investors.

The Debtor's proposal that FirstOntario forbear on the basis that the Debtor
provide additional collateral security to secure payment of the Mortgage Loan was
not acceptable to FirstOntario. By letter dated July 3, 2019, SimpsonWigie LAW
LLP, lawyers for FirstOntario, advised the Debtor’s lawyers, McCarthy Tetrault LLP
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(attention Geoff R. Hall), FirstOntario advised the Debtor that it required property
taxes and arrears of interest to be placed in good standing by August 19, 2019 as
otherwise FirstOntario would proceed to make demand on the Mortgage Loan and
proceed to enforce its security. FirstOntario further advised that if property taxes
and arrears of interest were paid as aforesaid, it would consider renewing the

Mortgage Loan for a period beyond its maturity date of October 7, 2019.

By August 19, 2019 no payments have been made by the Debtor on account of

arrears of interest or property taxes.

By email dated August 20, 2019, lawyer Hall advised that the Adelaide Street
restructuring proceeding was delayed but was progressing and that .a vote by its
Svndicated Investors, relative to the restructuring, would take place no later than
Septémber 30, 2019.

By letter dated August 29, 2019, David John Hopkins Jackson advised Mr. Hall of
the terms and conditions upon which FirstOntario was prepared to forbear, which
terms and conditions, included among other things, the immediate payment of
2017 and 2018 property taxes upon the execution of a forbearance agreement,
with 2019 arrears of property taxes to be paid on a monthly basis in order to be
brought into good standing by March 31, 2020. FirstOntario further indicated that
if all other terms and conditions of the forbearance agreement were complied with,
it would extend the maturity date of the Mortgage Loan to October 7, 2020.
FirstOntario required agreement from the Debtor with respect to the terms and

conditions of the proposed forbearance agreement by September 5, 2019.

On September 5, 2019, Mr. Hall advised that the Debtor was not prepared to agree
to the terms and conditions of the forbearance agreement proposed by FirstOntario
including payment of arrears of property taxes and arrears of interest and
requested that FirstOntario wait until the completion of a vote with respect to the
restructuring of the Adelaide Street project which vote was apparently to be held

on September 25, 2019 and then further consider its position.
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Mr. Hall’s request on behalf of the Debtor was not acceptable to FirstOntario and
as set out above at paragraphs 21 and 22, FirstOntario made due demand on the
Debtor for payment of the Mortgage Loan and issued notices pursuant to Section
244 of the BIA on September 12, 2019.

I have no knowledge if the vote on the restructuring of the Adelaide Street property

has been held.

APPOINTMENT OF A RECEIVER

51.

52.

FirstOntario has been attempting for an extended period of time to have the
Mortgage Loan brought into good standing by way of payment of arrears of
property taxes and interest. Thié has not occurred. FirstOntario is not prepared to
delay further and is not prepared to renew the Mortgage Loan beyond its maturity
date of October 7, 2019.

As at October 4, 2019, the Debtor is indebted to FirstOntario with respect to the

Mortgage Loan as follows:

Principal $2,500,000.00
Accrued interest to October 4, 2019 84,264.65
Administrative fee for nonpayment of 210.00
monthly installment (4 x $40.00 and 1 x

$50.00)

Administrative collection fee 250.00
TOTAL  $2,584,724.65

Interest continues to accrue from October 4, 2019 on the aforesaid principal
amount at FirstOntario Credit Union Prime Rate of Interest plus 3% per annum, as
it varies from time to time (presently 6.95% per annum, calculated monthly), to the
date of payment.
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As of October 2, 2019, FirstOntario has incurred legal expense in the amount of
$15,087.33, inclusive of HST and disbursements, with respect to the enforcement
of the Mortgage Loan. Pursuant to the terms of its Security, FirstOntario is entitled
to be fully indemnified by the Debtor with respect to payment of the aforesaid legal

expense.

Pursuant to its mortgage security and general security agreements, FirstOntario is
entitled to appoint a receiver if there has been breached in terms and conditions
of the Mortgage Loan and Security. FirstOntario considers it reasonable and
prudent to begin the enforcement of its security in order to recover the Mortgage

Loan and it is within FirstOntario’s rights under its Security to do so.

A receiver is necessary for the protection of the Debtor's estate, interest of
FirstOntario, the Syndicated Investors and potentially other stakeholders.
FirstOntario believes the appointment of a receiver would enhance the prospect of

recovery by FirstOntario and the protection of stakeholders.

A Court-Appointed Receiver would be best placed to realize upon the Real
Property that is the subject of FirstOntario’s Security.

in the circumstances, | believe that it is just and equitable 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 Trustee in Bankruptcy 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 hereto
and marked as Exhibit “T” to this my Affidavit is a copy of the Consent of Spergel.
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60. | make this Affidavit in support of the relief sought in the within Application and for

no other or improper purpose.

AFFIRM BEFORE ME at the City \
of Hamilton, in the Proving,;, of {
Ontario, this 4™ day of Octgber, 2019. ) %

;/& 7
E\}ginia Selemidis
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Ontario Corporation Number

Reguest ID / Demande n° Numéro de la compagnie en Ontario
10666865 . 2184680
FORM 1 FORMULE NUMERO 1
BUSINESS CORPORATIONS ACT / LOI SUR LES COMPAGNIES

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

The name of the corporation is: Dénomination sociale de la compagnie:

NEILAS (60 SHEPHERD R0oAD) INC.

The address of the registered office is: Adresse du 8idgae social:

170 UNIVERSITY AVENUE Suite 903

(Street & Number, or R.R. Number & if Multi~Office Building give Romm KNo.)
(Rue et numéro, ou numéro de la R.R, et, 8711 87agit &difice A bureau, numsro du bureau)

TORONTO ONTARIO
CANADA MS5H 3B3
(Name of Municipality or Post Office) (Postal Code/Cods postal)
(Nom de la municipalité ou du bureay de poste)
Number {or minimum and maximum Nombre (ou nombres minimal et maximal)
number) of directors is: d’administrateurs:
Minimuam 1 Maximum 10
The first directoxr(s) is/are: Premier(s) administrataur (s):
First name, initials and surname Rasideant Canadian State Yes or No
Prénom, initiales et nom de famille Régident Canadien Qui/Non
Address for service, giving Street & No. Domicile &lu, y compris la rue et le
or R.R. No., Municipality and Postal Code numéro, le numéro de 1a R.R., ou le nom

de la municipalité et le code postal

JIM YES
NEILAS

170 UNIVERSITY AVENUE Sulte 903

TORONTC ONTARIO
CANADA MSH 3B3




{
|
i

_50_

Page: 2

Ontario Corporation Numbex
Request ID / Demande n° Numéro de la compagnnie en Ontario

10666865 2184680

5. Restrictions, if any, on business the corpora&tion may carry on or on powers the
corporation may exercise.
Limites, g’1il y a lieu, imposées aux activit &s commerciales ou aux pouveirs de la compagnie.

NONE

6. The classes and any maximum number of sharem that the corporation is authoxized

to issue: {
Catégories et nombre maximal, #7il y a lieu, d’actions gque la compagnie est i
autorisée & émettre: . :

(a) An unlimited number of Class A shares without nominal oxr par value;

i

(b} An unlimited number of Class B shares without nominal or par value;

(c) An unlimited number of common shares without nominal or par value;




Request ID / Demande n°

Page: 3

Ontario Corporation Number
Numéro de la compagnnie en Ontario
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Rights, privileges, restrictions and conditioms (4if any) attaching to each class of shareg
and directors authority with respect to any class of shares which may be issued in geries:
Droits, priviléges, restrictions et conditioms, s=’il y a lieu, rattachis & chaque

catégorie d’actions et pouvoirs des administrateurs relatifs 3 chagque cat Egorie d‘actlons

que peut 8tre dmige en gérie:
1. Class A Shares

The Class A Shares shall have attached thereto the following rigbts,
privileges, restrictions and conditions:

(2) Subject to the provisions of the Business Corporations Act, a
holder of Class A Shares shall be entitled to require the Corporation to
redeem at any time, all or any of the Class A Shares registered in the name
of such holder on the books of the Corporation by tendering to the
Corporation at its registered office a share certificate representing the
Class A Shares which the registered holder desires to have the Corporaticn
redeem together with a regquest in writing specifying (i} that the
registered holder desires to have the Class A Shares represented by such
certificate redeemed by the Corporation and (ii) the business day (in this
paragraph (a) referred to as the "Redemption Date“) on vhich the holder
desires ©o have the Corporation redeem such Class A Shares. Upon receipt
of a share certificate representing the Class A Shares which the registered
holder desires to have the Corporation redeem together with such a reguest,
the Corporation shall on the Redemption Date redeem such Class A Shares by.
paying to such registered holder ann amount equal to the Redemption Amount,
as hereinafter defined, of the Class A Shares being redeemed together with
all dividende declared thereon and unpaid (the "Redemption Price"). Such
payment shall be made by the issuance of a non-interest beaxr ing demand
promissory note of the Corporation in favour of the holder of the Class A
Shares in the amount equal to the Redemption Price (“the Retraction
Promissory Note") in respect of the Class A Shares being redeemed. The
said Class A Shares shall be redeemmed on the Redemption Date and from and
after the Redemption Date such shares shall cease to be entitled to
dividends and the holder thereof shall mnot be entitled to exercise any of
the rights of holders of Class A Shaxes in respect thereof, unless payment
of the Redemption Price by means of the Retraction Promissory Note is not

made on the Redemption Date, in which event the rights of thhe holder of the

said shares shall remain unaffected.

(b) Subject to the provisions of the Business Corporations Act, the
Corporation may redeem, upon giving notice as hereinafter provided, the
whole or any part of the Class A Shares on payment for each share to be
redeemed of the Redemption Rmount therxeof, as hereinafter defined, together
with all dividends declared thereonn and unpaid {(the "Redemption Price").
The aggregate amount in respect of the Class A Shares so redeemed shall be
paid by the issuance of a non-interest bearing demand Promissory Note of
the Corporation in favour of the holder of the Class A shares so redeemed
(the "Redemption Promissory Note") . In case a part only of the then
outstanding Class A Shares is at any time to be redeemed, the shares so to
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Rights, privileges, restrictions and conditions (if any) attaching to eachr class of shares
and directors authority with respect to any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions. g711 y a lieu, rattachés & chaque
catégorie d’actions et pouvoirs des administrateurs relatifs & chaque cat&gorie d’actions
que peut 8tre émise en série:

be redeemed shall be selected by lot in such manner as the directors in
their discretion shall decide or, if the directors so determine, wmay be
redeemed prorata, disregarding fract ions, and the directors wmway wmake such
adjustments as may be necessary to avoid the redemption of f£ractional parts
of shares. The Corporation shall provide to each person who is a
registered holder of Class A Shares to be redeemed a notice in writing of
the intention of the Coxporation to xredeem such Class A Shares. Such
notice shall set out the Redemption Price and the date of redemption
("Redemption Date®). On the Redemption Date, the Corporation shall issue
the Redemption Promissory Note to ox to the order of the holder of the
Class A Shares to be redeemwed on presentation and surrender at the head
office of the Corporation {or at suchk other place as the Corporation may
agree) of the certificates represent-ing such Class A Shares called for
redemption. Such Class A Shares shall, effective upon the issuance of the
Redemption Promissory Note, be redeemed. From and after the Redemption
pate the holder of the Class A Shares so redeemed shall not be entitled to
exercise any of the rights of a shaxreholder unless payment of the
Redemption Price shall not be made upon presentation of certificates in
accordance with the foregoing provision, in which case the xrights of the
holder shall remain unaffected.

(c} The *"Redemption Amount" £ or each Class A share shall be $1.00.

(d) The Corporation shall have the right at its option at any time
and from time to time to purchase thhe whole or any part of the Class A
Shares at the lowest price at which, in the opinions of the directors, such
shares are obtainable, but not exceeding the Redemption Amount thereof,
together with all dividends declared thereon and unpaid.

(e) The holders of the Class A Shares shall in each fiscal year of
the Corporation in the discretion of the directors, without preference or
priority over any dividends that may be declared in the discretion of the
directors on the Class B Shares but always in preference and priority to
any payment of dividends on the Common Shares for such year, be entitled,
out of the moneys of the Corporation properly applicable to the payment of
dividends, to non-cumulative dividends at a rate as declared by the
directors from time to time, but i any event not exceeding a percentage
rate per annum of the Redemption Amount for such shares equal to
three-quarters (3/4) of the Prime xrate as established by the Corporation's
banker on the date of incorporatiorx of the Corporation as adjusted on each
successive anniversary thereof; the holders of Class A shares shall not be
entitled to any dividends other th&xrx or in excess of the non-cumulative
dividends at a rate as declared by the directors from time to time as set
forth above, provided that in the e@vent of the failure on the part of the
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority with respect to any <class of shares which may be issued in series:
Droits, priviléges, restrictions st conditions, s il y a lieu, rattachés & chague
catégorie d-actions et pouvoirs des administrateurs relatifs i chaque cat@gorie d‘actionsg
que peut étre émise en série:

Corporation to redeem any Class A Shares after a request for Redemption is
made by a holder of Class A Shares in accordance with the provisions of
subsection (a) above, any such holdexr of Class A Shares shall be entitled
to receive cumulative dividends at the aforesald wmaxiwum pexrcentage rate
calculated from the Redemption Date as defined in the said subsection and
the Redemption Amount in respect of such shares shall be increased for all
purposes by the amount of any such undeclared or unpaid cumulative
dividends.

(£) No dividends or other di strxibutions shall be paid to holders of
any shares of the Corporation which would result in the Corporation having
insufficient net assets to redeem a1l of the issued and outstanding Class A
Sshares at their Redewmption Amount.

(g) In the event of the liguidation, dissolution or winding-up of

the Corporation, whether voluntary ©r involuntary, the holders of the Class

A Shares shall be entitled to receiwve, pari passu with the holders of any
Class B Shares but before any distxibution of any part of the assets of the
Corporation among the holders of any Common Shares, an amount equal to the
Redemption Amount for each Class A Share together with all dividends
declared thereon and unpaid and no wmore.

(h) The holders of the Clas< A Shares shall be entitied to one (1)
vote for each Class A Share held at all meetings of shareholders.

(i) Subject to the provisiomns of the Business Corporations Act, and
the terms hereof, any of the foregeoing paragraphs may be altered, amended
or repealed or the application thexreof suspended in any particular case or
changes may be made in the rights, privileges, restrictions and conditions
attaching to the said Class A Sshares by articles of amendwent, but no such
alteration, amendment, repeal, suspension or change shall be adopted until
approved by special resolution submitted to a special meeting of the
holders of the Class A Shares of thhe Corxporation duly called for the
purpose of considering the resolut i.omn and passed, with or without
amendment, at the meeting by at le&st two-thirds of the votes cast, or
consented to in writing by each holder of Class A Shares of the Corporation
entitled to vote at such a meeting oY his attorney authorized in writing.

2. Class B Shares

The Class ‘B Shares shall have &ttached thereto the following rights,
privileges, restrictions and condi tions:

ta} Subject to the provisioms of the Business Corporations Act, a
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority with respect to any ©lasgs of shares which may be issued in series:
Droits, priviléges, restrictions et conditiomns, s°il y a lieu, rattschés & chaque
catégorie d’actiong et pouvoirs deg administrateurs relatifs & chaque catégorie d‘actions
que peut Etre émise en série:

holder of Class B Shares shall be entitled to require the Corporation to
redeem at any time, all or any of the Class B Shares registered in the name
of such holder on the books of the Corporation by tendering to the
Corporation at its registered office a share certificate representing the
Class B Shares which the registered holder desires to have the Corporation
redeem together with a request in writing specifying (i) that the
registered holder desires to have the Class B Shares represented by such
certificate redeemed by the Corporation and (ii) the husiness day (in this
paragraph (a) referred to as the "Redemption Date") on which the holder
desires to have the Corporation redeem such Class B Shares. Upon receipt
of a share certificate repressnting the Clags B Shares which the registered
holder desires to have the Corporation redeem together yith such a request,
the Corporation shall on the Redemption Date redeem such Class B Shares by
paying to such registered holder amx amount equal to the Redemption Amount
or Adjusted Redemption Amount, as hereinafter defined, of thhe Class B
Shares being redeemed together with all dividends declared thereon and
unpaid (the "Redemption Price"). Swuch payment shall be made by the
issuance of a non-inteérest bearing demand promissory note of the
Corporation in favour of the holdexr of the Class B Shares irx the amount
equal to the Redemption Price (“the Retraction Promissery Note") in respect
of the Class B Shares being redeemed. The said Class B shaxres shall be
redeemed on the Redemption Date and £from and after the Redemption Date such
shares shall cease to be entitled to© dividends and the holder thereof shall
not be entitled to exexrcise any of the rights of holders of Class B Shares
in respect thereof, unless payment of the Redemption Price by means of the
Retraction Promissory Note is not made on the Redemption Dat e, in which
event the rights of the holder of the said shares remain una £fected.

(b) subject to the provisioris «f the Business Corpora tions Act, the
Corporation may redeem, upon giving mnotice as hereinafter pr ovided, the
whole or any part of the Class B Shhares on payment for each share to be
redeemed of the Redemption Amount ©x Adjusted Redemption Amount thereof, as
hereinafter defined, together with all dividends declared threreon and
unpaid (the “"Redemption Price’}. The aggregate amount in re: spect of the
Class B Shares so redeemed shall be paid by the issuance of a non-interegt
bearing demand Promissory Note of t-he Corporation in favour of the holder
of the Class B Shares so redeemed (the "Redemption Promissor vy Note"}). In
case a part only of the then outst aanding Class B Shares is =t any time to
be redeemed, the shares so to be redeemed shall be selected by lot in such
manner as the directors in their di scretion.shall decide oxr, if the
directors so determine, may be redeemed prorata, disregardirrg fractions,
and the directors may make such ad-justments as may be necess ary to avoid
the redemption of fractional parts ©f shares. The Corporati on shall
provide to each person who is'a registered holder of Class B Shares to be
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Rights, privileges, restrictions and conditioms (if any) attaching to each class of shares
and directors authority with raespect to any class of shares which may be issued in serles:
Droits, privildges, restrictions et conditions, =711 y a lieu, rattachés & chague
catégorie d’actions et pouvoirs des administrateurs relatifs & chaque catégorie d‘actions
que peut étre émise en série:

redeemed a notice in writing of the intention of the Corporation to redeem
such Class B Shares. Such notice shall set out the Redemption Price and
cthe date of redemption ("Redemption Date®). On the Redemption Date, the
Corporation shall issue the Redemption Promissory Note to or to the order
of the holder of the Class B Shares to be redeemed on presentation and
surrender at the head office of the Corporation (or at such othexr place as
the Corporation may agree) of the certificates representing such Class B
Shares called for redemption. Such Class B Shares shall. effective upon
the issuance of the Redemption Promissory Note, be redeemed. From and
after the Redemption Date the holder of the Class B Shares so redeemed
shall not be entitled to exercise any of the rights of a shareholder unless
payment of the Redemption Price shall not be made upon presentation of
certificates in accordance with the foregoing provision, in which case the
rights of the holder shall remain unaffected.

(c) . The "Redemption Amount® for each Class B Share shall be One
($1.00) Dollar, provided that if at any time the Minister of National
Revenue or any other taxing authority asserts that any property or any
aligquot portion thereof for which any such Class B Share was issued or any:
share of the Corporation which was changed into any such Class B Share had
a fair warket value at the time of such issuvance or change of other than
the Redemption Amount, then the Boaxrd of Directors of the Corporation shall
confer and may by resolution determine an adjusted redemption price for the
Class B Shares. Upon such determination being confirmed by resolution of a
majority of the holders of Class B Shares, the redemption price shall .
automatically be adijusted nunc pro tunc to be such adjusted redemption
price (the "Adjusted Redemption Amount") so determined and confirmed. If
any Class B Share is redeemed undeXx subparagraph (a) or (b) prior to any
such adjustment as described above resulting in the Adjusted Redemption
Amount of such Clasgs B Share being in excess of the Redemption Amount, the
amount of such excess, together with intereet thereon calculated from the
date of redemption of such Class B Shares at a rate per annum which is
equal to the prime rate from time t© time charged by the Corporation's
pank, in respect of each Class B Share so redeemed shall be a debt of the
Corporation payable on demand to the former holder of each such Class B
Share so redeemed. If any Class B Share is redeemed under subparagraph (a)
or (b) prior to any such adjustment as described above resulting in the
Adjusted Redemption Amount of such Class B Share being less than the
Redemption Amount, the amount of such difference together with interest
thereon calculated from the date ©of redemption at a rate per annum which is
equal to the prime rate from time tO timé charged by the Corporation's
bank., in respect of each Class B Share so redeemed shall be a debt of the
former holder of each such Class B Share so redeemed payable on demand to
the Corporation.
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7. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority with respect to any class of shares which maybe Lesued in series:
Droits, priviléges, restrictiomns et conditions, g711 y a lisu, zattachis & chaque
catsgorie d’actions et pouvoirs des adminigtrateurs relatifs & chaque catéigoria dactiong
que peut 8tre émise en gérie:

(d) The Corporation shall have the right at its option at any time
and from time to time to purchase the whole or any part of the Class B
Shares at the lowest price at which, 1in the opinions of the directors, such
shares are obtainable, but not exceeding the Redemption Amouint or Adjusted
Redemption Amount thereof, together with all dividends declauxed thereon and
unpaid.

(e) The holders of the Clagss B Shares shall in each £ discal year of
the Corporation in the discretion of the directors, without preference or
priority over any non-cumulative dividends that may be decla.xed in the i
discretion of the directors on the Class A Shares but always in preference "
and priority to any payment of dividends on the Common share 8 for such
year, be entitled, out of the money s of the Corporationproperly applicable
to the payment of dividends, to non-cumulative dividends at @ rate as
declared by the directors from time to time, but in any event not exceeding
a percentage rate pex annum of the Redemption Amount for such shares equal
to three-quarters (3/4) of the Prime rate as established by <the
Corporation's banker on the date of incorporation of the Coxrporation as
adjusted on each successive annivexr sary thereof; the holders of Class B
Shares shall not be entitled to any dividends other thanor :Zin excess of
the non-cumulative dividends at a rate as declared by the di xrectors Lrom
time to time as set forth above, provided that in the event «of the failure
on the part of the Corporation to redeem any Class B ghares =after a request
for Redemption is made by a holder of Class B Shares inaccoxdance with the
provisions of subsection (a) above, any such holder of (lass B Shares shall
be entitled to receive cumulative dividends at the aforesaid maximum
percentage rate calculated from the Redewption Date as defined in the said
subsection and the Redemptiocn Amourit in respect of such shar «s shall be
increased for all purposes by the amount of any such undecla red or unpaid
cumulative dividends.

(£) No dividends or other distributions shall be paid to holdexrs of
any shares of the Corporationwhichh would result in the forp «oxation having
insufficient net assets to redeem &1l of the issued and outs -tanding Class B
Shares at their Redemption Amunt o©r Adjusted Redemptior Amo—unt, as the
case may be.

{g) In the event of the liguidation, dissolutionor w inding-up of ;
the Corporation, whether wvoluntary oI involuntary, the nolde :xs of the Class !
8 Shares shall be entitled to receive, pari passu withthe h -olders of any
Class A Shares but before any distxibution of any part of th e assets of the
Corporation among the holders of any Common Shares, anamounn 't equal to the
Redemption Amount or adjusted Redemption Amount, as thecase way be, for
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Rights, privileges, restrictions and conditions {4 £ any) attaching te each class of shares
and directors autbority with respect to any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s il y a lieu, rattachds & chaque
catdgorie d‘actions et pouvoirs des administrateurs relatifs & chaque catégorie d’actions
gque peut étre émise en série:

each Class B Share together with all dividends declared thereon and unpaid
and no more.

(h) The holders of the Class B Shares shall not be entitled as such
(except as hexeinafter specifically provided and except as otherwise
provided by the Business Corporations Act ({(Ontario) to receive notice of or
to attend any meeting of the shareholdexrs of the Corporation and shall not
be entitled to vote at any suich meeting, provided that in the event of the
failure on the part of the Corporation to redeem any Class B Shares after a

" request for Redemption is made by a holder of Class B Shares in accordance

with the provisions of subsection (a) above, any such holder of Class B
Shares shall be entitled toone (1) vote for each Class B Share at all
meetings of shareholders taking place after the Redemption Date as defined
in the said subsection; the holders of the Class B Shares shall, however,
be entitled to notice of meetings of shareholders called for the purpose of
authorizing the dissolution of the Corporation under Section 237 of the
Business Corporations Act (ontario) or the sale, lease or exchange of all
or substantially all of the property of the Corporation other than in the
ordinary course of business undexr subsection 184(3) of the Business

Corporations Act (Ontario}.

(i} Subject to the provisions of the Business Corporations Act, and
the terms hereof, any of the foregoing paragraphs may be altered, amended
or repealed or the application thereof suspended in any particular case or
changes may be made in the rights, priwvileges, restrictions and conditions
attaching to the said Class 8 Shares by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted until
approved by special reésolution submitted to a special meeting of the
holders of the Class B Shares of the Coxrporation duly called for the
purpose of considering the resolution and passed, with or without
amendment, at the meeting by at least two-thirds of the votes cast, or
consented to in writing by each holder of Class B Shares of the Corporation
entitled to vote at such a meeting oxr his attorney authorized in writing.

3. Common Shares

The Common Shares have attached thereto the following rights,
privileges, restrictions and conditions:

(a) The holders of the Common Shares shall in each fiscal year of
the Corporation im the discretion of the directors, subject to the: prior
rights of the holders of Class A Shares and Class B Shares for such year,
be entitled, out of the moneys of the Corporation properly applicable to
the payment of dividends, to dividends at such rate as may be declared by
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority with respect to any <lass of sharesa which may be ismsued in series:
broits, priviléges, restrictions et conditions, s8-il y a lieu, rattachds & chaque
catégorie d’actions et pouvoirs des administxateurs relatifs & chaque cat 8cyorie d’actions
que peut étre émise en série:

the directors from time to time.

{(b) In the event of the liguidation, dissolutior or winding-up of
the Corporation, whether voluntary or involuntary, the holders of the
Common Shares shall be entitled to receive, subject tothe prior rights of
the holders of any Class A Shares amnd Class B Shares, the rewaining
property of the Corporation.

(c) The holders of the Commor: Shares shall be entitled to one (1)
vote for each Common Share held at all meetings of shareholders.

{(d) subject to the provisions of the Business Cerporations Act, and
the terms hereof, any of the foregoing paragraphs may be altered, amended
or repealed or the application thereof suspended in any part icular case or
changes may be made in the rights, privileges, restrictiong and conditions
attaching to the said Common Shares by articles of amendwent , but no such
alteration, amendment, repeal, suspension or change shall be adopted until
approved by special resolution submitted to a special meetinng of the
holders of the Common Shares of the Corporation duly called for the purpose
of considering the resolution and passed, with oxr without amendwment, at the
meeting by at least two-thirds of the votes cast, or consented to in
writing by each holder of Common shhares of the Corporaiion entitled to vote
at such a meeting or his attorney authorized in writing.
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8. The issue, transfer or ownership of shares i s/is not restricted and the restrictions (if any)

are as follows:
Lrémission, le transfert ou la propriétéd d”actions est/n’est pasg restreinte. Les

restrictions, g/il y a lieu, sont les suivamtes:

Unless provided otherwise ina unanimous shareholder agreement of the
Corporation, within which the shareholders may determine additional
restrictions on transfers ip lieu of or in addition to the following, no
shares from the share capital of the Corporation shall be transferred
without the prior congent of the board of directors.
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Other provisions, (if any, are):
Autres dispositions, s’il y a lieu:

The right to transfer securities, othexr than non-convertible debt
securities, of the Corporation shall be restricted in that mo securities,
other than non-convertible debt sectuirities, of the Corporati on shall be
transferred without the express sanction of the directors of the
Corporation, ‘to be signified by a resolution passed by the board of
directors.
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10. The names and addresses oOf the incorporators are

Nom et adresse des fondateurs

First name, dnitials and last name Prénom, initiale et nomde
or corporate name famille ou dénonmination social e

Full address for service or address of registerxed office or of principal yplace of business
giving street & No. or R.R. No., mupicipality and postdl code

Domicile &lu., adresse du sidge social au adrasge de 1’8tabliasgement princi pal, y compris
la rue et le numéro, le numdro de la R.R., Lo nom de la municipaliti et le code postal

JIM NEILAS
170 UNIVERSITY AVENUE Suite 803

TORONTO ONTARIO
CANADA M5H 3B3

'
i
i
i




Name of Corporation Ontario Coperation Number
NEILAS (60 SHEPHERD ROAD) INC, 2184680

Reguest ID

10666865

! ELECTRONIC INCORPORATION
] | TERMS AND CONDITIONS

The following are the terms and conditions for the electronic filing of Articles of Incorporation under the Ontario
Business Corporations Act (OBCA) with the Ministry of Consumer and Business Services (IMCBS), Companies and

| Personal Property Security Branch. Agreement to these terms and conditions by atleast oxae of the incorporators listed
in article 10 of the Articles of Incorporation is2 mandatoxry requirement for electronicneorporation.

1) The applicant is required to obtain an Ontario biased or weighted NUANS search xeport for the
proposed name. The applicant must provide the NUANS name searched, the NUA.INS reservation
number and the date of the NUANS report. The NUANS report must be keptin electromc or
paper format at the corporation’s registered office address,

2) All first directers who are not incorporators, must sign a consent in the preseribed form. The
original consent must be kept at the corporation’s registered office address.

. E) A Corporation acquiring a name identical to that of another corporation mustindicate that due diligence

i E Iras been exercised in verifying that the Corporation meets the requirements of Sul> section 6(1) of
Regulation 62 madc under the OBCA. Otherwise, the Corporation is required to o btain a legal opinion
on legal letterhead signed by a lawyer qualified to practise in Ontario that dearly ¥xdicates that the
corporations involved comply with Subsection 6(2) of that Regulation by referring to each clause
specifically. The original of this legal opinion must be kept at the Corporation’s registered office
address. The applicant must complete the electromic version of this legal opinion px-ovided by oneof
the two Primary Service Providers under contract with the Ministry.

4) The date of the Certificate of Incorporation will be the date the articles areupdate A to the ONBIS electronic

» public record database. Articles subnitted electrouically outside MCBS, Compani es and Personal Property
Security Branch, ONBIS access hours, will receive an endorsement date cffective tXxe next business day when
the system resumes operation,if the submitted Axticles of Incorporation meet all re guirements for electronic
incorporation. Articles of Incorporation submitted during system difficulties will r«ceive an endorsement date
cffective the date the articles are updated to the ONBIS system. .

5) The electronic Articles of Incorporation must be in the format approved by the Mimnistry and submxtted
through one of the two Primary Service Providex's under confract with the Ministry/.

6) Upon receipt of the Certificate of Incorporations Issued by the ONBIS system, a duyrlicate copy of the
Articles of Incorporation with the Ontarlo Corporati on Number and the Certificat e of Incorporation
must be kept in paper or electronic format. The Ministry will print and microfilm  copies of the Certificate
of Incorporation, the Articles of Incorporation @and any other documentation submu & tted electronically.
These will be considered the true original filed copies.

7 The sole responsibility for correctness and completcneés of the Articles of Incorpor zation, and for
compliance with the OBCA and all regulations mmade under it, lies with theincorpo> rator(s) and/or their
legal advisor(s), if any.

The incorporator(s) have read the above Terms and Conditions and they understaxnd and agree
to them.

I am an incorporator or I am duly authorized t©O represent and bind the incorporat: 0r(s).

First Name Last Name
JIM NEILAS




For Minlstry Use Only
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Ministry of Ministére des
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CERTIFICATE CERTIFICAT

This is to certily that these articles Ceci certifie que los présents statuls
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Director / Directri

Businass Corporations Act / Loi sur Idy snciétés par aclions

Form 3
Business
Corporations
Act

Formule 3
Lol sur les
soclbtés par
actions

07419 (2014/05)

ARTICLES

1.

OF AMENDMENT

STATUTS DE MODIFICATION

The name of the corporation Is; (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale actualle de la soclétd (dcorire en LETTRES MAJUSCULES SEULEMENT) :

NIE{T|L|A|S (1610 SIHIE|P|H|ER|D| {R|OJAD|) I|N|C

The nama of the corporation ls changed to (If applicable ): (Set out in BLOCK CAPITAL LETTERS)
Nouvelle dénomination soclala de la socléts (sl y a lleu) (écrire en LETTRES MAJUSCULES SEULEMENT)!

610 SIH|E|P |H|E|RID| |R|OJA{D| [T|N}C

Date of Incorporation/amalgamation:
Date de la constitution ou de la fusion :
2008/09/12

(Yaar, Month, Day)
{annéde, mois, Jour)

Complete only I there Is a change in the number of directors or the minimum / maximum number of dlractors.
1l faut remplir cette partle seulement si le nombre d’adminlstrateurs ou st e nombre minimal ou maximal
d'administrateurs a changé. :

Number of directors isfare: minlmum_and maximum number of directors Isfare:
Nombre d'administrateurs : nombres minimym__et _maximum d'administrateurs :

Number minimum____and  maximum
Nombre minimum__ et _maximum

or
ou ]
The articles of the corporation are amended as follows:

Les statuts de la société sont modifiés de la fagon sulvante : '
The Articles of the Corporation are hereby amended to change the name of the

Corporation to 60 SHEPHERD ROAD INC.

© Queow's Printer for Onlario, 2041 / @ Imprimour de la Relne pour I'Ontario, 2011 Page 1 ofide 2




07119 (2011/05)

6.  The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business

Corporations Act.

La madification a &té d0ment autorisée conformément aux articles 168 &t 170 (selon le cas) de la Lol surles

sociélés par actions.

7.  The resclution authorizing the amendment was approved by the shareholders/directors (as applicable) of the

corporation on

Les actionnalres ou les administrateurs (selon le cas) de la sociéjé ont approuvé la résolution autorisant la

modification le

_._64_..

2DV\Z. DO\/. \g

(Year, Month, Day) 7

(année, mols, jour)

These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

NEILAS (60 SHEPHERD ROAD) INC.

{Print name of gorporation from Article 1 on page 1)
(Veulllez &crir 19'nom de la sociétd de I'article un & la page une).

President

(Slgnal .
\(Slgnalﬂ “

(Description of Office)
(Fonction)

Page 2 offde 2




CERTIFICATE OF INCUMBENCY
L, Jim Neilas, President of 60 Shepherd Road Inc. (hereinafier called the “Corporation™) do
hereby certify that:

1. The following have been duly elected or appointed and gualified as directors of the
Corporation and are the directors of the Corporation:

Name

1. Jim Neilas

2. The following persons are the officers of the Corporation and

1d the respective offices in
the Corporation set out opposite their names: ~

Name Of

1. Jim Neilas

3. The following persons are the shareholders of the Corporation and hold the following shares
in the capital of the Corporation:

Sharcholder Name Number of Shares Held Class of Shares Held
1. Neilas Inc. 1 Common

DATED this «4 day of March, 2015.

(c/s)
Jim Neilas
President
SOLICITOR'S CERTIFICATE
The undersigned solicitor certifies that:
1. 1 am the solicitor for the Corporation.
2. 1 have reviewed the minute books and other corporate records of the Corporation and the

information set out in the above certificate of incumbency is true and correct as of the date
hereof, and

3. The signatures of the directors and officers of the Corporation set out above are the genuine
signatures of such divectors and officers, respectively and the information contained herein
is accurate.

DATED this \& day of March, 2015.

Barry M. Polisuk

.._65,_
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Page: 1

Ontario Corporation Number
Numéro de la compagnie en Ontario

2184682

FORM 1

BUSINESS CORPORATIONS ACT

FORMULE NUMERO 1

LOX SUR LES COMPAGNIES

ARTICLES OF INCORPORATION
STATUTS CONSTITUTIFS

The name of the corporation is:

NEILAS (54 SHEPHERD ROAD) INC.

The address of the registered office is:

170 UNIVERSITY AVENUE

Dénomination sociale de la compagnie:

Adresse du giége social:

Suite 903

(Street & Number, or R.R. Number & if Multi-Office Building give Room No.}
(Rue et numéro, ou numéro de la R.R. et, s’il g’agit édifice & bureau, numéro du bureau)

TORONTO
CANADA
{Name of Municipality or Post Office)

(Nom de la municipalité ou du bureau de poste)

Number {(or minimum and maximum
number) of directors is:

Minimum 1
The first director(s}) is/are:

First name, initials and surname
prénom, initiales et nom de famille

Address for pervice, giving Street & No.
or R.R. No., Municipality and Postal Code

JIM
NEILAS

170 UNIVERSITY AVENUE Suite 903

TORONTO ONTARIO
CANADA M5H 3B3

ONTARIO
M5H 3B3

(Postal Code/Code postal)

Nombre {ou nombres minimal et maximal)
d’adminigtrateuxs:

Maximum 10
Premier () administrateur{s):

Regident Canadian State Yes orxr No
Résident Canadien oul/Non

Domicile élu, y compris la rue et le

nunéro, le numéro de la R.R., ou le nom
de la municipalité et le code postal

YES

_67_
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Ontario Corporation Number
Request ID / Demande n° Numéro de la compagnie en Ontario
10666906 2184682

5. Restrictions, if any, on business the corporation may carry on or on powers the
corporation may exercise.
Limites, 87il y a lieu, imposées aux activités commerciales ou aux pouvoirs de la compagnie.

NONE
§. The classes and any maximum number of shares that the corporation is authorized
to issue: .
41 y a lieu, d’actions que la compagnie est

Catégories et nombre maximal, &/
autorisée & émettre:

{a) BAn unlimited number of Class A shares without nominal or par value;

{b) An unlimited number of Class B shares without nominal or par value;

(c) An unlimited number of common shares without nominal orx par value;

.._68._.
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Ontario Corporation Numbexr

Request ID / Demande n° Numéro de la compagnie en Ontario

10666906 2184682

, restrictions and conditions (if any) attaching to each class of shares

and directors authority with respect to any clasas of shares which may be issued in series:
proits, priviléges, restrictions et conditions, s’il y a lieu, rattachés & chaque
catégorie d’actions et pouvoirs des administrateurs relatifs & chaque catégorie d’actions

que peut étre émise en périe:

7. Rights, privileges

1. Class A Shares

The Class A Shares shall have attached thereto the following rights,
privileges, restrictions and conditions:

(a) Subject to the provisions of the Business Corporations Act, a
holder of Class A Shares shall be entitled to regquire the Corporation to
redeem at any time, all or any of the Class A Shares registered in the name
of such holder on the books of the Corporation by tendering to the
Corporation at its registered office a share certificate representing the
Class A Shares which the registered holder desires to have the Corporation
redeem together with a request in writing specifying (i} that the
registered holder desires to have the Class A Shares represented by such
certificate redeemed by the Corporation and {ii) the business day (in this
paragraph (a) referred to as the *Redemption Date") on which the holder :
desires to have the Corporation redeem such Class A Shares. Upon receipt
of a share certificate representing the Class A Shares which the registered
holder desires to have the Corporation redeem together with such a request,
the Corporation shall on the Redemption Date redeem such Class A Shares by
paying to such registered holder an amount egual to the Redemption Amount,
as hereinafter defined, of the Class A Shares being redeemed together with
all dividends declared thereon and unpaid (the "Redemption Price®"). Such
11 be made by the issuance of a non-interest bearing demand
note of the Corporation in favour of the holder of the Class A
Shares in the amount eqgual to the Redemption Price ("the Retraction
Promissory Note®) in respect of the Class A Shares being redeemed. The
said Class A Shares shall be redeemed on the Redemption Date and from and
after the Redemption Date such shares shall cease to be entitled to
dividends and the holder thereof shall not be entitled to exercise any of
the rights of holders of Class A Shares in respect thereof, unless payment
of the_Redemption Price by means of the Retraction Promissory Note is not
made on the Redemption Date, in which event the rights of the holder of the

said shares shall remain unaffected.

payment sha
promissory

(b} subject to the provisions of the Business Corporations Act, the
Corporation may redeem, upon giving notice as hereinafter provided, the
whole or any part of the Class A Shares on payment for each share to be
redeemed of the Redemption Amount thereof, as hereinafter defined, together
with all dividends declared thereon and unpaid {the "Redemption Price").
The aggregate amount in respect of the Class A Shares so redeemed shall be
by the issuance of a non-interest bearing demand Promissory Note of
the Corporation in favour of the holder of the Class A Shares so redeemed
(the "Redemption Promissory Note"). In case a part only of the then
outstanding Class A Shares is at any time to be redeemed, the shares so to

paid
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Ontario Corporation Number
Numéro de la compagnie en Ontario

10666906 2184682

Rights, privileges, restrictions and conditions {if any) attaching to each class of shares
and directors authority with respect to any class of shares which may be issued in meries:
Droits, priviléges, restrictions et conditions, 8’il y a lieu, rattachés a chaque

catdgorie d’actions et pouvoirs des administrateurs relatifs 8 chague catégorie d’actions

que peut étre émise en série:

be redeemed shall be selected by lot in such mannexr as the directors in
their discretion shall decide or, if the directors so determine, may be
redeemed prorata, disregarding fractions, and the directors may make such
adjustments as may be necessary to avoid the redemption of fractional parts
of shares. The Corporation shall provide to each person who is a
registered holder of Class A Shares to be redeemed a notice in writing of
the intention of the Corporation to redeem such Class A Shares. Such
notice shall set out the Redemption Price and the date of redemption
("Redemption Date®). On the Redemption Date, the Corporation shall issue
the Redemption Promissory Note to or to the order of the holder of the
Class A Shares to be redeemed on presentation and surrender at the head
office of the Corporation (or at such other place as the Corporation may
agree) of the certificates representing such Class A Shares called for
redemption. Such Class A Shares shall, effective upon the issuance of the
Redemption Promissory Note, be redeemed. TFrom and after the Redemption
Date the holder of the Class A Shares so redeemed ghall not be entitled to
exercise any of the rights of a shareholder unless payment of the
Redemption Price shall not be made upon presentation of certificates in
accordance with the foregoing provision, in which case the rights of the

holder shall remain unaffected.

(c) The "Redemption Amount" for each Class A share shall be $1.00.

(d) The Corporation shall have the right at its option at any time
and from time to time to purchase the whole oxr any part of the Class A
Shares at the lowest price at which, in the opinions of the directors, such
shares are obtainable, but not exceeding the Redemption Amount thereof,
together with all dividends declared thereon and unpaid.

(e) The holders of the Class A Shares shall in each fiscal year of
the Corporation in the discretion of the directors, without preference or
priority over any dividends that may be declared in the discretion of the
directors on the Class B Shares but always in preference and priority to
any payment of dividends on the Common Shares for such year, be entitled,
out of the moneys of the Corporation properly applicable to the payment of
dividends, to non-cumulative dividends at a rate as declared by the
directors from time to time, but in any event not exceeding a percentage
rate per annum of the Redemption Amount for such shares equal to
three-quarters (3/4) of the Prime rate as established by the Corporation's
banker on the date of incorporation of the Corporation as adjusted on each
successive anniversary thereof; the holdexrs of Class A Shares shall not be
entitled to any dividends other than or in excess of the non-cumulative
dividends at a rate as declared by the directors from time to time as set
forth above, provided that in the event of the failure on the part of the




. Page: 5

Ontario Corporation Numbexr

Request ID / Demande n° Numéro de la compagnie en Ontario
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7. Rights, privileges, restrictions and conditions (if any) attaching to each clasp of shares
and directors authority with respect to any class of shares which may be issued in series:
proits, priviléges, restrictions et conditions, s8‘il y a lieu, rattachés & chaque
catégorie d’actions et pouvoirs des administrateurs relatifs & chaque catégorie d’actions

que peut &tre émise en gérie:

Corporation to redeem any Class A Shares after a request for Redemption is
made by a holder of Class A Shares in accordance with the provisions of
subsection (a) above, any such holder of Class A Shares shall be entitled
to receive cumulative dividends at the aforesaid maximum percentage rate
calculated from the Redemption Date as defined in the said subsection and
the Redemption Amount in respect of such shares shall be increased for all

purposes by the amount of any such undeclared or unpaid cumulative

dividends.

(£) No dividends or other distributions shall be paid to holders of
any shares of the Corporation which would result in the Corporation having
insufficient net assets to redeem all of the issued and outstanding Class A

shares at their Redemption Amount.

In the event of the ligquidation, dissolution or winding-up of
holders of the Class

the holders of any
of the assets of the

(g}
the Corporation, whether voluntary or involuntary, the

A Shares shall be entitled to receive, pari passu with
Class B Shares but befoxe any distribution of any part
Corporation among the holders of any Common Shares, an amount equal to the
Redemption Amount for each class A Share together with all dividends '

declared thereon and unpaid and no more.

(h) The holders of the Class A Shares shall be entitled to one (1)
vote for each Class A Share held at all meetings of shareholders.

subject to the provisions of the Business Corporations Act, and
any of the foregoing paragraphs may be altered, amended
pplication thereof suspended in any particular case or
changes may be made in the rights, privileges, restrictions and conditions
attaching to the said Class A Shares by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted until
approved by special resolution submitted to a special meeting of the
holders of the Class A Shares of the Corporation duly called for the
considering the resolution and passed, with or without
amendment, at the meeting by at least two-thirds of the votes cast, or
consented to in writing by each holder of Class A Shares of the Corxporation
entitled to vote at such a meeting or his attorney authorized in writing.

(i}
the terms hereof,
or repealed or the a

purpose of

2. Class B Shares

The Class B Shares shall have attached thereto the following rights,
privileges, restrictions and conditions:

(a) Subject to the provisions of the Business Corporations Act, a
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Rights, privileges, restrictions and conditions (if any) attaching to each class of phares
and directors authority with respect to any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s7il y a lieu, rattachés & chaque

catégorie d’actions et pouvoirs des administrateurs relatifs d chaque catégorie d’actions

que peut étre émige en série:

holder of Class B Shares shall be entitled to require the Corporation to
redeem at any time, all or any of the Class B Shares registered in the name
of such holder on the books of the Corporation by tendering to the
Corporation at its registered office a share certificate representing the
Class B Shares which the registered holder desires to have the Corporation
redeem together with a request in writing specifying (i) that the
registered holder desires to have the Class B Shares represented by such
certificate redeemed by the Corporation and (ii) the business day (in this
paragraph (a) referred to as the "Redemption Date”) on which the holder
desires to have the Corporation redeem such Class B Shares. Upon receipt
of a share certificate representing the Class B Shares which the registered
holder desires to have the Corporation redeem together with such a request,
the Corporation shall on the Redemption Date redeem such Class B Shares by
paying to such registered holder an amount equal to the Redemption Amount
or Adjusted Redemption Amount, as hereinafter defined, of the Class B
Shares being redeemed together with all dividends declared thereon and
unpaid (the "Redemption Price"). Such payment shall be made by the
issuance of a non-interest bearing demand promissory note of the
Corporation in favour of the holder of the Class B Shares in the amount
equal to the Redemption Price ("the Retraction Promissory Note") in respect
of the Class B Shares being redeemed. The said Class B Shares shall be
redeemed on the Redemption Date and from and after the Redemption Date such
shares shall cease to be entitled to dividends and the holdex thereof shall
not be entitled to exercise any of the rights of holders of Class B Shares
in respect thereof, unless payment of the Redemption Price by means of the
Retraction Promissory Note is not made on the Redemption Date, in which
event the rights of the holder of the said shares remain unaffected.

{b) subject to the provisions of the Business Corporations Act, the
Corporation may redeem, upon giving notice as hereinafter provided, the
whole or any part of the Class B Shares on payment for each share to be
redeemed of the Redemption Amount or Adjusted Redemption Amount thereof, as
hereinafter defined, together with all dividends declared thereon and
unpaid (the vRedemption Price”). The aggregate amount in respect of the
Class B Shares so redeemed shall be paid by the issuance of a non-interest
bearing demand Promissory Note of the Corporation in favour of the holder
of the Class B Shares so redeemed (the "Redemption Promissory Note"). 1In
case a part only of the then outstanding Class B Shares is at any time to
be redeemed, the shares so to be redeemed shall be selected by lot in such
manner as the directors in their discretion shall decide or, if the
directors so determine, may be redeemed prorata, disregarding fractions,
and the directors may make such adjustments as may be necessary to avoid
the redemption of fractional parts of shares. The Corporation shall

provide to each person who is a registered holder of Class B Shares to be

._72..



Request ID / Demande n°

Page: 7

Ontario Corporation Numbexr
Numéro de la compagnie en Ontario

10666906 2184682

Rights, privileges, restrictions and conditions {(if any) attaching to each class of shares
and directors authority with respect to any clasa of shares which may be issued in seriea:
Dproits, priviléges, restrictions et conditions, 8’il y a lieu, rattachés & chaque

catégorie d‘actions et pouvoirs des administrateurs relatifs & chaque catégorie d’actions

que peut étre émise en série:

redeemed a notice in writing of the intention of the Corporation to redeem
such Class B Shares. Such notice shall set out the Redemption Price and
the date of redemption {"Redemption Date®”). On the Redemption Date, the
Corporation shall issue the Redemption Promissory Note to or to the oxder
of the holder of the Class B Shares to be redeemed on presentation and
surrender at the head office of the Corporation (or at such other place as
the Corporation may agree) of the certificates representing such Class B
Shares called for redemption. Such Class B Shares shall, effective upon
the issuance of the Redemption Promissory Note, be redeemed. From and
after the Redemption Date the holder of the Class B Shares so redeemed
shall not be entitled to exercise any of the rights of a shareholder unless
payment of the Redemption Price shall not be made upon presentation of
certificates in accordance with the foregoing provision, in which case the
rights of the holder shall remain unaffected.

(c) The "Redemption Amount" for each Class B Share shall be One
($1.00) Dollaxr, provided that if at any time the Minister of National
Revenue or any other taxing authority asserts that any propérty or any
aliquot portion thereof for which any such Class B Share was issued or any
share of the Corporation which was changed into any such Class B Share-had
a fair market value at the time of such issuance or change of other than
the Redemption Amount, then the Board of Directors of the Corporation shall
confer and may by resolution determine an adjusted redemption price for the
Cclass B Shares. Upon such determination being confirmed by resolution of a
majority of the holders of Class B Shares, the redemption price shall
automatically be adjusted nunc pro tunc to be such adjusted redemption
price (the "Adjusted Redemption Amount") so determined and confirmed. If
any Class B Share is redeemed under subparagraph (a) or (b) prior to any
such adjustment as described above resulting in the Adjusted Redemption
Amount of such Class B Share being in excess of the Redemption Amount, the
amount of such excess, together with interest thereon calculated from the
date of redemption of such Class B Shares at a rate per annum which is
equal to the prime rate from time to time charged by the Corporation's
bank, in respect of each Class B Share so redeemed shall be a debt of the
Corporation payable on demand to the former holder of each such Class B
Share so redeemed. If any Class B Share is redeemed under subparagraph (a)
or (b) prior to any such adjustment as described above resulting in the
Adjusted Redemption Amount of such Class B Share being less than the
Redemption Amount, the amount of such difference together with interest
thereon calculated from the date of redemption at a rate per annum which is
equal to the prime rate from time to time charged by the Corporation's
bank, in respect of each Class B Share so redeemed shall be a debt of the
former holder of each such Class B Share so redeemed payable on demand to

the Corporation.

_..73..
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shazes
and directors authority with respect to any class of shares which may be issued in series:
Droits, priviléges, restrictions et conditions, s’il y a lieu, rattachés 3a chaque

catégorie d’actions et pouvoirs des administrateurs relatifs & chague catégorie d’actions :

gue peut étre émise en série:

{d) The Corporation shall have the right at its option at any time
and from time to time to purchase the whole oxr any part of the Class B
Shares at the lowest price at which, in the opinions of the directors, such
shares are obtainable, but not exceeding the Redemption Amount or Adjusted
Redemption Amount thereof, together with all dividends declared thereon and :

unpaid.

{e) The holders of the Class B Shares shall in each fiscal year of
the Corporation in the discretion of the directors, without preference or
priority over any non-cumulative dividends that may be declared in the
discretion of the directors on the Class A Shares but always in preference
and priority to any payment of dividends on the Common Shares for such
year, be entitled, out of the moneys of the Corporation properly applicable
to the payment of dividends, to non-cumulative dividends at a rate as :
declared by the directors from time to time, but in any event mot exceeding i
a'percentage rate per annum of the Redemption Amount for such shares equal
to three-guarters (3/4) of the Prime rate as established by the
Corporation's banker on the date of incorporation of the Corporation as
adjusted on each successive anniversary thereof; the holders of Class B
Shares shall not be entitled to any dividends other than or in excess of i
the non-cumulative dividends at a rate as declared by the directors from !
time to time as set forth above, provided that in the event of the failure ;
on the part of the Corporation to redeem any Class B Shares after a request
for Redemption is made by a holder of Class B Shares in accordance with the
provisions of subsection (a) above, any such holder of Class B Shares shall
be entitled to receive cumulative dividends at the aforesaid waximum
percentage rate calculated from the Redemption Date as defined in the said
subsection and the Redemption Amount in respect of such shares shall be
increased for all purposes by the amount of any such undeclared or unpaid

cumulative dividends.

(£} No dividends or other distributions shall be paid to holders of
any shares of the Corporation which would result in the Corporation having
insufficient net assets to redeem all of the issued and outstanding Class B
Shares at their Redemption Amount or Adjusted Redemption Amount, as the

case may be.

() In the event of the liguidation, dissolution or winding-up of
the Corporation, whether voluntary or involuntary, the holders of the Class
B Shares shall be entitled to receive, pari passu with the holders of any
Class A Shares but before any distribution of any part of the assets of the
Corporation among the holders of any Common Shares, an amount equal to the
Redemption Amount or Adjusted Redemption Amount, as the case may be, for
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Rights, privileges, restrictione and conditions (if any) attaching to each claas of shares

and directors authority with respect to any class of shares which may be isgued in sexies:

Droits, priviléges, restrictions et conditions, 8’il y a lieu, rattachés & chague

catégorie d’actions et pouvoirs des administrateurs relatifs & chaque catégorie d’actions :
H

que peut Stre émise en série:
each Class B Share together with all dividends declared thereon and unpaid
and no more.

(h) The holders of the Class B Shares shall not be entitled as such
{except as hereinafter specifically provided and except as otherwise
provided by the Business Corporations-Act (Ontaric) to receive notice of or
to attend any meeting of the shareholders of the Corporation and shall not
be entitled to vote at any such meeting, provided that in the event of the !
failure on the part of the Corporation to redeem any Class B Shares after a !
request for Redemption is made by a holder of Class B Shares in accordance
with the provisions of subsection (a) above, any such holder of Class B
shares shall be entitled to one (1) vote for each Class B Share at all
meetings of shareholders taking place after the Redemption Date as defined
in the said subsection; the holders of the Class B Shares shall, however,
be entitled to notice of meetings of shareholders called for the purpose of
authorizing the dissolution of the Corporation under Section 237 of the
Business Corporations Act (Ontario) or the sale, lease ox exchange of all
or substantially all of the property of the Corporation other than in the
ordinary course of business under subsection 184 (3) of the Business

Corporations Act (Ontaxio}.

(i) Subject to the provisions of the Business Corporations Act, and
the terms hereof, any of the foregoing paragraphs may be altered, amended
or repealed or the application thereof suspended in any particular case or
changes may be made in the rights, privileges, restrictions and conditions
attaching to the said Class B Shares by articles of amendment, but no such
amendment, repeal, suspension or change shall be adopted until
approved by special resolution submitted to a special meeting of the
holders of the Class B Shares of the Corporation duly called for the
purpose of considering the resolution and passed, with or without
amendment, at the meeting by at least two-thirds of the votes cast, or
consented to in writing by each holder of Class B Shares of the Corporation
entitled to vote at such a meeting or his attorney authorized in writing.

alteration,

3. Common Shares

The Common Shares have attached thereto the following rights, :
privileges, restrictions and conditions: ) :

(a) The holders of the Common Shares shall in each fiscal year of ;
the Corporation in the discretion of the directors, subject to the prior :
rights of the holders of Class A Shares and Class B Shares for such year,
be entitled, out of the wmoneys of the Corporation properly applicable to E
the payment of dividends, to dividends at such rate as may be declared by B
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Rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors authority with respect to any class of shares which may be ispued in series:
Droits, priviléges, restrictions et conditions, 8711 y a lieu, rattachés & chaque

catégorie d’actions et pouvoirs des administrateurs relatifs & chague catégorie d’actions

que peut étre émise en série:
the directors from time to time.

(b) In the event of the liguidation, dissolution or winding-up of
the Corporation, whether voluntary or involuntary, the holders of the
Common Shares shall be entitled to receive, subject to the prior rights of
the holders of any Class A Shares and Class B Shares, the remaining

property of the Corporation.

{c) The holders of the Common Shares shall be entitled to one (1)
vote for each Common Share held at all meetings of shareholders.

(a) Subject to the provisions of the Business Corporations Act, and
the terms hereof, any of the foregoing paragraphs may be altered, amended
or repealed or the application thereof suspended in any particular case or
changes may be made in the rights, privileges, restrictions and conditions
attaching to the said Common Shares by articles of amendment, but no such
alteration, amendment, repeal, suspension or change shall be adopted until
approved by special resolution submitted to a special meeting of the
holders of the Common Shares of the Corporation duly called for the purpose
of considering the resolution and passed, with or without amendment, at the
meeting by at least two-thirds of the votes cast, or consented to in
writing by each holder of Common Shares of the Corporation entitled to wvote
at such a meeting or his attorney authorized in writing.
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The issue, transfer or ownership of shares is/is not restricted and the restrictions (if any)

are as follows: .
L’ émission, le transfert ou la propriété d’actions est/n’est pas regtreinte. Les

regtrictions, 8‘il y a lieu, sont les suivantes:

Unless provided otherwise in a unanimous shareholder agreement of the
Corporation, within which the shareholders may determine additional
restrictions on transfers in lieu of or in addition to the following, no
shares from the share capital of the Corporation shall be transferred
without the prior consent of the board of directors.

_77._.
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9. Other provisions, (if any, axe):
Autres digpositions, 8’il y a lieu:

The right to transfer securities, other than non-convertible debt
securities, of the Corporation shall be restricted in that no securities,
other than non-convertible debt securities, of the Corporation shall be
transferred without the express sanction of the directors of the

Corporation, to be signified by a resolution passed by the board of

directors.
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10. The names and addresses of the incorporators are
Nam et adresse des fondateurs

First name, initials and laat name Prénom, initiale et nom de
famille ou dénomination sociale

or corporate name
Full address for service or address of registered office or of principal place of business
giving street & No. or R.R. No., municipality and postal code

pomicile élu, adresse du siége pocial au adresse de l’/établissement principal, y compris
1a rue et le numéro, le numéro de la R.R., le nom de la municipalité et le code postal

* JIM NEILAS

170 UNIVERSITY AVENUE Suite 903

TORONTO ONTARIO %
CANADA M5H 3B3
i




Name of Corperation Ontario Corporation Number
NEILAS (54 SHEPHERD ROAD) INC. 2184682

Request ID

10666906

ELECTRONIC INCORPORATION
TERMS AND CONDITIONS

The following are the terms and conditions for the electronic filing of Articles of Incorporation under the Ontario
Business Corporations Act (OBCA) with the Ministry of Consumer and Business Services (MCBS), Companies and
Personal Property Security Branch. Agreement to these terms and conditions by at least one of the incorporators listed
in article 10 of the Articles of Incorporation is a mandatory requirement for electronic incorporation.

The applicant is required to obtain an Ontario biased or weighted NUANS search report for the

1)
proposed name. The applicant must provide the NUANS name searched, the NUANS reservation
pumber and the date of the NUANS report. The NUANS report must be kept in electronic or
paper format at the corporation’s registered office address.
2) All first directors who are not incorporators, must sign a consent in the prescribed form. The
original consent must be kept at the corporation’s registered office address. :
3) A Corporation acquiring a name identical to that of another corporation must indicate that due diligence

has been exercised in verifying that the Corporation meets the requirements of Subsection 6(1) of
Regulation 62 made under the OBCA. Otherwise, the Corporation is required to obtain a legal opinion
on legal letterhead signed by a lawyer qualified to practise in Ontario that clearly indieates that the
corporations involved camply with Subsection 6(2) of that Regulation by referring to each clause
specifically. The original of this legal opinion must be kept at the Corporation’s registered office
address. The applicant must complete the electronic version of this legal opinion provided by one of
the two Primary Service Providers under contract with the Ministry.

4) The date of the Certificate of Incorporation will be the date the articles are updated to the ONBIS electronic
public record database. Articles submitted electronically cutside MCES, Companies and Personal Property
Security Branch, ONBIS access hours, will receive an endorsement date effective the next business day when
the system resumes operation,if the submitted Articles of Incorporation meect all requirements for electronic
incorporation. Articles of Incorporation submitted during system difficulties will receive an endorsement date

effective the date the articles are updated to the ONBIS system.

5) The electronic Articles of Incorporation must be in the format approved by the Ministry and submitted
through one of the two Primary Service Providers under contract with the Ministry.

Upon receipt of the Certificate of Incorporation issued by the ONBIS system, a duplicate copy of the
Articles of Incorporation with the Ontarie Corporation Number and the Certificate of Incorporation
must be kept in paper or electronic format. The Ministry will print and microfilm copies of the Certificate
of Incorporation, the Articles of Incorporation and any other documentation submitted electronically.

These will be considered the true original filed copies.

6)

The sole responsibility for correctness and completeness of the Articles of Incorporation, and for

7)
compliance with the OBCA and all regulations made under it, lies with the incerporator(s) and/or their

legal advisor(s), if any.

The incorporator(s) have read the above Terms and Conditions and they understand and agree

to them.

1 am an incorporator or 1 am duly authorized to represent and bind the incorporator(s).

First Name Last Name
JIM NEILAS
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For Minisiry Use Only Ontarlo Corporation Number
A tusage exclusif du minlstére Numéro ds la soclétd en Ontario
Minlstry of : Ministdre des
“ Government Servicas Services gouvernementaux 2184682
Ontarlo _

CERTIFICATE CERTIFICAT

‘This Is to cerlify that these articles  Cocl certllio que les présents statuts

are effective on entrent en vigueur le

SEPTEMBER 1.8 SEPTEMBRE, 2012

I L L LR L T P R PP TN PREEY tedEresIrseserns

.

Dirgator / Directri

Businass Corporations Act / Loi sur |ds socléiés pa'r‘acuons

ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION

Form 3 1. The name of the corporation Is: (Set out In BLOCK CAPITAL LETTERGS)
Business Dénormination soclale actuelle de la société (écrire en LETTRES MAJUSCULES SEULEMENT) :
Corporations
Act NIEITIL|A}S (15141 IS|{HI{E|P|H|E|R|D R|OIAD]) IIN|C
Formule 3 f ]
Lol sur las
sociétés par
actions
2. The name of the corporation is chenged to (if applicable ): (Set out in BLOCK CAPITAL LETTERS)
Nouvells déromination sociala de 1a société (sl y a lieu} (écrlre en LETTRES MAJUSCULES SEULEMENT)
514 SIH|E|P|H|E|R|D| |R{OJAD IIN|C
3. Date of incorporation/amalgamation:
Date de la constitution ou de la fusion .
2008/09/12 5

(Year, Month, Day)
(année, mols, jour)

4, Complete only if there Is a change In the number of directors or the minlmum / maximum number of directors. )
1 faut remplir cette partie seulement sl le nombre d'administrateurs ou si le nombre minimat ou maximal -
d'administrateurs a changé.

Number of diractors is/are: minimum and maximum number of directors is/are:
Nombre d'administrateurs : nombres minlmym et _maximum d'adminlstrateurs
Number minimum__and__maximum |

Nombre minimum et meximum i

1 & |

The articles of the corporation are amended as follows:
Les statuts ds la société sont madifiés ds Ia fagon suivante ;

The Articles of the Corporation are hereby amended to change the name of the
Corporation to 54 SHEPHERD ROAD INC.

@

07119 (2011/05) © Queen's Printer for Ontario, 2011/ © Imprimsur de fa Reins pour 'Ontario, 2011 Page 1 ofide 2




07419 (2011/05)

6. The amendment has been duly authorized as requlred by sections 168 and 170 (as applicable) of the Business

Corporations Act, \
La modification a été diment autorisée conformément aux articlas 168 ot 170 (selon le cas) de la Loi surles

sociétds per actions.

7.  The resolution authorlzing tha amendment was apprdvéd by the shareholders/directors (as applicable) of the

corporation on
Les actlonnairas ou les administrateurs (selon le cas) de I socléts ont approuvé la résolutlon autarisant a

modification le

_82_

- L ]
Zoyz, A \G
(Year, Month, Day)
{ennés, mols, jour)

Thess articles are signed In duplicate.
Les présents statuts sont signés en double exemplaire.

NEILAS (54 SHEPHERD ROAD) INC.

(PrInt namo of corparation from Artlcle 1 on page 1)
(Veultlez écrir le nonv do la soclété de larticls un 3 la page una).

President
(Slgnaluré‘}\\ (Description of Office)
~~(Slgnature) (Fonetlon)

Page 2 of/de 2




~ CERTIFICATE OF INCUMBENCY
I, Jim Neilas, President of 54 Shepherd Road Inc. (hereinafter called the “Corporation™) do

hereby certify that:

1.

[

[¥5)

The following have been duly eleclted or appointed and qualified as directors of the
Corporation and are the directors of the Corporation: ¢ |

Name

1. Jim Neilas

Name

1. Jim Neilas

The following persons are the shareholders of the Corporation and hold the following shares

in the capital of the Corporation:

Shareholder Name Number of Shares Held Class of Shares Held
1. Neilas Inc. i Common
DATED this ™ day of March,

(1))

\\ Jim Neilas

President

SOLICITOR'S CERTIFICATE
The undersigned solicitor certifies that:
1 am the solicitor for the Corporation.

1 have reviewed the minute books and other corporate records of the Corporation and the
information set out in the above certificate of incumbency is true and correct as of the date
hereof; and

The signatures of the directors and officers of the Corporation set out above are the genuine
signatures of such directors and officers, respectively and the information contained herein
is accurate.

DATED this \% day of March, 2015. »

Barry M. Polisuk
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e EprstOntario

CREDIT UNION

Februaty 17, 2015

Shephetd Road Co-Tenancy
¢/o Gl McLachlin

The Downing Strast Group
56 Aberfoyle Cres., Suite 500
Toronto, Ontarlo

M8X 2wW4

§ B Dear Mr. Nellas:

RE:  Financing for 54 & 60 Shepherd Rd, Oakville, ON (the “PROPERTY")

EirstOntarlo Credit Unlon Limited (the “Lender”) Is pleased to provide the Borrower described below
: with the following outlihe of the terms and conditlons under which we will provide the financlng
- described hereln (“Financing Offer”).

B 1. LOAN DETAILS
q4 S\r\egm vah Road
A. Borrowser: - §

B. Guarantor(s):
Guarantee and Postponement of Claim In the amaount of $2,500,000,00 to be slgned by Jim
Nellas
Guarantee and Postponement of Claim In the amount of $2,500,000.00 to be slgned by Nellas
Ine,

(hc. and b0 S\nephevd RoadInc.

C. Credit Faclllty:

The Lender agrees to provide and the Borrower agrees to borrow the following credit faclilty

g ("Credit Facillty”},
L Facllity #1 : Amount

Business Variable Loan : $2,500,000

D, Purpose: Funds will be used for the following purpose(s): i
Refinance the subject property to payout the axlstlng mortgage and VTB.

R ' Any.other use of the funds will requlre the approval of the Lender prior to dlsbursement. The
Rorrower represents and warrants that no portlon of the Credit Faclilty will be used for tha supply of any
sarvices or for any erection, Installation, addltion, rerhoval, construction, renovatlon, alteration, or

I to any Rroparty afoday i gr worlg thergon %&g&%ﬂ%@! he Lendet, in.the
thats ILe‘bts{“ng ; nstrgcu@%; Aetidhilinat ,; it
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Real Property: The securlty documents, where required {as herelnafter defined), shall be
reglstered agalnst land and premises municipally known as 54 & 60 Shepherd
Rd. Oalwville, ON {legal description to be obtalned), In first priorlty and all other
prior encumbrances (except for the Permltted Encumbrances as herelnafter
defined) shall be discharged unless otherwlse provided for hereln,

E. DrawDown:
Upon completion of the Security Documentation required pursuant to Sectlon 2 hereln and
compllance with the conditions precedent to funds providing for In Sectlon 3 and speclal
conditlons provide far In Sectlon 5 hereln, Advance date to be targeted as June-30l2634-or
early to be determined via solicltor review. Mqr(_h }5, 2015

F. Repayment: Interestonly payments monthly In arrears,

G. gr;gpgmgn_t_: Repayable in full at any time

H. Term: Upto 18 months.

|,  Amortization Perlod:  N/A

1, Assignmentand

Participation:

The Lender may, from time to time, assigh or syndlcate Its interests in the Credit Facllity In
whole or In part to others, The Borrower shall co-operate with any syndicatlon but shall not he
llable for any costs Incutred with respect thareto, except reasonable legal fees Incurred ptlor to
the Inltial advance hereunder,

‘.

K. Interest Rate; Minimum Lending Rate {MLR) + 2,50% (MLR is 4.00% as of Fe-bruary 17,2014)

L. Costs and Expenses:
All costs and expenses In connaction with the matters contemplated by this Financlhg Offer are
to be paid by the Barrowet, whether or not funds are advanced, the Securlty Documents are
compteted or the Financing Offer Is cancelied.

M. Fees: The Borrowar shall pay the following fees to the Lender:

A, Commitment fee of $25,000,00 Is considered earned by Issuance of this
Commitment Letter, i .

B. Late reporting fee of $500 per month for each month the required reporting Is not
provided, subject to escalatlon should a materfal breach {as determined by the
Lender, In Its sole discretlan) occur.

¢, Annual Revlew or Renewal Fee - $500

D. $250 discharge fee for each discharge provided

in additon to the aforementioned, the Borrower agrees to pay all costs, fees and expenses In
connection with the transactlon contemplated by this Financing Offer, l_ncludlng without

limitatlon:.
Qw Page | 2
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b.

Engineerlng, environmental assessment, appraisal, credit Information, Inspectlon,
architectural project matitoring, cost consultancy, survey and any and all other professlonal
and advisory costs as may be reasonably required by the Lender; and .
Reglstration, recording and filing fees, taxes, legal fees and the like with regard to all
documents required by the Lender’s salicltors to be repistered, recorded or filed.

Such fees and costs may, at the optlon of the Lender, be deducted from any advance of the
Credit Facllity,

SECURITY

The present and future indebtedness and lability of the Borrower to the Lender shall be secured by the
following securlty (the "Securlty Documents”), evidenced by documents In form satisfactory to the
Lender and lts legal counsel and reglstered or recorded as requlred by the Lender, to be provided prior
to any advances or avall belng made under the Cradit Facllity: :

A. A mortgage which Is to be a first ranking mortgage and charge on the Property
securlng an amount of $2,500,000.

B, A first ranking General Assignment of Rents for the Property.

¢, Floating Rata Buslness Loan Agreement In the amount of $2,500,000

D. General Securlty Agreement representing a flrst position fixed and floating charge
over the Property and lts assoclated assets {(ond ¢ subordinate fixed and floating
charge over dll of the assets and undertakings of the Borrower subsequent only to

presently existing charges).

E. Guarantee and Postponement of Claim In favour of the Lender In the amount of
42,500,000 by Mr. Jim Nellas.

F. Guarantee and Postponement of Claim in favour of the Lender In the amount of
42,500,000 by Nelfas Inc.

G. Environmental Indemnlfication signad by the Borrower and Guarantor executed on
the Credlt Unlons standard form.
H, 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 sald loans, except as otherwise contamplated
within the Flnancing Offer.

[, Asslgnment of all Insurance policles with respect to the Property and the Borrower’'s
rlghts therein and all proceeds and benefits therefrom In favour of the Lender,

1. Any other documentatlon necessary In the opinlon of the Lender and its legal

counselto complete this transaction.
% Page | 8
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3.

CONDITIONS PRECEDENT TO FUNDING

Those customatlly found in the Lender’s Securlty Documents and any additional conditlons appropriate
in the context of tha proposed transactlon and in any event, to Include without limitation, the following:

A,

4,

Compliance with and/or fulfiliment of ail terms and conditlons contalned In the commitment
fetter.

Satisfactory review of an acceptable AACI Appraisal report contalning a current market valug of
the Real Property and to be addressed to the Lender at a minimum value of $5,000,000, {Held}

Satlsfactory review of all existing Environmental Site Assessments for the Property. (Held)

Satlsfactoty review of a detailed personal net worth statement for the Guarantor(s) together
with evidence of holdlngs and valuations. (Held)

Satisfactory confirmation of ownership of shares of the Borrower,

Satlsfactory'oplnlon from the solicitor for the Lender Indicating, among other things, the validity,
enforceabllity and prlority of alf Security and the state of titla of the Property.

All taxes, assessments, dutles, utliity charges and other levles and charges affectlng the
Property, other than amounts which are not yet dae and payable, shall have been pald prior to
each advance of the Credit Facllity, falling which, they shall be pald from the proceeds of any
advance,

At the Lendet’s aptlon, the Borrower shall be required to provide title Insurance to the Lender,
The costs of the tltle Insurance shall be at the borrower's expense,

GENERAL CONDITIONS/COVENANTS

.Untll all debts and liabilities due and owing under the Credit Facllity have been dlscharged in full and the

commitment to provide the Credlt Faclilty has been withdrawn by the Lender, the followlng terms and
conditfons, will apply In respect of the Credit Facllity: :

A

The Borrower to provide the Lender with externally prepared year-end financlal statements
within 120 days of each fiscal year end date.

The Guarantor Is to provide updated net worth statements as reasonably requested,

The Borrower acknowledges that dividends and honuses will only be pald and capftal
withdrawals from the corporation will only be made from cash flow after satlsfaction of the
Debt Service Coverage as defined herein.

The Lender shall ba provided with recelpted tax bill within 90 days of the cale.ndal‘ year end. If

not recelved, then the Lender will be entitled to obtain-a Tax Certficate at the Borrower's
expense;

Page | 4
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5. SPECIAL CONDITIONS/COVENANTS

A. The obligation of the Lender to make advances or availment under the Credit Facllity Is subject
to the prior condition that the Credit Facility Is fully syndicated and the lender and other
syndicate partners complete a Loan Particlpation and Servicing Agreement hatween themselves
in a form and substance acceptable to the Lender,

B. The occurrence of an event of default undet the Borrowet's and/or Guaranter{s) credlt facllitles
wlth any lender {as that term Is defined In such lender’s loan documentation) constltutes a
concurrent default under such credit facllity. :

C. The Guarantor(s) hereby undertake(s) to Inject funds Into the operations of the Botrower as
requlred to ensure sufficlent funds are avallable to meet all of the Borrawer's obligations to the
Lender, including without limitation, the monthly payment obligations and the Debt Service
Coverage requirement as provided for In Sectlon 4, General Conditions hereln.

6. PERMITTED ENCUMBRANCES

The title to the Property shall be subject only to:

a, Property taxes not yet due and payable, utllity easements and other similar rights which, In the
Lendet’s apinlon, will not, In the aggregate materlally and adversely impalr the marketabliity of
the Property or the use of the Property for the purpose for which It is held and minor
Irregularitles and defects In title approved by the Lender; and i

b. Any permitted encumbrances will requlre the wiltten authotlzatlon of the Lender to be provided
In their sole discretion, supported by a full postponement and subordination and subject to the
appropriate stand-still agreements.

7. TERMINATION

_In the event the Borrower Is In default for any reason whatsoever under the terms of this Financing

Offer or It If does not fulfifl the conditions for disbursement of the Credit Facility in accordance with the
terms and condltions contalned hereln 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
Facllity, or If any Information or document supplied by the Borrower Is found to be incomplete or
Inaccurate In a materlal respect or If for any reason the Borrower does not accept all or a part of the
proceeds of the Credlt Facllity when the Lender makes the same avallable, the parties to this Financing
Offer hereby acknowledge that the Lender shall be entltled, at its discretion, to cancel its obllgatlons
under this Financing Offer and retaln the Commitment Fee as liquidated damages and in such event,
this Finahcing Offer shall thereafter, subject as herelnafter provided, be null and of no further effect,
without any further recourse by elther party agalnst the other. In addltfon, notwithstanding the
forfeltura of the Commltment Fee, the Borrower and Guarantors (if any) shall remaln ilable and be
requlred to pay and relmburse the Lender all fees, costs and expenses as set out hereln and incurred by
the Lender whether or not the Credit Facility Is proceeded with, The aforesald covenants and
agreements with respect to the Commitment Fee and the Borrower's and Guarantors’(If any) obligation
to pay and relmburse the abave mentioned amounts are enforceable by the Lender notwithstanding the
termination of this Financing Offer, each of such covenants and agreements having an Independent
exlstence from this Financing Offer.

Page | 5
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8, NO MERGER

It Is understood and agreed that the executlon and dellvery of the Security Documents shali In no way
merge or extingulsh this Financing Offer ot the terms or candltions hereof which shall continue In full
force and effect while any ar ali of the Securlty Documents remaln outstandlng. In the event of any
Inconsistency or confllct hetween any provislon or provisions of this Financing Offer and the provision or
provislons of the Security Documents or any other documentation, such provislon or provislons of the
FInancing Offer shall prevall, A provislon or provislons contained in the Security Documents which Is not
contalned In the Financing Offer shall not be consldered to he Inconslstent or In conflict with the
Flnancing Offer.

In the avent of the Borrower falling to pay any amount when due or being in breach of any covenant,
condition or term of the Financlng Offer or the Securlty, or if any representation made by the Borrower
ot Its/thelr agents, or any information provided by it/them s found to be untrue or Incorrect, or if any

. Event of Default as defined In the Securlty occurs, or If In the sole opinfon of the Lender, a material

adverse change occurs relating to the Borrower, the Guarantor, the Property, or the rlsk assoclated with
the Credlt Facllity, the Borrower shall, at the optlon of the Lender, be In default of its obligations to the
tender and the Lender may cease or delay further funding or may exerclse any and/or all remedles
avallable to It at law or In equity. Further, the Lender may, at Its optlon, 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, wheraupon 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 provislons contained
hereln shall not be construed as a walver of any other or subsequent breach or default by the Borrower,

. In addltion, any fallure by the Lender to exercise any rights or remedies hereunder or under the Securlty

shall not constitute a walver thereof.
This Financing Offer shall be governed by and construed under the laws of the Province of Ontarlo,

9. CREDIT REPORTING AND PERSONAL INFORMATION

if a corporatlon, the Barrower(s) and/or Guarantor(s) hereby consent to the Lender obtalning from any
cred|t reporting agency or from any person such Informatlon as the Lender may require at any time, and
consents to the disclosure at any time of any Information concerning the undersigned to any credit
grantor with whom the undersigned has flnanclal relations or to any direct reporting agency.

If an Individual, the Borrower(s) ancl/oréuarantor(s) hereby.

A, Authorize and consent to the disclosure of any Personal Information (as-defined hereln) to the
Lender by any halder of such Informatlon requested to provide it to the Lender for the purposes
of the Lender's possible or actual provislon of credit to Borrower(s) and/or Guarantor(s);

B. Consent to the collection, use and disclosure of Personal Information by the Lender for the
purpase of credit rlsk assessment and management, included by not limited to: credit scoring,
portfollo analysls, reporting fraud prevention and clalm recovery; the provision of credlt to the
Borrower; the management of the Lendet’s on-golng relationship wlth the borrower{s); and to
comply with any legal and regulatory requiretnents;

Page |. 6
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C. Acknowledge that the Lender may disclose informatlon about the underslgned, regatdless of
when or how the information was collected, to related companles, Its service providers; its
agents, cantractors, lawyers and external advlsors; payment system operators; credit reporting
agencles; rating agencles; other financial Institutlons and credit providers; government and
other regulatory bodles; and any Individuals or organizations that (I} the Borrower(s) and/or
Guarantor(s) provide as refetences, (lj who act on behalf of the Borrowers(s) and/or
Guarantor(s) provide as references, (i) who act on behalf of the Borrower{s)’ and/or
Guarantor(s), or (lll) who have bheen engaged to provide setvices to the Borrower(s) and/or
Guarantor(s}.

D, Al Personal Information disclosed to the Lender has been done In accordance with all appllcable
laws pertalning to the Personal Information In question, and specifically, where applicable,
consent by the Individual(s) whose Personal Informatlon s provided has been obtalned for the
collectlon, use and disclosure by the Lender for purposes assoclated with tha possible or actual
provislon of credit to the Borrower(s) and/or Guarantor(s).

“personal Information” Is any Informatlon that relates to an Indlvidual or allows an Individual to be
identified.but doas not Include information about an Indlvidual that has been aggregated with other
Information and from which the individual cannot be Identified.

10.  COUNTERPARTS

This Flnancing Offer may be exacuted In separate counterparts, each of which when so executed and
dalivered shall be an orlginal, but all such counterparts shall together constltute one and the same
Instrument. :

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 Dlrectors, Advisors, Employees, Counsel and Accountants of the
Botrower who are Involved In conslderation of this matter or as may he completed to be disclosed in a
judiclal or administrative proceeding or as otherwise required by law.

Yours very truly,

FIRSTONTARIO CREDIT UNION LIMITED
Pert I '

Marlc Perlins \{
Director, Commaerclal Services
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1§ the terms and condltions of this Discusslon Paper are acceptable, please Indlcate by signing below and
returning this letter together with the Application Fee, outlined hereln, by February 28, 2015 following
which date this discusslon papar will be considered hull and vold.

Hh T o\g
Accepted on the terms and conditlons herein provided this @day of r@b\' ,%015.

BORROWER:

Shepherd Rogd Co-Tenancy

Per:

Na?é.

Titje: '
I//We have autherlty to bind the Corporation

54 Shepherd Road Inc.

Name
Title: i

1/ We have authority to bind the Corporation

Title:
1 / We have authotlly to bind.the Corporation
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FirstOntario

CREDIT UNION

March 3, 2015

54 Shepherd Road Inc. & 60 Shepherd Road Inc.
Oalcvitle, ON

Attention: Mr. Jim Neilas
Dear: Mr. Neilas

We would like to talke this time to explain to you new aspects of our Collateral Charge forms,

An interest rate of 24% is now stated in the Mortgage document, Our charge no longer refers
to the actual Variable Rate Business Loan Agreement, which you have signed. This rate of
24% is not the rate of interest charged on the loan but merely a ceiling that will allow
FirstOntario Credit Union Limited to accommodate you through periods of fluctuating interest
rates. Your actual repayment term and the applicable interest rate are indicated on the specific
mortgage, which has been signed by 54 Shepherd Road Inc. & 60 Shepherd Road Inc.

Should you require another loan in the future, this document may also be reused as security.
However, at any time when your borrowings from FirstOntario Credit Union are at a NIL
balance and there are no outstanding loans under which you could become liable to
FirstOntario Credit Union Limited, you are entitled to a discharge of this mortgage upon
payment of the normal discharge fee, at your request.

If you have any further questions relating to the above please do not hesitate to call me.’

Yours truly,

FirstOntario Credit Union Limited

Mark Perkins ¢/
Director, Commercial Services

Marle perkins@firstontario.com

¢
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October 11 2018 RENEWAL AGREEMENT

PRIVATE AND CONFIDENTIAL

54 Shepherd Road Inc. and 60 Shepherd Road Inc.
C/0 Jim Neilas

The Downing Street Group

56 Aberfoyle Cres, Suite 500

Toronto, ON

M8X 2w4

Attention: Jim Neilas

Dear Mr. Neilas

. RE: Financing to 54 Shepherd Road Inc. and 60 Shepherd Road Inc. (the “Borrower”) — Secured by Mortgage
No. HR1257414 (the “Mortgage”) registered against the Property municipally knowns as 54 & 60
Shepherd Road, Oakville, ON (the “Property”) pursuant to a Commitment Letter dated February 17 2015
(the “Existing Commitment Letter”)

Mortgage Account No. 745931
Maturity Date Of Mortgage: October 7th, 2018
Approximate Balance to Maturity Date: $2,499,615

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

FirstOntario Credit Union Limited (the ”I_-ender”) will be pleased to grant an extension of the credit facility
noted above and other Credit Facilities (if applicable), subject to the renewal conditions set out below in this
document, and on the renewal terms in the below table which are selected by you.

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

BORROWER TO SELECT RENEWAL TERMS IN TABLE 1:

[12—0Open | 6.35% Interest | Interest | October7 | $5,000.00
Only Only 2018

(Please sign your initials above in
the appropriate column to make
your sefection)

Prime is currently 3.7% per annum as at October 11 2018

Page 1 of9
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OFFER EXPIRY DATE:
This Renewal Agreement must be executed by all parties and received at-our office on or before October
23 2018, failing which, Facility No. 745931 will automatically renew for a period of 12 months (open) at
a rate of Prime +3%.

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 doltar amounts are in Canadian currency and all accounting terms used in this agreement
shall be interpreted in accordance with GAAP.

1. LOAN RENEWAL DETAILS

A. Borrower: 54 Shepherd Road Inc. and 60 Shepherd Road Inc.
B. Guarantor(s): Jim Neilas
Neilas Inc.

“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 Facility”):

Facility #1: 745931 Balance: See Table 1

D. Term: Facility #1: See New Maturity Date in Table 1, unless demand is made sooner
Events of Defauit: See Schedule “A”

E. Interest Rate: Facility #1: See Table 1

e “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, compounded 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. ’ '

F. Amortization: The amortization period remaining under Facility #1 is N/A.

G. Repayment: Facility #1 — Monthly Interest Only

Prior to demand, the Borrower shall make payments of interest only, payable
monthly in arrears, with the first such payment to be made on the 7th day of
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H. Prepayment:

Fees:

the month next following the first advance made to the Borrower under the
Credit Facilities, with subsequent payments to be made on the same day of
each month thereafter, or on such other day of the month as may be agreed to
between the Borrower and the Lender.]

Legal Interest Rate — The Borrower shall not be obligated to pay any interest,
fees or costs under or in connection with this agreement in excess of what is
permitted by law.

Time and Place of Payment — Amounts payable by the Borrower hereunder
shall be paid at such place as the Lender may advise from time to time in the
applicable currency. Amounts due on a day other than a Business Day shall be
deemed to be due on the Business Day next following such day. Interest and
fees payable under this agreement are payable both before and after any or all
of default, maturity date, demand and 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: Open for repayment in full or in part at 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: See New Maturity Date in Table 1.

2. Late Reporting Fee: Late Reporting Fee of $500.00 per month shall be
payable for each month any item of required reporting is not provided.
Should late reporting occur for consecutive months, the late reporting fee
shall double in amount for each such consecutive month, at the sole
discretion of the Lender. The Lender may waive any Late Reporting Fee, at
its sole discretion, without prejudice to the Lender’s right to charge and
collect Late Reporting Fees for any subsequence occurrence of Late
Reporting.

3. Annual Review Fee: Annual Review Administration Fee of $500;

4. 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 legal fees incurred by the Lender.

5. Amendment Fee: A lump sum Amendment Fee shall be payable for
amendments to the Renewal Agreement or Security requested by the
Borrower. The amount of such fee is to be determined in the sole discretion
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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 complete such amendment.

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

7. Fee for Breach of Terms: In addition to ali other fees contemplated herein,
in the event that the Borrower is in breach of any covenant, condition or
term of the 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.

J. Costs and . The Borrower shall pay all professional fees and other expenses incurred in
Expenses: connection with the matters contemplated by the Renewal Agreement and all
other Financing Documents, including but not limited to the following:

(a) legal fees and disbursements in connection with preparation,
execution, delivery, registration, 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 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 obtaining 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 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.

K. Overdue Any amount that is not paid when due hereunder unless interest for such
Payments 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 6% per annum,
computed daily and compounded monthly (the “Overdue Rate”), which shall
accrue and be payable both before and after default, maturity, demand and

judgment.
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L. Third Party Will this account be used on behalf of a third party? No
Determination:
M. Real Property: All 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 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 liability of the Borrower to the Lender shall be secured by the
following security (the “Security”), evidenced by documents that have been, or will be, 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 mortgage and charge on the Property securing an amount of
$2,500,000.

A first ranking General Assignment of Rents for the Property.

Floating Rate Business Loan Agreement in the amount of $2,500,000

General Security Agreement representing a first position fixed and floating charge over the Property
and its associated assets (and a subordinate fixed and floating charge over all of the assets and

undertakings of the Borrower subsequent only to presently existing charges).

Guarantee and Postponement of Claim in favour of the Lender in the amount of $2,500,000 by Mr.
Jim Neilas.

Guarantee and Postponement of Claim in favour of the Lender in the amount of $2,500,000 by Neilas
Inc.

Environmental Indemnification signed by the Borrower and Guarantor executed on the Credit Unions
standard form.

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.
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3.

General Conditions and Covenants

. 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 loss.

_ 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.

. 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.

. 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 Decuments.
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 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) Payment when Due: The Borrower shall méke 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 payment, 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;

(i) 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;

(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 written demand thereof;

(v) if the Borrower fails to pay any deficiency of property taxes to the Lender as required, the
Lender will not have any ongoing 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 such payment
to the balance outstanding on the Credit Facilities (including additions to the balance beyond
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any maximum amount), or by collecting such amount with interest accrued as the Overdue
Rate.

F. Construction Liens: The Financing Parties shall be jointly and severally responsible to (a) ensure

compliance with all respects of the Construction Lien Act (Ontario), Construction Act {Ontario), and
other governmental requirements, and (b) to vacate all registered construction liens within 30 days of
their registration against the title of the Property, at the expense of the Financing Parties.

REPORTING

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

the time periods set out below:
(i) ts — Year-end financial statements, prepared by an external Chartered
tant (CPA), within 120 days of each fiscal year end date, as follows:
a1

December 31

54 hepherd Road inc. and 60 | Notice tRea er
Shepherd Road Inc.

Neilas inc. Notice to Reader December 31

The Financing Parties hereby each irrevocably authorize and direct its accountant to deliver all
financial statements to the Lender, and to otherwise communicate with the Lender with regard
to their financial affairs. -

(i) Renewalof insurance — Confirmation of renewal of ail 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.

(iii) 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
copy of an interim billing statement or paid tax receipt within 90 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) RentRolls—A monthly updated rent roll containing all relevant lease information (i.e. lease term,
lease rate, renewals, expiries, defaults, arrears, etc,) for the Property.

(vi) Leases —Copies of all leases entered into with regard to the Property, within 15 days of signing of
such leases.

(vii) Such other financial and operating statements and reports as and when the Lender may
reasonably require.

_ Guarantor’s Net Worth Statements: The Guarantor is to provide updated net 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
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or a breach of any covenant, condition or term of the Renewal Agreement or other Financing
Documents.

5. ADDITIONAL TERMS

COUNTERPARTS — This Renewal Agreement 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.

CONFIDENTIALITY — This Renewal Agreement 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 Financing Parties who are 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 credit renewal is conditional upon the receipt of the following:

o Audited Financial Statements for Shephard Road (54 Shepherd Road Inc. Trustees, a division of
; Neilas Inc., previously 54 Shepherd Road Inc. and 60 Shepherd Road Inc. Trustees, a division of
Neilas inc.) as at Dec. 31, 2017
e Accountant Prepared financial statements for Neilas Inc as at Dec 31, 2017
Confirmation that property taxes for subject site are current. '
Current insurance endorsement confirming FirstOntario Credit Union as first loss payee
Updated & executed personal net worth statement for Jim Neilas and
Receipt of annual renewal fee of $500.00

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

FIRSTONTARIO CREDIT UNION LIMITED

Per:
Michael Yamamoto- John Colella
Senior Manager, Commercial Services Account Manager, Commercial Services

This Renewal Agreement is accepted by the undersigned on the terms and conditions herein provided this
day of _,2018.
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BORROWER:

54 Shepherd Road Inc. and 60 Shepherd Road Inc.

Per:
Name: Jim Neilas
Title:

I/We have authority to bind the Corporation

GUARANTOR(S):

Neilas Inc.

Per:

Name: Jim Neilas

Title: :

1/We have authority to bind the Corporation

Jim Neilas
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SCHEDULE A
STANDARD TERMS AND CONDITIONS

1. Definitions — 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)

(e)

(f)

{g)

(h)

(i)

()

(k)

“pvailable Funds” — means, with respect to the Borrower for any period of 12 manths (or end of fiscal year), the sum of net income:
) Plus amortization;
e Plusinterest.on long term.debt;
o Plus interest on capital leases;
Plus loss on disposal of assets;
Plus loss on debt write-offs/write-downs;
Plus repairs & maintenance expense that could be categorized as capital expenses (i.e. Non-recurring, renovations, etc.} ¥;
Plus any other expense, outside of the normal course of businesst;
Less dividendst;
s  Lless gain on sale of assets;
. Less gain on-debt write-offs/write-downs;
e  Less any return on preferred shares;
e  Less any other income, outside of the normal course of business;
»  Less non-financed capital expenditurest

{+At the discretion of the Lender)

“Change of Control” — means the effective sale or transfer of, or change in.effective voting or other control of, any Person, or any written
or verhal agreement pursuant to which the control of a Person is transferred from one Person to 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 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 foregoing.

“Insurance Consultant” — means the professional insurance consulting company or agency retained by the Lender to provide
recommendations for insurance requirements in relation to the Credit Facilities, and to review insurance policies provided by the Financing

Parties.

“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
section 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, operations,
assets, business, properties or prospects of any Financing Party, (ii) a material impairment of the ability of any Financing Party to perform
any of its obligations under any Financing Document, or (iii) a material adverse effect upon any substantial portion of the assets subject to
Security in favour of the Lender or upon the legality, validity, binding effect, rank or enforceability of any Financing Document.

“parmitted Encumbrances” — means standard municipal development agreements, municipal or 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. For greater certainty,
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.

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

“parsonal Information” — is any information that relates 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.

“property” — in addition to any “Property” specifically identified in the Commitment Letter, includes any real property, or portion thereof,
mortgaged or encumbered by the Security.
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10.

11.

Joint and Several Liability — Where the Commitment Letter is signed by more than one party Borrower or Guarantor, their liability for all fees
and obligations under the Commitment Letter and Financing Documents shall be joint'and several. Periodic 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.

Deductions from Advances and Accounts — The Financing Parties acknowledge that the Lender has at all times a lien 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 from any advance to the Borrower under any Credit Facilities; or

{b) be automatically debited, by mechanical, electronic or manual means, from any account.of the Financing Parties with the Lender, and the
Financing Parties hereby authorize and direct the Lender in this regard.

Advances at the Option of the Lender — Notwithstanding anything to the contrary contained in the Commitment Letter, the Lender may, in its
discretion, make an advance under the Credit Facilities 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 credit limit of any Credit Facilities.

Increased Costs — The Borrower shall reimburse the Lender for any additional cost or deductionin income arising as a result of (i) the imposition
of, or increase in, taxes on payments due to the Lender hereunder (other than taxes on the overall net income of the Lender), (ii) the imposition
of, or increase in, any reserve or other similar requirement, or (itf) the imposition of, or change in, any other condition affecting the Credit
Facifities imposed by any applicable law or the interpretation thereof.

Seatqhes'b; ‘Lender —The Lender shall 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 all costs
to be borne by the Borrower. :

Reliance on Deliveries - The Lender shali be entitled to rely on-any report or certificate provided to the Lender by the Borrower by way of email
or fax transmission as though it were an originally signed document. The Lender is further entitled to assume that any communication from the
Barrower received by email or fax transmission is 3 reliable communication from the Borrower.

Inspection and Information — The Borrower shall permit the Lender or its representatives, from time to time, to (i} visit and inspect the
Borrower's premises, properties _and assets and examine and obtain copies of the Borrower’s records or other information, (i) colfect
information from any entity regarding any potential prior-ranking claims.against the Borrower, and (i) discuss the Borrower’s affairs with the
auditors, counsel and other professional advisers of the Borrower. The Borrower hereby authorizes and directs any such third party to provide
to the Lender or its representatives all such information, 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
Commitment Letter or the terms or canditions hereof, which shall continue in full force and effect while any or all of the financing to the
Borrower remains outstanding. tn 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 provision or provisions of the Commitment Letter shall prevail. A
provision 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 Letter.

Credit Reporting ~ If any Financing Party is a corporation, it hereby consents to the Lender obtaining from any credit reporting agency or from
any person such information as the Lender may require at any time, and consents to the disclosure at any time of any information concerning
such Financing Party to any credit grantor with whom the Financing Party has financial relations or to any direct reporting agency.

Collection/Disclosure of Personal Information —~ If any Fina ncing Party is an individual, they each 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 to the Lender for the purposes of the Lender’s possible or actual provision of credit to Financing Parties;

{b) Consent to the collection, use and disclosure of Personal Information by the Lender for the purpose of credit risk assessment and
management, including but 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 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 and/or Guarantor provide as references, (ii) who act on behalf of the Borrower and/or
Guarantor provide as references (i) who act on behalf of the Borrower and/or Guarantor, or (iv) who have been engaged to provide
services to the Borrower and/or Guarantor; and
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15.

16.

(d) Agree that all Personal Information disclosed to the Lender has been received by the Lender 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 Borrower and/or Guarantor.

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

Evidence of Indebtedness — 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 Borrower together with any interest in respect thereof. The Lender shall maintain a record of the
amount of the balance, each advance, and each payment of principal and interest on the account of the Credit 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 Lendér may, from time to time, assign or syndicate its interests in any Credit Facilities in whole orin partto
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. The Borrawer shall not 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 arbitrarily withheld.

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

(a) If not an individual, it is a partnership, trust or corporation, 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 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 authorized and constitute legal, valid and
binding obligations enforceable in accordance with their respective terms.

(c) No event has occurred which constitutes, or which, with notice, lapse of time, or both, would constitute, a breach of any covenant or other
term or condition of the Commitment Letter, other Financing Documents or Security given in connection therewith.

{d) The Financing Party is not in violation 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 insurance policies issued as required by the Commitment Letter.

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

(g) All information provided 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 limiting the generality of the foregoing, all financial

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 period covered by such financial statements, all in accordance with GAAP. ‘

(h) There is no pending or threatened claim, action, prosecution or proceeding of any kind, including but not limited to non-compliance with
environmental law or arising from the presence or release of any contaminant, against the Financing Party or its/his/her assets before any
court or administrative agency which, if adversely determined, could lead to a Material Adverse Change.

(i) All of the remittances required to be made to the federal government and all provincial and municipal governments have been made, are
currently up to date and there are no outstanding arrears. Without limiting the foregoing, alt employee source deductions (including income
taxes, Employment Insurance and Canada Pension Plan), sales taxes (both provincial and federal), corporate income taxes, corporate capital
taxes, payroll taxes and Workers' Compensation dues are currently paid and up to date.

(i) Inrespect of properties and assets charged pursuant to the Financing Documents, the Financing Parties, or one or more of them, are 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 intellectual property with all right, title and interest in and to all of its intellectual
property.

() No portion of the Credit Facilities 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, which has not been approved by the Lender.

Covenants — So long as any amounts remain outstanding and unpaid under this Commitment Letter, or so long as any Credit Facilities under this
Commitment Letter remain in open, the Borrower will:
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{a) pay alt sums of money 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 Facilities remains outstanding or
committed;

{c) cure all defects in the preparation, execution and delivery of the Commitment Letter or Financing Documents, as necessary, including
defects discovered after their initial execution and delivery;

(d) execute anddeliver such further documents or deliveries as may be required by the Lender, including additional or amended documents
required after loan/advances have been made;

{e) perform and observe all terms, conditions, representations and covenants contained the Commitment Letter and Financing Documents;
(/i maintain in full force the Security contemplated by the Commitment Letter and Financing Documents;
{(g) maintain in full force all policies of insurance required by the Commitment Letter and Financing Documents;

(h) not engage in any of the following actions/changes, unless with the express written consent of the Lender:
(i) a Change of Control, amalgamation, change of financial year end or jurisdiction, or amendment of organizatio.h documents;
{ii) disposition of property outside of the normal course of business;
(iii) altering or allowing changes to the title of any Property secured by the Security;
(iv) relocation of assets; or
{v) change or termination of material contacts.

(i) 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
{including Income Taxes, Employment Insurance and Canada Pension Plan), sales taxes (both Provincial and Federal), corporate income
taxes, payroll taxes and worker's compensation dues will be paid and kept up to date; :

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

(k) immediately advise the Lender of any claim for lien against the Property pursuant to the Construction Lien Act (Ontario) or Construction
Act {Ontario); '

(I) advise the Lender of any change in the amount or the terms of any credit arrangement made with other lenders or any action taken by
another lender to recover amounts outstanding with such other lender; and

(m) immediately advise the Lender of any default by the Borrower(s) and/or Guarantor(s) with regard to credit facilities with any-other lender.

Events of Default — Without limiting any other rights of the Lender under this Commitment Letter, and without prejudice to the Lender’s right
to make demand for repayment on any demand Credit Facility at any time, if any one or more “Event of Default” (as listed below) has occurred
and is continuing, then, in such event, the ability of the Borrower to make further borrowings under any Credit Facility shall, at the Lender’s
option, immediately terminate and the Lender may, by written notice to the Borrower, declare the amounts outsta nding under any such Credit
Facility to be immediately due and payable. Upon receipt of such written notice, the Borrower shall immediately pay to the Lender all amounts
outstanding 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”:

{a) Any Financing Party fails to pay, when due, any amount owing under or pursuant to the Commitment Letter;

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

{c) 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;

(d) Any representation or warranty made by any Financing Party herein or in any Financing Document is breached, false or misleading in any
material respect, or becomes at any time false;

{e) 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

certified;

{f) Any Financing 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 acquiesces in the appointment of a trustee, receiver or other custodian for such
Financing Party or any property thereof, or makes a general assignment for the benefit of creditors; or, in the absence of such application,
consent or acquiescence, a trustee, receiver or other custodian is appointed for any Financing Party or for a substantial part of the property
of such Financing Party; or any bankruptcy, reorganization, debt arrangement, or other case or proceeding under any bankruptcy or
insolvency law, or any dissolution or liquidation proceeding, is commenced in respect of any Financing Party; or any Financing Party takes
any action to authorize, orin furtherance of, any of the foregoing;
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20.

21,

22.
23.

24,

25.

{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 its business;

(i) The occurrence of a Change of Control of any Financing Party from the date of the application of financing, without the written consent of
the Lender;

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

(k) Anygovernmental or regulatory approvals or licenses which are material to the business of the Borrower are revoked or suspended for any
reason whatsoever; and

{) The occurrence, in the opinion of the Lender, of a Material Adverse Change.

Nothing contained in the foregoing Events of Default section shall limit any right of the Lender under this Commitment Letter to terminate or
demand payment of, or cancel or restrict availability of any unutilized portion of, any demand or other discretionary facility made available
under this Commitment Letter.

interest Rate — Each of the Financing Parties acknowledges and agrees as follows: {1} that they understand the applicable rate of interest for
each of the Facilities provided for in this Commitment Letter and are able to calculate each such rate of interest on a per annum basis using the
rates or formulas provided for in this Commitment Letter, (ii) that the formula for each rate of interest provided in this Commitment Letter
complies with and satisfies the disclosure obligations provided in section 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 deliver to such
Financing Party the current rate of interest on any amount that remains outstanding and unpaid 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 Mortgages — All collateral mortgages to be registered on title to real property will be registered 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 periods of fluctuating interest rates. Notwithstanding the interest rate set out in any registered collateral mortgage, the
interest rate(s) applicable to the Credit Facilities as set out in the Commitment Letter shall govern.

Title Insurance —The Lender shal! obtain title insurance for all Security registered against real property, to be obtained at the expense of the
Borrower, with endorsements for subsequent advances, variable interest rates, and construction as necessary and applicable.

Variation — No amendment to the Commitment Letter or any other Financing Document 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 waived or varied
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 all Financing Documents.

Entire Agreement — This Credit 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 respect of the Credit Facilities. There are no verbal
agreements, undertakings or representations in connection with the Financing Document or the Credit Facilities.

Survival — All terms, representations, warranties and covenants of the Commitment Letter shall survive the execution of the Financing
Documents, and the registration of Security.

Jurisdiction/Laws — The Commitment Letter shall be governed and construed under the laws of the Province of Ontario.
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LRO # 20 Chargel/Mortgage Receipted as HR1257414 on 2015 04 07 at 09:36
The applicant(s) hereby applies fo the Land Registrar. yyyy mm dd Page 10of2
[?ropen‘ies ' ‘l
PIN 24813 - 0286 LT Interest/Estate  Fee Simple

Description  PT LT 16, CON 3 TRAF SD§; PT RDAL BTN LTS 15 & 16, CON 3 TRAF SOS, AS
CLOSED BY BYLAW 608; AS IN 702148; TOWN OF OAKVILLE

Address 54 SHEPHERD ROAD

OAKVILLE
PIN 24813 - 0245 LT Interest/Estate Fee Simple
Description ~ PT LT 16, CON 3 TRAF 8DS, AS IN 732417; TOWN OF OAKVILLE
Address 60 SHEPHERD ROAD

OAKVILLE

@argor{s) J

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the chargé and the standard
charge terms, if any.

Name 54 SHEPHERD ROAD INC.
Address for Service 200 Adelaide St. West
Suite 401

Toronto, Ontario M5H 1W7
i, Jim Neilas, President, have the authority to bind the corporation.

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

Name 60 SHEPHERD ROAD ING.
Address for Service 200 Adelaide St. West
Suite 401

Toronto, Ontario M5H 1W7
1, Jim Neilas, President, have the authorily to bind the corporation.

This document is not authorized under Power of Altorney by this parly.

[Chargee(s} Capacity Share J

Name FIRSTONTARIO CREDIT UNION LIMITED

Address for Service 4021 Upper Middie Road
Burlington, Ontario
L7R 3X5

rStatements J

Schedule: See Schedules
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LRO# 20 éhargelMortgage

The applicani(s) hereby applies fo the Land Registrar.

Recelpted as HR1257414 on 2015 04 07 at 09:36
yyyy mm dd Page 20f2

Pravisions

Bl

Principal

Calculation Period
Bafance Due Date
Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date

L ast Payment Date
Standard Charge Terms
Insurance Amount

Guarantor

$ 2,500,000.00 Currency CDN
monthly, not in advance

ON DEMAND

24% PER ANNUM

200027
full insurable value

See Additional Provisions

P\dditional Provisions

SEE SCHEDULE
GUARANTORS:
NEILAS INC.

Address for service: 200 Adelaide St. West, Suite 401, Toronto, Ontario MSH 1W7

DIMITRIOS NEILAS (AKA JIM NEILAS)
Address for service: 962 Royal York Road, Toronto, Ontario M8X 2E7

ADDITIONAL STATEMENTS:

Whereas legat title fo PIN No. 24813-0245 (LT) is registered in favour of 60 SHEPHERD ROAD INC.
Whereas legal title to PIN No. 24813-0286 (LT) is registered in favour of 50 SHEPHERD ROAD INC.

NOW THEREFORE each of 60 Shepherd Road Inc. and 50 Shepherd Road Inc. is charging ils entire legal and beneficial interests in
each such properly in favour of FirstOntario Credit Union Limited in accordance with the Schedule attached hereto, in support of the

joint and several covenants and agreements contained therein.

rSigned By _I
Vicki Pawlett 145 King Sireet West, Suite 2200 acting for Signed 2015 04 07
Toronta Chargor(s)
M5H 4G2
Tel 416-362-3711

Fax 416-864-9223

] have the authority to sign and register the document on behalf of the Chargor(s). ;

Igubmitted By

|

MINDEN GROSS LLP

Tel 416-362-3711
Fax 416-864-9223

145 King Street West, Suite 2200 2015 04 07
Toronto
M5H 4G2

fFees/Taxes/Pa yment J

Statutory Registration Fee $60.00

Total Paid $60.00 :
?

[File Number J

Chargee Client File Number : 4093866 ‘
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SCHEDULE TO CHARGE/MORTGAGE OF LAND

1. 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, all pursuant to the Commitment (as
defined below) (such debts and liabilities being hereinafter called the “liabilities™), but
the Chargor’s liability hereunder being limited fo the sum of TWO MILLION FIVE
HUNDRED DOLLARS (§$2,500,000.00) with interest at the rate hereinafter set out;

The Chargor covenants to pay each and every Hability 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 liabilities and all promissory notes, bills of exchange, gnarantees

and any other instruments whatsoever from time to time representing the liabilities or any

part thereof, not exceeding the principal sum of TWO MILLION FIVE HUNDRED

DOLLARS ($2,500,000.00) together with interest thereon at the rate of 24.00 per centum

(24%) per annum s well after as before maturity and both before and after default and all

other amounts payable the Chargor hereunder. :

2. Survival of Commitment Letter

The Chargor acknowledges and agrees that the execution and delivery of this Charge, any

collateral security and further assurances in support of this Charge shall in no way merge

or extinguish the texms and provisions of the mortgage commitment letter given by the

Chargee to the Chargor dated February 17, 2015 (the “Commitment”); and the terms and

conditions contained in the Commitment shall continue in full force and effect; provided

that in case of any inconsistency or conflict between any provision of the Commitment

and any provision contained in any of the security documents (“Security Documents™) or

agreements which have been pravided in support of the loan as evidenced by this Charge, )
such provisions as contained in the Commitment shall prevail. Any provision or :
provisions which are contained in any of the Security Documents which is not contained

in the Commitment shall not be considered to be inconsistent or in conflict with the

Commitment.
3. Permitted Encumbrances

The Chargor covenants and agrees that the title to the lands which are the subject matter
of this Charge (the “Lands”) shall be subject only to the Permitted Encumbrances as set
out in both RIDER A and Section 6 of the Commitment, as well as to realty taxes not yet
due and payable, utility easements and ather similar rights which, in the Chargee’s
opinion, will not, in the aggregate, materially and adversely impair the marketability of
the Lands or the use of the Lands for the purpose for which they are held and minor
irregularities and defects in title approved by the Chargee.

4, Reporting

Until ali debts and liabilities due and owing under the loan which is evidenced by this
Charge (the “Loan™) have been repaid in full, the Chargor covenants and agrees that the
following terms and conditions will apply in respect of the Loan:

(@) the Chargor to provide the Chargee with externally prepared year-end
financial statements within 120 days of each fiscal year end date;

(b) The Guarantor to provide updated net worth statements as reasonably
requested;

(c) The Chargor acknowledges that dividends and bonuses will only be paid
and capital withdrawals from the Chargar will only be made from cash :
flow after satisfaction of any Debt Service Coverage as defined in the ;

Commitment.




(d) The Chargee shall be provided with receipted tax bills within 90 days of
the calendar year end. If not received, the Chargee will be entitled to
obtain a Tax Certificate at the Chargor’s expense.

It is understood and agreed that any failure by the Chargor to comply with any of the
above terms and conditions shall, at the option of the Chargee, entitle the Chargee to
consider the Loan in default and the balance of the principal and interest secured herein
shall immediately become due and payable.

5. Farm Debt Mediation Act

The Chargor represents and warrants that it is not a “farmer” within the meaning of the
Farm Debt Mediation Act, 8.C. 1997, ¢.21 [the "Act"], and covenants and agrees with the
Chargee that, in the event that at any time during the term of this Charge the Chargor
shall, at the option of the Chargee, become a “farmer” within the meaning of the Act, it
shall forthwith provide writien notice of this fact to the Chargee.

6. Standard Charge Terms

The Chargor and Chargee acknowledge, covenant and agree that Standard Charge Terms
No. 200027 shall be amended as follows:

) Re clause 9.(a)

The first sentence shall be deleted and replaced by the following:

«pyovided that the Chargee may, on defanltt of payment or in the
performance of any covenant in this Charge contained or implied by law
or statute, enter on and lease the said lands or in default of payment or in
default in performance of any covenant in this Charge contained or
implied by law ov statute for at least fifteen (15) days may, on at least
thirty-five (35) days’ notice sell the said lands.”

) Re clause 11.(a)

The clause shall be deleted and replaced by the following:

“(a) Provided that in default of the payment of the interest hereby secured
the principal hereby secured shali become payable at the option of the
Chargee.”

©) Re Section 10 — Additional Fees
This Section shall be amended so as to inciude the following:
“(e) $250.00 discharge fee for each discharge pravided; and
() Late reporting fec of $500.00 per month for each month the required

reporting is not provided, subject to escalation should a material breach (as
determined by the Chargee, in its sole discretion) accur; and

(g) Annual Review Fee - $500.00
(d) Re Section 11— Acceleration
This Section shall be amended so as to include the following:

“(¢) Provided that the occurrence of either (i) an event of default under
the Chargor’s credit facilities with any lender (as that term is defined in
such lender’s documentation); or (ii} a demand being made under any of
the Guarantor's credit facilities with any lender (as that term is defined in
such lender’s documentation) shall, at the option of the Chargee,

~112-



constitute a default under this Charge and the balance of the principal and
interest shall immediately become due and payable at the option of the

Chargee.” .

7. Family Law Act

The Chargor shall forthwith after any change or happening affecting any of the following,
namely, (a) the spousal status of the Chargor, (b) the qualification of the Lands or any
part thereof as a matrimonial home within the meaning of Part 1I of the Family Law Act
{Ontario), (c) the ownership of the equity of redemption in the Lands or any part thercof,
and (d) a shareholder of the Chargor obtaining rights to occupy the Lands or any part
thereof by virtue of shareholding within the meaning of Section 18(2) of the Family Law
Act (Ontario), or any successor provision thereof, as the case may be, the Chargor will
advise the Chargee accordingly and furnish the Chargee with full particulars thereof, the
intention being that the Chargee shall be kept fully informed of the names and addresses
of the owner or owners for the time being of the said equity of redemption and of any
spouse who is not an owner but who has a right of possession in the Lands by virtue of
Section 19 of the Family Law Act (Ontario) or any successor provision thereof. In
furtherance of such intention, the Chargor covenants and agrees to furnish the Chargee
with such evidence in connection with any of (a), (b) (¢), and (d) above as the Chargee
may from time to time request. :

8.  Due on Sale or Ownership Change

Notwithstanding anything contained to the contrary in Standard Charge Terms pertaining
to this transaction, it is understood and agreed that in the event the Chargor:

(e) sells, conveys, transfers, exchanges, assigns or otherwise digposes of, or
enters into any agreement for sale, transfer, exchange or other disposition
of, the Lands, or otherwise part with possession of the Lands, to a
purchaser, grantee or transferee not approved, in writing by the Chargee,
in its sole discretion, whether for valuable or nominal consideration; or

H jssues or sells, or permits the assignment or transfer by any means,
including a transfer or deemed transfer by aperation of law, of the legal or
beneficial interest in all or any part of the Chargor’s capital stock, whether
for valuable or nominal consideration, resulting in a change of the
Chargor’s control, or there is otherwise a change in control of the Chargor,
unless the entire transaction or series of transactions resulting in the
change of control have been approved, in writing by the Chargee, in its

sale discretion,

then at the option of the Chargee, the Chargor shall repay the unpaid principal balance of
the Loan and all accrued interest thereon, together with any other monies owing under the

Loan.

#2327190 v) | 4093866
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FirstOntario

CREDIT UNION

Page L of 2

BUSINESS LOAN
GENERAL SECURITY AGREEMENT

To: FIRSTONTARIO CREDIT UNION LIMITED (hereinafter called “Credit Union™)

60 SHEPHERD ROAD INC,
(Hereinafter called the “Assignor”)

hcrc_by mortgages, charges and assigns to the Credit Union, as a general and continuing collateral seourity for payment of all existing and futurc indebtedness and
Jiability of the Assignor and wheresoever and howsoever incurred and any ultimate unpaid balance thereof, all property of the kinds described in paragraph 2
below of which the Assignor is now or may hereafter become the owner.

1. DEFINITIONS

1n this Agreement,

(a) “PPSA” means the Personal Property Seeurity Act (Ontario), and any Act that may b¢ substituted therefor, as from {ime to time amended,

(b) “Receivables™ menns atl debts, accounts, claims, moneys and choscs in action now due or hercafter to become due or owing to the Assignor, or.any onc of
them.

(c) “Inventory” means all goods now or hereafter forming part of the inventory of the Assignor or any one or more of them, including, without limiting the
generality of the foregoing, goods held for sale or lease; goods furnished or to be furnished under contracts of service; goods which are raw materials or work in
progress; goods used in or procured for packing; materials used or consumed in the business of the Assignor; cmblements; growing crops that become such within
one year after the exccution of this agreement; timber to be cut; oil, gas and other minerals to be extracted; and goads described in paragraph 9 below.

(d) “Equipment” mcans all goods, exclusive of inventory ar consumer goods, Bow o1 hereafter owned by the Assignor or any one or morc them, which are used or
afe intended Tor usc in or about the business conducted by the Assignor or in the places referred to in paragraph § and including, without fimiting the generality of
the foregoing. machinery; fixtures; furniture; plant; vehicles ofany sort or description; the property described in pavagraph 10 below; and all accessories installed
in or affixed, attached or appertaining to any of the foregoing.

(e) “Documents of Title” shall have the rmeaning ascribed to it in the PPSA and shall include, without limiting the generality of the forcgoing, all warchouse
receipts and bills of lading whether negotiable or not. -

(f) “Chattel Paper”, “goods™ and “instrument” shall have the meanings respectively ascribed to them in the PPSA.

2. SECURITY INTEREST .

As security for the payment and performance of all cxisting and future liabilitics and indebledness of the Assignor, or any one or mote of them, to the Credit
Union, howsoever arising, the Assignor hereby grants to the Credit Union a continuing ecurity intevest in the present and after acquired business tndestaking of
the Assignot and in all property of the following kinds now owned or hereafter acquired by the Assignor or by any one or more of them:

(a) Inventory,

(b) Equipment;

(c) Recoivables;

(d) Chattel Paper;

(¢) Documents of Title;

(f) Alt books and papers recording, evidencing or relating to the Reccivables, Chattel Paper or Documents of Title, and all securities, bill, noles, instruments or
other documents now or hercafier held by or on behalf of the Assignor ot any one or mare of them with respect to the said Reccivables, Chattel Paper or
Documents of Title; ’

(g) All shares, stock, warrants, bonds, debeatures, debenture stock or other securitics including, without limiting the generality of the foregoing, the securitics listed
in pacagraph 11 hercof, together with rencwals thercof, substitutions therefor, accretions thereto and all rights and claims in respect thercof:

() All proceeds and products of any or all the foregoing, including any compensation for Collateral damaged, expropriated, stofen or destroyed. The above named
property, whether now owned or heseafter acquired, shall hercinafier be called the “Collateral”™,

3, WARRANTIES AND COVENANTS
(). Except for the security interest granted hereby the Assignor of any one of moie of them is (and as to collatural to be acquired after the date hereby, shall be) the

owner of the Collateral free and clear of all liens, charges, claims, cncumbrances, (axes or assessments,
(b) The Assignor will not sell, offer to sefl, transfer, or otherwise dispose of, pledge or mortgage the Collateral (other then Inventory which may be sold, leased, or
otherwise disposed of in the ordinary course of Assigaor's business), nor will the Assignor suffer to exist any other security interestin the Collateral in favour of
any person other than the Credit Union without the prior written consent of the Credit Union. All praceeds of the Collaterat whether or not avising in the ordinacy
course of Assignor’s business, shall be received as trustee for the Credit Union and shall be forthwith paid over to the Credit Union.
(c) The Assignor shall, during the curreacy of this Agreement, insure and keep insured the Collateral to its full insurable value for fire, theft and such otherrisks as
the Credit Union my reasonably require, and will, at the request of the Credit Unior, pay such further premium as is necessary {0 obtain an endorsement that the
security interest of the Credit Union will not be invalidated by any breach of statutory condition. The proceeds in any insurance held pursuant to this paragraph
shall be payable to the Credit Union and any proceeds of such insurance shall, at the option of the Credit Union, be applied to the replacement of the Collateral or
towards repayment of any indebtedness af the Assignor or any one of more ofthem to the Credit Union. Should the Assignor neglect to maintain such insurance,
the Credit Union may insure, and any premiums paid by the Credit Union together with interest thereon shall be payable by the Assignor to the Credit Union upon
demand. The Assignor will deposit a certified copy of such insurance with the Credit Union on request, or obtain an insurance endorsement in favour of the
Credit Union. Assignor will promptly give the Credit Union written notice of any loss or damage to all or any part of the Collateral.
(d) The Assignor shalt provide fiom time to time upon request from the Credit Union, written information relating to the Collateral or any pavt thereof, and the
Assignor’s financial or business affairs, and the Credit Union shall be entitled from time to time to inspect thie tangible Collateral including, without limitation, the
books and records referred to in paragraph 2(f) above wherever located and however stored. For such purpose the Credit Union shall have access to all places
where the Collateral or any part thereof is located, and to all premises accupied by the Assignor, and to all mechanical or clectronic, equipment deviees and
processes where any of them may be stored or from which any of them may be retrieved.
(e) The Assignor is in compliance with all Environmental Laws in respect of the operation of its business and/or its assets (including the Collateral), has obtained
all permits necessary under Envirommental Laws (“Permits”) to operate its business and own its assets, and has not received any notice of non-compliance with any
Environmental Laws or Permits, The Assignor will continue to conduct its busincss and own and operate its assets in compliance with all Enviconmental Laws and
Permits for the term of this agreement. The Assignor will immediately advise the Credit Union of: (i) any environmental issues that arisc in respect of its business
or assets that result in ar may lead to non-compliance with Environmental Laws or Permits; and, (ii) any notice of nop-compliance with Environmental Laws or
Permits that it may receive, including any stop arders or orders for remediation or proventative steps. For the purposes of this agreement, “Environmental Laws™
shall mean the Environmentat Protection Act, R_.S.0. 1990, c.E.19 and the Canadian Environmental Protection Act, R.S.C. 1985, c.16 or any successor legistation
or any other applicable federal, provincial or focal environmental, health or safety law, rules or regulations imposing liability or standards in connection with

haznrdous, toxic or dangerous waste, substance, materials, smake, gas or particular matter.
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4. EVENTS OF DEFAULT

Any or all of the liabilities or indebtedness of the Assignor or any one or more of them to the Credit Union shall, at the option of the Credit Union and
notwithstanding any time or credit allowed by any instrument evidencing a fiability, be immediately due and payable without notice or demand upon the

occurrence of any of the following events (hereinafter referred to as “Eveni(s) of Default™):

(a) Default in the payment or performance when due or payable of any liability of the Assignor of any one or more of them, or of any endorser, guarantor

ar surety for any liability of the Assignor or any oné or mmore of them to the Credit Union;

(b) Default by the Assignor of any obligation ar covenant contained herein, or in any other agreement or document existing at any time between the Cred it
Union and Assignor or any of them;

(c) Any warranty, representation or statement made by the Assignor or furnished to the Credit Union herein, or in the application for any loan, was untruc
in any material respect when made or furnished,

(d) Any loss, theft, damage or destruction of Collateral or of any part of it, or the making of any levy, seizure o attachment thercto or the appointmentof a
receiver of any part thercof}

(&) If the Credit Union should at any lime deem itselfinsecure, bearing in mind the extent of the liabilities secured hercby, the vatue of the Collateral and
any other relevant considerations;

(f) The death, dissolution, tesmination of existence, insoivency, business failure, or commencement of any proceedings under the Bankruptcy and
{nsotvency Act affecting the Assignor er any one or more of them;

(g) The Assignor ceases or threatens to cease 1o carry on in the normal course the Assignor’s business or any material part of such business;

(1) Change of effective control of the Assignor, if a corporation;

5. REMEDIES

Upon any Event of Default and at any time thereaficr the Credit Union, at its option may declare that all indebtedness and obtigations secured by this
agreement shall immediately become due and payable, and:

(a) the Credit Union shall have all rights and remedies of a secured party under the PPSA;

(b) the Credit Union shall be constituted to appoint in writing any person to be a receiver (which term shall include a receiver and managor) of the
Coltateral, including any rents and profits thereof, and may remove any receiver and appoint anather in his stead. Such receiver so appointed shall have
power to take possession of the Collateral and to carry on or concur in carrying on the business of the Assignor, and to sel} or concur in selling the
Collateral or any part thereof. Any such recciver shall (for purposes relating to responsibility for the receiver’s acts or omissions) be deemed to be the
agent of the Assignor. The Credit Union may from time to time fix the remuneration of such receiver. All moneys from time to time received by such
receiver shall be paid by him first in discharge of afl rents, taxes, rates, insurance premiums and outgoings affecting the Collateral, secondly in payment of
his remuneration as received, thirdly in keeping in good standing any liens and charges on the Collateral prior to the security constituted by this
Agreement, and fourthly in or toward payment of such parts of the indebtedness and Hability of the Assignor to the Credit Unjon as to the Credit Union
seems best, and any residue of such moneys so received shall be accounted for as required by law. The Credit Union in appointing ot refraining from
appointing such receiver shall not incur any liability to the receiver, the Assignor or otherwise;

(c) the Credit Union may collect, realize, sell or otherwise deal with the Collateral or any part thereof in such manner, upon such texms and conditions at
such time or times, and without notice to the Assignor, as may seem to it advisable. The Credit Union shall not be liable or accountable for any failure to
collect, realize, sell or obtain payment of the Collateral or any part thereof, and shall not be bound to institute proceedings for the purpose of collecting,
realizing or obtaining payment of the same or for the purpose of preserving aay rights of the Credit Union, the Assignor or any other person, firm or
carporation in respect of the same. All moneys collected or received by the Assignor in respect of the Collateral shall be received as trustee for the Credit
Union aud shall be forthwith paid over to the Credit Union. All moneys collected or received by the Credit Union in respect of the Receivables or other
Collateral may be applied on account of such patts of the indebtedness and liability of the Assignor asto the Credit Union seems best or, in the discretion
of the Credit Union, may be released to the Assignor, all without prejudice to the liability of the Assignor or the Credit Union’s right to hold and realize
this security;

(d) The Assignor(s) will remain liable to the Credit Union for payment of any and al! indebtedness following realization of all or any part of the Collateral.

6. CHARGES AND EXPENSES

The Credit Union may charge on its own behaifand pay to others jensonable sums for expenses incurred and for services rendered (expressly including
advise and services) in or in connection with realizing, disposing of, retaining or collecting the Collateral or any part thercof. Such sums shall be a ficst
charge on the proceeds of realization, disposition or collection. The Credit Union may at its option pay taxes, discharge any encumbrance or charge
claimed (Whether validly or not) against the Collateral and pay any amount which, in the Credit Union’s sole discretion, it may consider requisite to sccure
possession of the Collateral with or without litigation or compromise. The Credit Union may settle any litigation in respect of the Collateral or the
possessions thercof, and may pay for insurance, repairs and maintenance to the Cotlatera), and any sum so paid by the Credit Union shall constitute
indebtedness of the Assignor secured hercunder, which the Assignor shall repay on demand.

7. POSSESSION OF COLLATERAL
Until default, the Assignor may have possession of the Collatesal and enjoy the same subject to the terms hereof. However, whether or not default has

occurred, the Credit Union may at any time request that debtors on the Receivables be aotified of the Credit Union's security interest. The Credit Union
may from time to time confirm with such debtors the existence and amount of the Receivables. Until such notification is made, the Assignor shall continue
to collect Receivables but shall hold the proceeds received from collection in trust for the Credit Union without commingling the same with other funds,
and shall turn the same over to the Credit Union immediately upon receipt in the identical form received.

8. LOCATION OF COLLATERAL

Except for any property described in paragraph 11 hereof, the Collaleral, insofar as it consists of tangible propexty is now and will hereafter be at the place

or places, listed below. None of the Collateral shall be removed from such place or places without the written consent of the Credit Union. (f space umgicien,

atiach a duly syoed and witnessed schedale)

60 Shepherd Road, Oalwville, Ontario

9. SUPPLEMENTARY DESCRIPTION OF INVENTORY (1f spocs usugficten, anach a duly signed wid viticxsed sctreelnic)
10. SUPPLEMENTARY DESCRIPTION OF EQUIPMENT ¢if space msficicnt, ottach a duly styed and wiiessed schedule)

11. SUPPLEMENTARY DESCRIPTION OF SECURITIES ¢f space imufficier, attacl a duly sigaee qnd wisaessed schwdnle)

12. FURTHER ASSURANCES CLAUSE . )
The Assigaor will from time to time at its sole cost and expease, promptly and duly authorize, excoute and deliver such further and other instruments and

documents and take such further action, asthe Credit Union may from time to time require for the purpose of obtaining ov prescrving the full benefits of,
and the rights and powers granted by this Agreement, including without limitation, the filing of any financing statement or financing change statement
under applicable legislation with respect to the security interest granted to the Credit Uaion hereunder.

13. ENTIRE AGREEMENT CLAUSE . ]
The Credit Union has not made any representation or undertaken any obligation in connection with the subject matter of this Agreement other than as

expressly set out in this Agreement, and in particular, nothing in this Agreement requires the Credit Union to make, rencw or cxtf:nd the tin‘fe for payment
of any loan or other financial accommodation to the Assignor or any onc of them or any other person. This Agreement contains the entire agreement
between the Credit Union and the Assignor with respect (o the subject matter hereof.

14. GENERAL .

(a) This agreement shall be a continuing agreciment in every resp
(b) This Agreement shall be governed by and construed in accord

ect.
ance with the laws of the Province of Ontario.

i
!
i
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Page 2 of 2

() This Agreement shall coure to the benefit of and be binding upon the Credit Union and its successors and assigns and cach Assignor and their
respective heirs, executors, administrators, suceessors and permitted assigns. No Assignor will assign this Agreement without the Credit Union’s
prior written consent.
(d) The Assignor may terminate this Agreement by delivering written notice to the Credit Union at any time when the Assignor, or cach of them, is not
indebted or lable ta the Credit Union. No remedy for the enforcement of the rights of the Credit Union hereunder shatl be exclusive of or dependent on
any other such remedy and any one or more of such remedies may from time to time be exercised independently or in combination. The security interest
created or provided for by this Agreement is intended to attach (i) to existing Collateral, when this Agreement is signed by the Assignor (if) to Collateral
subscquently acquired by the Assignor, immediately upon the Assignor acquiring any rightson such Collateral, The parties confirm that they do not intend
to postpane the attachment of any security interest created hereby and delivered to the Credit Union. For greater certainty it is declared that any and all
future loans, advances or other valuc which the Credit Union may in its discretion make or extend to or for the account of the Assignor or of any one or
motre of them shall be secured by this Agreement.
() In construing the Agreement, the word “Assignor™” and the personal pronouns “he” or “Nis" and any verb relating thereto shall be read and construed as
the number and gender of the parties signing this Agreement may require.
(f) The Credit Union may increase, reduce, discontinue or otherwise vary the Assignor’s credit facility, grant extensions of time and other indulgences, take
and give up securities, accept compositions, grant releases, take and give up any Collateral, abstain from taking, perfecting or registering any sccurity
interest, mortgage, charge or assignment granted hereby and discharge and otherwise deal with the Assignor, debtors of the Assignor, suretics and others,
and with the Collateral and other securitics, as the Credit Union may see fit and without prejudice to the liability of the Assignor or the Credit Union’s
right to hold and realize this security.
(g) If more than one person or entity signs this Agreement as Assignor, the obligations of such persons or eatitics is to be joint and several.
(h) This General Security Agreement is in addition and without prejudice to any securities of any kind now or hereafier held by the Credit Unijon,
(i) The Assignor agrees (o pay on demand the Credit Union’s costs and expenses (including legal fees) in connection with the
taking/discharging/registering of this Agreement and exercising any and alt of its rights granted hereunder.
5. The Borrower hereby acknowledges receipt of a copy of this Apreement,

Signed, sealed and delivered this. {0y day of March, 2015..at Toronto, Ontario

TO BE COMPLETED BY SOLE PROPRIETOR OR PARTNERS

Middle | Date of Birth Gender
&8P | 1itial | Day, Month, Year | (MIF)

Witness Signature of Assignor

Witness Signature of Assignor

TO BE COMPLETED BY INCORPORATED B USINESS

Name: Jim Neilas
Title: President \
1 have authority to bind the'corporation.

#2327332 v1 | 4093866

SCHEDULE “A”

Year/Make Asset Type Model VIN
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LRO # 20 Wotice Of Assignment Of Rents-General Receipted as HR1257416 on 201504 07’ at 09:36 .

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page10of2
¢ :

FProperties J

PIN 24813 - 0245 LT

Description  PT LT 16, CON 3 TRAF SDS, AS IN 732417; TOWN OF OQAKVILLE

Address 580 SHEPHERD ROAD

QARVILLE

P\pplicant(s) 4]

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
-y existing estate, right, interest or equity in fand.

Name 60 SHEPHERD ROAD INC.
Address for Service 200 Adelaide St. West
Suite 401 |

Toronto, Ontario MSH 1W7

I, Jim Neilas, President, have the authority to bind the corporation.

This document is not authorized under Pawer of Attorney by this party.

[ Party To(s) Capaoity share |

Name FIRSTONTARIO CREDIT UNION LIMITED

Address for Service 4021 Upper Middle Roa
Burlington, Ontario
L7R 3X5

(Statements J

The appilicant 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, HR1257414 registzred on 2015/04/07 to which this
notice relates is deleted

Schedule: See Schedules

[Signed By J

! Vicki Pawlett 145 King Street West, Suite 2200  acting far Signed 2015 04 07 :
i Toronto Applicant(s) :
M5H 4G2

Tel 416-362-3711 %

Fax 416-864-8223

{ have the authority to sign and register the document on behalf of all parties to the document.

Vicki Pawlett 145 King Street West, Suite 2200  acting for Signed 2015 04 07

. Toronta Party To(s) 1
M5H 4G2
Tel 416-362-3711

Fax 416-864-9223

| have the authority to sign and register the document on behalf of ail parties to the document.

e IE?meiited By J
MINDEN GROSS LLP 145 King Street West, Suite 2200 2015 04 07
Toronto :
MSH 4G2 x
Tel 416-362-3711 '

Fax 416-864-9223




LRO# 20 Notice Of Assignment Of Rents-General
The applicant(s) hereby applies to the Land Registrar.

Receipted as HR1257416 on 2015 04 07

yyyy mm dd

at 09:36
Page 20f2

[Fees/Taxes/Pa yment J
Statutory Registration Fee $60.00
Total Paid $60.00
[ Fite number ]

Party To Client File Number : 4093866
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This Agreement made as of the day of registration of the electronic instrument to which
this agreement is attached as a schedule.

BETWEEN:
60 SHEPHERD ROAD INC,
(hereinafter called the "Assignor")

OF THE FIRST PART
- and.-

FIRSTONTARIO CREDIT UNION LIMITED
(hereinafter called the “Assignee")

OF THE SECOND PART

WHEREAS by a charge (the "Charge") registered on the same day as the clectronic
instrument to which this agreement is aitached as a schedule, in the Halton Land Registry
Office (No. 20) as the Instrument Number referred to in the slectronic document to which
this agreement is attached as a schedule, the Assignor did charge and mortgage unto the
Assignee ALL AND SINGULAR those certain parcels or tracts of land and premises
deseribed in the electronic document to which this Assignment is atfached (the
"Property"), to scoure the payment of the sum of TWO MILLION FIVE HUNDRED
THOUSAND DOLLARS ($2,500,000.00) , interest and other monies as provided in the

Charge;

AND WHEREAS as 2 condition for the making of the loan secured by the Charge the
Assignor agreed to assign to the Assignee, its successors and assigns, as a further
continuing and collateral security for the payment of the moneys secured by the Charge
and observance and performance of the covenants theein contained, all rent, additional
rent, and other monies payable as or on account thereof (collectively the "Rents™) which
now are or may at anytime hereafier be due, owing, or payable under the following

(collectively the "Leases"):

(a) every existing and future verbal or written lease or sublease of and
agreement to lease or sublease, the whole or any portion of the Property;

(b) every existing and future tenancy, agreement as to use or occupancy of
and licence in respect of, the whole or any portion of the Property whether
or not pursuant to any verbal or written lease, agreement or license;

© every existing and future guarantee or indemnity of all or any of the
obligations of any existing or future lessee, user, occupier or licensee of

the whole or any portion of the Property;

@ every existing and future assignment and agreement to assume the
obligations of any lessee, user, occupier or licensee of the whole or any

portion of the Property; and

(e) all revisions, alterations, modifications, changes, extensions, renewals,
replacements or substitutions in respect of (a) to (d) above, if consented to
by the Assignee in writing.

NOW THEREFORE in consideration of the premises and other good and valuable
e receipt and sufficiency of which is hereby expressly acknowledged),
the Assignor does hereby assign, transfer, grant, and set over unto the Assignee, its
successors and assigns as and by way of a first, fixed and specific assignment, all of the
Assignor's right, title and interest in and ta the Rents and the full power and authority to
demand, collect, sue for, recover, receive and give receipts for the Rents and to enforce

consideration (th
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payment thereaf, at the sole option of the Assignee, in the name of the Assignor or the
owner from time to time of the Property, or the Assignee.

1.

THE ASSIGNOR COVENANTS, ACKNOWLEDGES AND AGREES AS
FOLLOWS:

The Assignor has good right, full power and absolute authority ta assign the Rents
as a first assignment thereof and a first claim thereto, in the manner aforesaid, and
has made no prior assignments or granted a security interest in any of the Rents,
nor has it performed any act or executed any other instrument which might
prevent the Assignee from operating under the terms and conditions of this
Agreement or which would limit the Assignee in such operation.

There has been no default of a material nature which has not been remedied under
any of the existing Leases by any of the parties thereto.

The Assignor will not, without the prior written consent of the Assignee:

(a) accept prepayment of the Rents or any part thereof in excess of the rent for
the final month of the term of the Leases;

) do any act or thing or omit to do any act or thing having the effect of:

(i) terminating, cancelling or accepting the surrender of any of the
Leases; )

(i1) modifying, amending, extending or varying any of the Leases;

(iii) waiving,vrc\easing, varying or abating the obligations of any party
: to pay the Rents or any part thereof;

(c) further assign, pledge, transfer, grant a security interest in, or otherwise
encumber the Rents or any part thereof;

(d  permit any material default or breach of covenant by any lessee under the
Leases; or

(e) enter into any Leases for any part of the Property that are not bona fide
leases with lessees with whom the Assignor deals at arm’s length. The
terms of any future leases must be approved by the Assignee prior to

. execution and shall be at rental rates and terms consistent with comparable

space in the area of the Property.

Any such putported waiver or prepayment or further assignment of any of the
Rents without the Assignee's prior written consent will be null and void and of no

forece or effect.

. The Assignor may demand, receive, collect and enjoy the Rents, but only as the

same fall due and payable according to the terms of each of the Leases and not
more than one month in advance (except for prepayment of the last month of ths
term if so provided in the lease, agreement or license), unless and until default has
accurred or has been deemed to have occurred under the provisions of the Charge
or this Agreement. If a default shall oceur, the Assignee may deliver a written
notice to any lessee directing it to pay the Rents to the Assignee and such notice

shall be good and sufficient authority for so doing.

The Assignor will from time to fime and at all times hereafter observe, perform
and keep all covenants and agreements contained in the Leases on its part to be
observed, performed or kept and will cause the lessees under such Leases to
observe and perform their covenants, obligations and undextakings thereunder,
and it is expressly understood and agreed that neither the execution of this
Agreement nor the acceptance thereof by the Assignee, its agents, employees or
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any other person for whom the Assignee is in law responsible (nor the collection
of the Rents, nor any action taken by the Assignee in respect of the Rents) shall in
any way render the Assignee, its agents, employees or any other person for whom
the Assignee is in law responsible lable for the collection of any of the Rents or
for the observance or performance of any of the covenants, terms, conditions or
agreements contained in any of the Leases on the part of the lessor thersin named
to be observed, performed or kept or to subordinate any of the rights of the
Assignee to any of the Leases.

The Assignee may, at its option, enter the Property by its officers, agents or
employees for the purpase of demanding, collecting, suing for, recovering and
receiving the Rents and operating and maintaining the Property. The Assignor
hereby authorizes the Assignee generally to perform all such acts and do all things
including, without limitation, the making of payments to encumbrancers whether
prior or subsequent to the Charge and the payment of any expenses in connection
with such operation and maintenance of the Property and any acts by way of
enforcement of the covenants and exercise of the rights contained in the Leases or
otherwise, as may in the opinion of the Assignee be necessary or advisable, which
said acts and things may be performed or done in the name of the Assignor or in
the name of the Assignee, as in the absolute discretion of the Assignee may seem
proper or advisable. It is expressly understood and agreed that the Assignee shall
be liable to account for only such moneys as may actually come into its hands by
virtue of this Agreement less any proper collection charges. The Assignee may,
after payment of all collection charges, and all expenses which the Assignee, in its
absolute discretion shall deem advisable to pay for the proper operation and
maintenance of the Property, credit the remainder of the moneys which it may
receive in connection with the Property to the account of any amount or amounts
due to the Assignee under the terms and provisions of the Charge and the manner
of the application of such remainder and the item or items to which it shall at any
time or from time to time be credited by the Assignee shall be in the absolute
discretion of the Assignee and until such moneys have been so applied or credited
same shall be deemed to form part of the security under the Charge and be subject
to the Charge and held as additional security thereunder.

The Assignee shall not by virtue of this Agreement or the exercise by the
Assignee of any of its rights hereunder or its receipt of any of the Rents pursuant
to this Agreement be deemed a mortgagee in possession of the Property.

The Assignee may waive any default or breach of covenant by the lessees under
Leases and shall not be bound to collect or recover any of the Rents, take any
action or exercise any remedy or serve any notice upon the lessees under the
Leases upon the happening of any defanlt or breach of covenant by such lessees.

The giving of this Agreement is by way of additional and collateral security for
the Charge and not in substitution for or in satisfaction thereof, and the Charge or
any other sccurity shall not be merged hereby and in case of default, proceedings
may be taken under the Charge, any other security collateral thereto or this
Agreement or any one or more of them at the option of the Assignee.
Notwithstanding any variation of the terms of the Charge or any extension of time
for payment of the moneys secured by the Charge, or any part thereof, or any
renewal or extension of the loan secured by the Charge whether made with the
original mortgagor named in the Charge or a subsequent owner of the Property, or
any release of part or parts of the Property or any collateral security, the Rents
hereby assigned shall continue as collateral security until all of such monies
secured by the Charge shall be fully paid.

The within assignment to the Assignee of the Rents shall remain in full force and
effect without regard to, and the obligations of the lessees under the Leases shall

not be affected or impaired by:

(@ any amendment, modification, renewal or replacement of or addition or
supplement to the Charge or the loan secured by the Charge or any other
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16.

18.

12.

14.

security (which term shall include, without limitation, any guarantee or
indemnity) provided to the Assignee; or

(b) any exercise or nop-exercise of any right, remedy, power or privilege in
respect of this Agreement, the Charge or any other security (which term
shall include, without limitation, any guarantee or indemnity) provided to
the Assignee; or

(c) any waiver, consent, extension, indulgence or other action, inaction or
omission vunder or in respect of this Agreement, the Charge or any other
security (which term shall include, without limitation, any guarantee or
indemnity) provided to the Assignee; or

(d) any insolvency, bankruptey, liquidation, reorganization, arrangement,
composition, winding-up, dissolution or similar proceeding invelving or
affecting the Assignor or any of the lessees under any of the Leases.

The Assignor shall reimburse, indemnify and hold haxmless the Assignee for and
from any and all expenses, losses, costs (including legal costs on a solicitor and
client basis and all registration and renewal costs), fees, damages and liabilities
whatsoever which the Assignee may suffer or incur by reason of or with respect to
this Agreement, or the Rents, or the exercise, protection or defence of the rights or
interest granted in this Agreement. All such costs, expenses, fees and liabilities
when incurred shall be deemed to be owing and secured under the Charge.

All Rents charged with respect to the Property or any part thereof will be lawful
rents and in accordance with all applicable legislation and regulations in effect
from time to time. -

Upeon registration of a discharge of the Charge, this Agreement shall thereupor
become and be of no foree or effect. At such time as the Charge has been
discharged, the Assignee will, upon the request of, and at the sole cost and
expense of the Assignor, execute a re-assignment of the Rents to the Assignor.

The Assignor shall from time to time forthwith on the Assignee's request do,
make and execute all such financing statements, further assignments, documents,
assurances, acts, matters and things as may be required by the Assignee of or with
respect to the Rents or any part thereof or as may be required to give effect to this
Agreement, and the Assignor hereby constitutes and appoints the Assignee the
true and lawful Attorney of the Assignor irrevocably with full power of
substitution to do, make and execute all such statements, assignments, documents,
assurances, acts, matters or things with the right to use the name of the Assignor
whenever and wherever it may be deemed necessary or expedient.

The Assignor will from time to time at the reasonable request of the Assignee
furnish to the Assignee a copy of a current rent roll of the building on the Property
showing the basic terms of all the Leases and if requested to the Assignee, give
the Assignee a specific assignment of the Rents thereunder in a form satisfactory

to the Assignee.

Time is of the essence of this Agreement. Whenever two or more persons are
under a liability hereunder such liability shall be both joint and several.

This Agreement shall be governed by and construed in accordance with the laws
of the jurisdiction in which the Property is situate and the laws of Canada

applicable therein.

This Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors, successors

in title and assigns.
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19.  The Assignor acknowledges and agrees that there is no agreement between the
parties to postpone attachment of the secutity interest created bereby.

SIGNED, SEALED AND DELIVERED

Jim Ncilas\x
Title; President

I have authority to bind the corporation.
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BUSINESS LOAN
GENERAL SECURITY AGREEMENT

To: FIRSTONTARIO CREDIT UNION LIMITED (hereinafter called “Credit Union”)

54 SHEPHERD ROAD INC.
(Hereinafter called the “Assignor™)

hereby mortgages, charges and assigns to the Credit Union, asa general and continuing collateral security for payment of all existing and future indebtedness and
liability of the Assignor and wheresoever and howsocver incurred and any ultimate unpaid balance thercof, all property of the kinds deseribed in paragraph 2
below of which the Assignor is now or may hercafter become the owner.

1. DEFINITIONS
In this Agreement,
(a) “PPSA” means the Personal Property Security Act (Ontariv), and any Act that may be substituted therefor, as from time to time amended.
(b) “Receivables” means all debts, accounts, claims, moneys and choscs in action now due or hereafter to become due or owing to the Assignor, or any one of
them.
{c) “Inventory” means all goods now or hereafter forming part of the inventory of the Assignor or any one or more of them, including, without Jimiting the
generality of the foregoing, goods held for sale or lease; goods furnished or to be furnished wader contracts of service; goods which are raw materials or work in
progress; goods used in or procursd for packing; materiais used or consumed in the business of the Assignor; emblements; growing crops thet become such within
one year after the execution of this agreement; timber to be cuy; oil, gas and other mincrals to be extracted; and goods described in paragraph 9 below.
(d) “Equipment” means all goods, exclusive of inventory ar consumer goads, now or hereafter owned by the Assignor or any one of morc them, which are used or
are intended for use in or about the business conducted by the Assignor or in the places referred to in paragraph 8 and inchuding, without limiting the generality of
the foregoing, machinery; fixtures; furniture; plant; vehicles ofany sort or description; the property described in paragraph 10 below; and all accessories installed
in or affixed, attached or appertaining to any of the forcgoing. _
(e) “Documents of Title” shall have the meaning ascribed to it in the PPSA and shall include, without limiting the generality of the foregoing, all warchouse
receipts and bills of lading whether negotiable or not.
(f) “Chatte! Paper”, “goods” and “instrument” shall have the meanings respectively ascribed to them in the PPSA.
2. SECURITY INTEREST ’
As security for the payment and performance of all existing and future labilities and indebtedness of the Assignor, or any one or more of them, to the Credit
Union, howsoever arising, the Assignor hereby graots to the Credit Union a continuing security interest in the present and after acquired business undertaking of
the Assignor and in all property of the following kinds now owned or hereafior acquired by the Assignor or by any one or more of them:
{a) lnventory; .

1) Equipment;
(c) Receivables;
(d) Chatiel Paper;
(e} Documents of Title;
(f) All books and papers recording, cvi
other documents now or hercafler held by or on

Documents of Title;
(g) All shares, stock, warrants, bonds, debentures, debenture stock or other secwitics including, without limiting the generality of the foregoing, the securities listed

in paragraph 11 hereof, together with renewals thereof, substitutions therefor, accretions thereto and all rights and claims in respect thereof:
(h) All proceeds and praducts of any oc all the foregoing, including any compensation for Collaterat damaged, expropriated, stolen or destroyed. The above named
property, whether now owned or hereafier acquived, shall hereinafter be called the “Coltateral”,
3. WARRANTIES AND COVENANTS
(a) Except for the sccurity interest granted hereby the Assignor or any one or more of them is (and as to collateral to be acquired aficr the date hereby, shall be) the
owner of the Collateral free and clear of all liens, charges, claims, encumbrances, taxes or assessments.
() The Assignor willnot sell, offer to sell, transfer, or otherwise dispose of, pledge or mortgage the Collateral (other then Invenlory which may be sold, leased, or
otherwise disposed of in the ordinary course of Assignor’s
any person other than the Credit Union without the prior written consent of the Credit Union, All proceeds of the Coltateral whether or notarising in the ordinary
course of Assignor’s business, shall be received as trustee for the Credit Union and shall be forthwith paid over to the Credit Union. .
(¢) The Assignor shall, during the currency of this Agreement, inswre and keep insured the CoHateral to its foll insurabie vatue for fice, theR and such other risks as
the Credit Union my reasonably require, and will, at the request of the Credit Union, pay such further premium as is necessary to obtain an endorsement that the
security interest of the Credit Union will not be invalidated by any breach of statutory condition. The proceeds in any insurance held pursuant to this paragraph
shall be payable to the Credit Union and any proceeds of suc
towards repayment of any indebtedness of the Assignor or any one or more of them to the Credit Union. Should the Assignor neglect to maintain such insurance,
the Credit Union may insurc, and any premiums paid by the Credit Union together with interest thereon shall be payable by the Assignor to the Credit Union upon
demand. The Assignor will deposit a cevlified copy of such insurance with the Credit Union on request, or obtain an insurance endorsement in favour of the
Credit Union. Assignor will promptly give the Credit Union written notice of any loss or damagg to ail or any part of the Collateral.
(d) The Assignor shall provide from time to time upon request from the Credit Union, written information relaling to the Cotlateral or any part thereof, and the
Assignor’s financial or business affairs, and the Credit Union shall
books and records referred to in paragyaph 2(f)
wherte the Collateral or any part thereof is located, and to all premises occupied by the Assignor, and to all mechanical or electronic, equipment devices and

processes where any of them may be storéd or from which any of them may be retrieved.
(e) The Assignor is in compliance with ail Environmental Laws in respect of the gperation ofits business and/or its assets (including the Collateral), has obtained

all permits necessary under Environmental Laws (“Permits”} to operate its bus

dencing or relating to the Receivables, Chatte! Paper or Documaents of Title, and alf securities, bill, notes, instruments or
behalf of the Assignor or any one or more of them with respect to the said Receivables, Chatte! Paper or

Environmental Laws or Permits. The Assignor will conf
Permits for the ferm of this agreement, The Assignor wi

or assets that result in or may lead to non
Permits that it may receive, including any stop orders or orders for remediation or preventative steps. For the purposes of this agreement, “Bnvironmental Laws™

shall mean the Environmental Protection Act, R.S.0. 1990, c.E.19 and the Canadian Environmental Protection Act, R.S.C. 1985, ¢.16 or any successor legislation

or any other applicable federal, provincial or local environ
hazardous, toxic or dangerous wastc, substance, materials, smoke, gas or particular matter.

11 immediately advise the Credit Union of: (i) any environmental issues-that arisc in respect ofits business

business), nor will the Assignor suffer to exist any other security interest in the Collateral in favour of ¢

h insurance shall, at the option of the Credit Union, be applied to the replacement of the Collateral or

be entitled from time to time to inspect the tangible Collateral including, without limitation, the |
above wherever located and however stored. For such purposc the Credit Union shall have access to all places

iness and own its assets, and has not received any notice of non-compliance withany :
tinue to conduct its business and own and operate its assets in compliance with all Environmental Laws and

-compliance with Environmental Laws or Permits; and, (ii) any notice of non-compliance with Environmental Laws or |

mental, health or safety law, rules or regulations imposing liability or standards in connection with
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4. EVENTS OF DEFAULT

Any or all of the liabilities or indebtedness of the Assignor or any one of more of them to the Credit Union shall, at the option of the Credit Union and
notwithstanding any time or credit allowed by any instrument evidencing a liability, be immediately due and payable without notice or demand upon the
accurrence of sny of the following events (hereinafter referved Lo as “Event(s) of Default™): '

(a) Default in the payment or performance when due or payable of any liability of the Assignor ol any one or more of them, or of any endorser, guarantor

or surety for any liability of the Assignor or any one or more of them to the Credit Union; :

(b) Default by the Assignor of any obligation or covenant centained herein, or in any other agreciment or document existing at any time between the Credit
Union and Assignor or any of them;

() Any warranty, tepreseatation or statement made by the Assignor or furnished to the Credit Union herein, or in the application for any loan, was untrue

in any material respect when made or furnished;

(d) Any loss, theft, damage or destruction of Collateral or of any part of it, or the making ot any levy, seizure or attachment theteto or the appointment of a
receiver of any part thereof]

(e) I the Credit Union should at any time deem itself insecure, bearing in mind the extent of the Habilities secured hereby, the value of'the Collateral and

any other relevant considerations;

(B The death, dissolution, termination of existence, insolvency, business failure, or commencement of any proceedings under the Bankruptcy and
Insolvency Act affecting the Assignor or any one or more of therg;

(g) The Assignor ceases or threatens to cease to carry on in the normal course the Assignor’s business or any material part of such business;

() Change of effective control of the Assignor, if a corpovation;

5. REMEDIES

Upon any Event of Default and at any time thereafter the Credit Union, at its option may declare that all indebtedness and obligations secured by this

agr t shall immediately become due and payable, and:

(4) the Credit Union shall have ali rights and remedies of a secured party under the PPSA;

(1) the Credit Union shall be constituted to appaint in writing any person to be a receiver (which term shall include a receiver and manager) of the
Collateral, including any reats and profits thereof, and may remove any receiver and appoint another in his stead. Such receiver so appointed shall have
pawer to take possession of the Collateral and to carry on or concur in carrying on the business of the Assignor, and to selt or concur in selling the
Collateral or any part thereof. Any such receiver shall (for purposes relating to responsibility for the receiver’s acts or omissions) be deemed to be the

agent of the Assignor. The Credit Union may from time to time fix the remuneration of such receiver, AUl moneys from time to time received by such
receiver shall be paid by him first in discharge of all rents, taxes, rates, insurance premiums and outgoings affecting the Collateral, secondly in payment of

his remuneration as received, thirdly in keeping in good standing any liens and charges on the Collateral prior to the security constituted by this
Agreement, and fourthly in or toward payment of such parts of the indebtedness and liability of the Assignor to the Credit Union as to the Credit Union

seems best, and any residue of such moneys so received shall be accounted for as required by law. The Credit Union in appointing or refraining from
appointing such receiver shall not incur any Hability to the receiver, the Assignor or otherwise; i

(c) the Credit Union may colleet, realize, sell or otherwise deal with the Callateral or any part thereof In such manner, upon such terms and conditions at

such time or times, and without notice to the Assignor, as may seem 10 it advisable. The Credit Union shall not be liable or accountable for any failure to
colleet, realize, sell or obtain payment of the Collateral or any part thereof, and shall not be bound to institute procecdings for the purpose of collecting,
realizing or obtaining payment of the same or for the purpose of preserving any rights of the Credit Union, the Assignor or any other person, firm or ;
carporation in respect of the same, Ali moneys collected or received by the Assignor in respect of the Collaterat shall be received as trustes for the Credit i
Union and shall be forthwith paid over to the Credit Union. All moneys collected or received by the Credit Union in respect of the Receivables or other
Collateral may be applicd on account of such parts of the indebtedness and liability of the Assignor asto the Credit Union seems best or, iu the discretion
of the Credit Union, may be released to the Assignor, all without prejudice to the liability of the Assignor or the Credit Union's right to hold and realize
this security; . ’

(d) The Assignor(s) will romain liable to the Credit Union for payment of any and all indebtedness following reatization of all or any part of the Collateral.
6. CHARGES AND EXPENSES ’

The Credit Union may charge on its own behalf and pay o others reasonable sums for cxpenses incuwited and for services rendered (expressly including :
advise and services) in or in connection with realizing, disposing of, retaining or collecting the Collateral or any part thereof. Such sums shall be a first
charge on the proceeds of replization, disposition or coliection. The Credit Union may at its option pay taxes, discharge any encumbrance or charge :
claimed (Whether validly or not) against the Collateral and pay any amount which, in the Credit Union’s sole discretion, it may consider requisite to secure
possession of the Collateral with or without litigation or compromise. The Credil Union may settle any litigation in respect of the Collateraf or the i
possessians thereof, and may pay for insurance, repairs and maintenance to the Collateral, and any sum so paid by the Credit Union shall constitute ‘
indebtedness of the Assignor secured hereunder, which the Assignor shall repay on demand. :

7. POSSESSION OF COLLATERAL -
Until defhult, the Assignor may have possession of the Collateral and enjoy the same subject to the terms hereof. However, whether or not default has

oceurred, the Credit Union may at any time request that debtors on the Receivables be notified of the Credit Union's security interest. The Credit Union
may from time ta time confirm with such debtors the existence and amount of the Receivables. Until such notification is made, the Assignor shall continue
to collect Receivables but shall hoid the proceeds received from collection in trust for the Credit Union without commingling the same with other funds,
and shall turn the same over 1o the Credit Union immediately upon receipt in the identical form received.

8, LOCATION OF COLLATERAL

Except for any property described in paragraph 11 hereof, the Collateral, insofar as it consists of tangible property is now and will hereafter be at the place
or places, listed below. Nonc of the Collateral shall be removed from such place or places without the written consent of the CreditUnion. a7 spes hufficiss,
attach a duly signed aid witneseed sohedirhy)

54 Shepherd Road, Oalkville, Ontarie .

9. SUPPLEMENTARY DESCRIPTION OF INVENTORY (if snace insffictent, antcl o dily signuet amd witnesscel schediic)
10. SUPPLEMENTARY DESCRIPTION OF EQUIPMENT (fmace inmficicrt, attacts u dly signed cput witiesved sehwelvie)

1. SUPPLEMENTARY DESCRIPTION OF SECURITLES (i spave mufficicur, attoch a dily sigued dud wimessed actedte)

12. FURTHER ASSURANCES CLAUSE . ) .
The Assignor will from time to time at its sole cost and expense, promptly and duly authorize, execute and deliver such further and other instruments and
ion, as the Credit Union may from time to time require for the purpose of obtaining or preserving the full benefits of, H

documents and take such further acti | : .
and the rights and powers granted by this Agreement, including without limitation, the filing of any financing stalcment or financing change statement

under applicable legislation with respect to the security interest granted to the Credit Union hereunder.
13. ENTIRE AGREEMENT CLAUSE

The Credit Union has not made any representation of u
cxpressly set out in this Agreement, and in particular, no
of any loan or other financial accommodation to the Assig
wetween the Credit Union and the Assignor with respect to the subject matter hereof.

14, GENERAL ;
(a) This agreement shall be a continuing agreement in every respect. .

(b) This Agreement shall be governed by and construed in aceordance with the taws of the Province of Ontario. ;

ndertaken any obligation in connection with the subject malter of this Agreement other than as
thing in this Agreement requires the Credit Union to make, renew or extend the time for payment
nor or any one of them or any other person. This Agreement contains the entire agreement
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(c) This Agreement shail enure to the benefit of and be binding upon the Credit Union and its successars and assigns and each Assignor and their
respective heirs, executors, administrators, successors and penmitted assigns. No Assignor will assign this Agreement without the Credit Union's
priar writlen consent.
(d) The Assignor may terminate this Agreement by delivering written notice to the Credit Union at any time when the Assignor, or cach of them, is not
indebted or lable to the Credit Union. No remedy for the enforcement of the rights of the Credit Union hereunder shall be exclusive of or dependent on
any other such remedy and any one or more of such remedies may from time to time be cxcroised independently or in combination. The security interest
created or provided for by this Agreement is intended to attach (i} to existing Collateral, when this Agreement is signed by the Assignor (ii) to Collateral
subsequently acquired by the Assignor, immediately upon the Assignor acquiring any rights on such Collateral. The parties confirm that they do not intend
1o postpone the attachment of any security interest crealed hereby and delivered to the Credit Union. For greaier certainty it is declared that any and all
future loans, advances or other value which the Credit Union ray in its discretion make or extend to or for the account of the Assignor or of any ong or
more of them shall be secured by this Agrcement.
(¢) In construing the Agreement, the word “Assignor™ and the personal pronouns “he™ or “his” and any verb relating thereto shall be read and construed as
the number and gender of the partics signing this Agrecment may require. ’
(f) The Credit Union may increase, reduce, discontinue or otherwise vary the Assignor’s credit facility, grant extensions of time and other indulgences, take
and give up securitics, accept compositions, graat releases, take and give up any Cotlateral, abstain from taking, perfecting or registering any security
interest, mortgage, charge ar assignment granted hereby and discharge and otherwise deal with the Assignor, dobtors of the Assignor, surctics and others,
and with the Collateral and other securitics, as the Credit Union may see fit and without prejudice to the liability of the Assignor or the Credit Union’s
right to hold and realize this security.
(g) If more than one person or entity signs this Agreemeat as Assigoor, the obligations of such persons or entilies is to be joint and several.
(1) This General Security Agreement is in addition and without prejudice to any securities of any kind now or hereafter held by the Credit Union.
(i) The Assignor agrees. to pay on demand the Credit Union’s costs and expenses (including legal fees) in connection with the
taking/discharging/registering of this Agreement and exercising any and all of its vights granted hereunder,
15. The Borrower hereby acknowledges receipt of a copy of this Agreement.

Signed, sealed and delivered this. \¢, day of March, 2015..at Toronto, Ontario

TO BE COMPLETED BY SOLE PROPRIETOR OR PARTNERS

Middle | Date of Birth Gender
&Y | misal | Day, Month, Year | (M/F)

Witress Signature of Assignor

Witness Signature of Assignor

TO BE COMPLETED BY INCORPORATED BUSINESS

Title: President
1 have authority to bind thgorporation.

12327331 v | 4093866

SCHEDULE “A”

Year/Make -Asset Type Model VIN
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.LRO # 20 Notice Of Assignment Of Rents-General Receipted as HR1257415 on 201504 07 at 09:36
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Pageiof2
i
[;roperﬁes _J
PIN 24813 - 0286 LT

Description  PTLT 16, CON 3 TRAF SDS; PT RDAL BTN LTS 15 & 16, CON 3 TRAF SDS, AS ;
CLOSED BY BYLAW 608; AS IN 702148; TOWN OF OAKVILLE

Address §4 SHEPHERD ROAD :
OAKVILLE
Applicant(s) __]

The assignor(s) hereby assigns their interest in the rents of the above described land. The nofice is based on or affects a valid and
existing estate, right, interest or equity in fand.

Name 54 SHEPHERD ROAD INC.
Address for Service 200 Adelaide St. West
Suite 401

Toronto, Ontario M5H 1W7
1, Jim Neilas, President, have the authority to bind the corporation.

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

l Party To(s) Capacity Share _I

Name FIRSTONTARIO CREDIT UNION LIMITED 1

Address for Service 4021 Upper Middie Road , i
Burlington, Ontario i ;
L7R 3X6

[;tatements ' J

The applicant appiies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, HR1257414 registered on 2015/04/07 to which this
notice refates is deleted :

Schedule: See Schedules

rSigned By ‘I ,

Vicki Pawiett 145 King Street West, Suite 2200 acling for Signed 2015 04 07
Toronto Applicant(s)
M5H 4G2

Tel 416-362-3711

Fax 416-864-9223

{ have the authority to sign and register the document on behalf of ali paities to the document.

Vicki Pawleft 145 King Street West, Suite 2200 acting for Signed 2015 04 07
Toronto Party Ta(s)
M5H 4G2

Tel 416-362-3711

Fax 416-864-9223

] have the authority to sign and register the document on behalf of all parties to the document.

| Submitted By l
MINDEN GROSS LLP 145 King Street West, Suite 2200 2015 04 07
Toronto
M5H 4G2 :
Tel 416-362-3711 , !

Fax 416-864-9223



LRO # 20 Notice Of Assignment Of Rents-General

Receipted as HR1257415 on 2015 04 07 at 09:36

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2af2
Fées/ Taxes/Payment J
Statutory Registration Fee $60.00
Total Paid $60.00

We Number J
Party To Client File Number : 4093866
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This Agreement made as of the day of registration of the electronic instrument to which
this agreement is attached as a schedule.

BETWEEN:
54 SHEPHERD ROAD INC.

(hereinafter called the "Assignor")

OF THE FIRST PART
" -and.-

FIRSTONTARIO CREDIT UNION LIMITED
(hereinafter called the "Assignec®)

OF THE SECOND PART

WHEREAS by a charge (the “Charge") registered on the same day as the electronic
instrument to which this agreement is attached as a schedule, in the Halton Land Registry
Office (No. 20) as the Instrument Number referred to in the electronic document to which
this agreement is attached as a schedule, the Assignor did charge and mortgage unto the
Assignee ALL AND SINGULAR those certain parcels or tracts of land and premises
described in the clectronic document to which this Assignment is attached (the
"Property"), to secure the payment of the sum of TWO MILLION FIVE HUNDRED
THOUSAND DOLLARS ($2,500,000.00) , interest and other monies as provided in the

Charge;

AND WHEREAS as a condition for the making of the loan secured by the Charge the
Assignor agreed to assign to the Assignee, its successors and assigns, as a further
continuing and collateral security for the payment of the moneys secured by the Charge
and observance and performance of the covenants therein contained, all rent, additional
rent, and other monies payable as or on account thereof (collectively the "Rents”) which
now are or may at anytime hereafter be due, owing, or payable under the following

{collectively the "Leases"):

(a) every existing and future verbal or written lease or sublease of and
agreement to lease or sublease, the whole or any portion of the Property;

(b) every existing and future tenancy, agreement as 1o use Or occupancy of
and licence in respect of, the whole or any portion of the Property whether
or not pursuant to any verbal or written lease, agreement or license;

(c) every existing and future guarantee or indemnity of all or any of the
obligations of any existing or future lessee, user, occupier or licensee of

the whole or any portion of the Property;

(d) every existing and future assignment and agreement to assume the
obligations of any lessee, user, accupier or licensee of the whole or any

portion of the Property; and

(e) all revisions, alterations, modifications, changes, extensions, renewals,
replacements or substitutions in respect of (a) to (d) above, if consented to
by the Assignee in writing.

NOW THEREFORE in consideration of the premises and other good and valuable
consideration (the receipt and sufficiency of which is hereby expressly acknowledged),
the Assignor does hereby assign, transfer, grant, and set over unto the Assignee, its
successors and assigns as and by way of a first, fixed and specific assignment, all of the
Assignor's right, title and interest in and to the Rents and the full power and authority to
demand, collect, sue for, recover, receive and give receipts for the Rents and to enforce
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payment thereof, at the sole option of the Assignee, in the name of the Assignor or the
owner from time to time of the Property, or the Assignee.

THE ASSIGNOR COVENANTS, ACKNOWLEDGES AND AGREES AS
FOLLOWS:

1.

The Assignor has good right, full power and absolute authority to assign the Rents
as a first assignment thereof and a first claim thereto, in the manner aforesaid, and
has made no prior assignments or granted a security interest in any of the Rents,
nar has it performed any act or exccuted any other instrument which might
prevent the Assignee from operating under the terms and conditions of this
Agreement or which would limit the Assignee in such operation.

There has been no default of a material nature which has not been remedied under
any of the existing Leases by any of the parties thereto.

The Assignor will not, without the prior written consent of the Assignee:

(a) accept prepayment of the Rents or any part thereof in excess of the rent for
the final month of the term of the Leases;

(b) do any act or thing or omit to do any act or thing having the effect of:

i) terminating, cancelling or accepting the swrender of any of the
Leases;

(i1) modifying, amending, extending or vavying any of the Leases;

(i)  waiving, releasing, varying or abating the obligations of any party
to pay the Rents or any part thereof;

(c) further assign, pledge, transfer, grant a security interest in, or otherwise
encumber the Rents or any part thereof;

{d) permit any material default or breach of covenant by any lessee under the
Leases; or

(e) enter into any Leases for any part of the Property that are not bona fide
leases with lessees with whom the Assignor deals at arm’s length. The
terms of any future leases must be approved by the Assignee prior to
execution and shall be at rental rates and terms consistent with comparable
space in the area of the Property.

Any such purported waiver or prepayment or further assignment of any of the
Rents without the Assignee's prior written consent will be null and void and of no

force or effect.

The Assignoc may demand, receive, collect and enjoy the Rents, but only as the
same fall due and payable according to the terms of each of the Leases and not
more than one month in advance (except for prepayment of the last month of the
term if so provided in the lease, agreement or license), unless and until default has
oceurred or has been deemed to have accurred under the provisions of the Charge
or this Agreement. If a default shall oceur, the Assignee may deliver a written
notice to any lessee directing it to pay the Rents to the Assignee and such notice

shall be good and sufficient authority for so doing.

The Assignor will from time to time and at all times hereafter observe, perform
and keep all covenants and agreements contained in the Leases on its part to be
observed, performed or kept and will cause the lessees under such Leases to
observe and perform their covenants, obligations and undertakings thereunder,
and it is expressly understood and agreed that neither the execution of this
Agreement nor the acceptance thereof by the Assignee, its agents, employees or
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any other person for whom the Assignee is in law responsible (nor the collection
of the Rents, nor any action taken by the Assignee in respect of the Rents) shall in
any way render the Assignee, its agents, employees or any other person for whom
the Assignee is in law responsible liable for the collection of any of the Rents or
for the observance or performance of any of the covenants, terms, conditions or
agreements contained in any of the Leases on the part of the lessor therein named
to be observed, performed or kept or to subordinate any of the rights of the
Assignee to any of the Leases.

The Assignee may, at its option, enter the Property by its officers, agents or
employees for the purpose of demanding, collecting, suing for, recovering and
receiving the Rents and operating and maintaining the Property. The Assignor
hereby aunthorizes the Assignee generally to perform all such acts and do all things
including, without limitation, the making of payments to encumbrancers whether
prior or subsequent to the Charge and the payment of any expenses in connection
with such operation and maintenance of the Property and any acts by way of
enforcement of the covenants and exercise of the rights contained in the Leases or
otherwise, as may in the opinion of the Assignee be necessary or advisable, which
said acts and things may be performed or done in the name of the Assignor or in
the name of the Assignee, as in the absolute discretion of the Assignee may seem
proper or advisable. It is expressly understood and agreed that the Assignee shall
be liable to account for only such moneys as may actually come into its hands by
virtue of this Agreement less any proper collection charges. The Assignee may,
after payment of all collection charges, and all expenses whicli the Assignee, in its
absolute discretion shall deem advisable to pay for the proper operation and
maintenance of the Property, credit the remainder of the moneys which it may
receive in connection with the Property to the account of any amount or amounts
due to the Assignee under the terms and provisions of the Charge and the manner
of the application of such remainder and the item or items to which it shall at any
time or from time to time be credited by the Assignee shall be in the absolute
discretion of the Assignee and until such moneys have been so applied ot credited
same shall be deemed to form part of the security under the Charge and be subject
to the Charge and held as additional security thereunder.

The Assignee shall not by virtue of this Agreement or the exercise by the
Assignee of any of its rights hereunder or its receipt of any of the Rents pursuant
to this Agreement be deemed a-mortgagee in possession of the Property.

The Assignee may waive any default or breach of covenant by the lessees under
Leases and shall not be bound to collect or recover any of the Rents, take any
action or exercise any remedy or serve any notice upon the lessees under the
Leases upon the happening of any default or breach of covenant by such lessees.

The giving of this Agreement is by way of additional and collateral security for
the Charge and not in substitution for or in satisfaction thereof, and the Charge or
any other security shall not be merged hereby and in case of default, proceedings
may be taken under the Charge, any other security collateral thereto or this
Agreement or any one Or more of them at the option of the Assignee.
Notwithstanding any variation of the terms of the Charge or any extension of time
for payment of the moneys secured by the Charge, or any part thereof, or any
renewal or extension of the loan secured by the Charge whether made with the
original mortgagor named in the Charge or a subsequent owner of the Property, or
any release of part or parts of the Property or any collateral security, the Rents
hereby assigned shall continue as collateral security unti] all of such monies

secured by the Charge shall be fully paid.

The within assignment to the Assignee of the Rents shall remain in full force and
effect without regard to, and the obligations of the lessees under the Leases shall

not be affected or impaired by:

() any amendment, modification, renewal or replacement of or addition or
supplement to the Charge or the loan secured by the Charge or any other

i
'
1
;
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13.

14.

15.

16.

17.

18.

security (which term shall include, without limitation, any guarantee or
indemnity) provided to the Assigneg; or

() any exercise or non-exercise of any right, remedy, power or privilege in
respect of this Agreement, the Charge or any other security (which term
shall include, without limitation, any guarantee or indemnity) provided to
the Assignee; or

() any waiver, consent, extension, indulgence or other action, inaction or
omission under or in respect of this Agreement, the Charge or any other
security (which term shall include, without limitation, any guarantee or
indemnity) provided to the Assignee; or

(d) any insolvency, bankruptcy, liquidation, rcorganization, arrangement,
composition, winding-up, dissolution or similar proceeding involving or
affecting the Assignor or any of the lessees under any of the T.eases.

The Assignor shall reimburse, indemnify and hold harmless the Assignee for and
from any and all expenses, losses, costs (including legal costs on a solicitor and
client basis and all Tegistration and renewal costs), fees, damages and liabilities
whatsoever which the Assignee may suffer or incur by reason of or with respect to
this Agreement, or the Rents, or the exercise, protection or defence of the rights or
interest granted in this Agreement. All such costs, expenses, fees and liabilities
when incurred shall be deemed to be owing and secured under the Charge.

All Rents charged with respect to the Property or any part thereof will be lawful
rents and in accordance with all applicable legislation and regulations in cffect

from time to time.

Upon registration of a discharge of the Chaxge, this Agreement shall thereupon
become and be of no force or effect. At such time as the Charge has been
discharged, the Assignee will, upon the request of, and at the sole cost and
expense of the Assignor, execute a re-assignment of the Rents to the Assignor.

The Assignor shall from time to time forthwith on the Assignee's request do,
make and execute all such financing statements, further assignments, documents,
assurances, acts, matters and things as may be required by the Assignee of or with
respect to the Rents or any part thereof or as may be required to give effect to this
Agreement, and the Assignor hereby constitutes and appoints the Assignec the
true and lawful Attomey of the Assignor irrevocably with full power of
substitution to do, make and execute all such statements, assignments, documents,
assurances, acts, matters or things with the right to use the name of the Assignor
whenever and wherever it may be deemed necessary ot expedient.

The Assignor will from time to time at the reasonable request of the Assignee
furnish to the Assignes a copy of a current rent roll of the building on the Property
showing the basic terms of all the Leases and if requested to the Assignee, give
the Assignee a specific assignment of the Rents thereunder in a form satisfactory

to the Assignee.

Time is of the essence of this Agreement. Whenever two or more persons are
under a liability hereunder such liability shall be both joint and several.

This Agreement shall be govemed by and construed in accordance with the laws
of the jurisdiction in which the Property is situate and the laws of Canada

applicable therein.

This Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors, successors

in title and assigns.
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19.  The Assignor acknowledges and agrees that there is no agreement between the
parties ta postpone attachment of the security interest created hereby.

SIGNED, SEALED AND DELIVERED

o Neﬂwis\
Title: President

I have authority to bind the corporation.
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| FirstOntario

CREDIT UNION

GUARANTEE AND POSTPONEMENT OF CLAIM

To: FIRSTONTARIO CREDIT UNION LIMITED (hereinafter called “the Credit Union”)

T be initialted

by the witness Neilas Inec.

il the i ¢
o ‘i: o (Hereinafter called the “Guaranter”)

form for valuable consideration hereby guarantee payment to the Credit Union (immediately after dermand therefor as hereinafter provided) of all
debts and liabilitics which

54 SHEPHERD ROAD INC. AND 60 SHEPHERD ROAD INC.

(herein collectively refeired to as the “Borrower™) has incurred or is under or may in the future incur or be under to the Credit Union,
whether arising from deatings between the Credit Union and the Borrower or from any other dealings which the Barrower may become in
any manner whatever liable to the Credit Union: the liabitity of the Guarantor hercunder being fimited to the sum of TWO MILLIONFIVE
...Dollars (§2,500,000.00)

“Fo be inttialed
by the witness
“‘:“‘ the pesson HUNDRED THOUSAND ... oottt tre et maaaamiibeieanetrie s s e e st e b s e s s e u it bt s bbb e s bbb s v s
wlo signed thy

form

with interest {including compound interest) from the date of demand for payment.

THE GUARANTOR AGREES TO THE FOLLOWING TERMS AND CONDITIONS: i
1. Ifmore than one Guarantor exccutes this insiryment the provisions hereof shall be read with ali grammatical changes thereby rendered H
necessary and each reference to the Guarantor chall include the undersigned and each and every one of them severally and this guarantee !
and all covenants and agreements hercin contained shali be deemed to be joint and several. i
2. The Credit Union may increase, reduce, discontinue or atherwise vary the Borrower’s eredit facility, grant extensions of time or other t
indulgences, take and give up securities, abstain from taking, perfecting or registering securitics, accept and compositions, grant relcases and
discharges and otherwise deal with the Borrewer and with other parties and securities as the Credit Union may sec fit, and may apply all
moneys reccived from the Borrower or others, or form sceurities, upon such part of the Borrower’s liabilily a3 it may think best, without :
prejudice to or in any way limiting or fessening the lability of the Guarantor under this guarantee. i
3. The failure of the Credit Union to take any security that the pacties hereto contemplate it would take or the failure of the Credit Union
10 perfect any security by registration of the security in the appropriate registry office shall not projudice or in any way limit or lessen the
liability of the Guarantor under this guarantce.
4. Any loss of or in respect of the uncnforceability of any securities received or held by the Credit Union fram the Boivower or any other
person, whether occasioned by the fault of the Credit Union or for any other reason shali not discharge pro tanto or Hmit or lessen the
liability of the Guarantor under this guarantec.
5. This shall be a continuing guarantee and shall cover present liabilities (if any) of the Borrower to the Credit Union and all liabilities ;
incurred afler the date hereof and shall spply to and secure any ultimate balance due or remaining due to the Credit Union and shali be :
binding as a continuing sccurity on the Guarantor, provided that the Guarantor or the executors or administrators of the Guarantor may
determine his or their further liability under this.guarantec by thirty days” written notice given.to the Credit Union orthe branch thereofand
this guarantee shall not apply to any labilities of the Rorrower to the Credit Union incurred after the expiration of thirty days from the date
of receipt of such notice by the Credit Union, but shall continue to apply to any of the Borrowers® liabilitics outstanding [rom and after the
expiration of such thirty day period
6. Anychangg or changes in the name of the Borcower, or (if the Borrower be a partnership) any change or changes in the membership of
the Borrower’s firm by death or by the retirement of one or more of the partners or by the introduction of one or more other partners or (if
the Borrowes is a corporation) any reorganization or amalgamation with one or more corporations shall not affect or in any way limit or
lessen the liability of the Guarantor hereunder and this guarantee shall extend to the person, firm or corporation acquiring or from time to
time carrying on the business of the Borrower.
7. All moneys, advances, renewals and credits in fact borrawed or abtained from the Credit Union shall be deemed to form part of the
liabilities hercby guaranteed notwithstanding any incapacity, disability or lack of limitation of status or of power of the Borrower orofthe
directors, pariners or agents hereof, or that the Borrower may not be a legal entity, orany irregulaity, defact or informality in the borrowing
or obtaining of such moneys, advances, rencwals or credits; and any amount which may not be recoverable front the Guaranter on the
footing of a gusrantee shall be recoverable from the Guarantor as principal debtor in respect thereof and shall be paid to the Credit Union
after demand therefor as hereinafter provided
8. Any account settled or stated by or between the Credit Union and the Borrower shall be accepted by the Guarantar as conclusive
evidence (hat the balance or amount thercby appearing duc by the Borrower to the Credit Union is so due.
9. Should the Credit Union receive from the Guarantor a payment or payments in full or an account of the liability under this guarantee,
the Guarantor shall not be entitled to claim repayment against the Borrower or the Borrower’s estate unti! the Credit Union’s claims against
the Borrower have been paid in full; and in case of liquidation, winding up or banktuptcy of the Borrower (whether voluntary or
compuisory) or in the event that the Borrower shall make a bulk saic of any the Borrower's assets within the bulk transfer provisions of any
applicable legislation or any composition with creditors or scheme of arrangement, the Credit Union shall bave the right to rank for its full
clnim and receive all dividends or other payments in respect thereof until its claim has been paid in full and the Guarantor shall continue
liable up to the amount guaranteed, less any payments made by the Guarantor, for any balance which may be owing to the Credit Union by
the Borrower; and in the event of the valuation by the Credit Union of any of its securitics and/or the retention thereof by the Credit Union,
such valuation and/or retention shall not, as between the Credit Union and the Guarantor, be considered asa purchase of such securities, or
as payment or satisfaction or reduction of the Borrower's liabilities to the Credit Union, of auy past thercof.
10. The Guarantor shall make payment to the Credit Union of the amount of the liability of the Guarantor forthwith after demand therefor is
made in writing and such demand shall be deemed to have been sufficiently made when an envelope containing it addressed to the Guarantor
at the last address of the Guarantor known to the Credit Union is depasited, postage prepaid and registered, in the Past Office and the
liability of the Guarantor shall bear interest from the date of such demands with payment in fult both before and after judgement at the rate or
rates then applicable to the liabilities of the Borrower to the Credit Union.
11. And for the further security of the Credit Union the Guarantor agrees:
(A) That any debls or claims against the Borrower now or atany time hercatter held by the Guarantor are and shall be held by the Guarantor
for the Further security of the Credit Union, and as between the Guarantor and the Credit Union are hereby poslponed to the debts and claims
against the Borrower now or at any time hereafter held by the Credit Union, and any such debts and claims of the Guarantor shall be held as :
trustee for the Credit Union and shall be collected, enforced or proved subject ta and for the purposes of this agreement and any moneys i
received by the Guarantor in respect thereof shall be paid over to the Credit Union on account of its said debts and claims; and no such debt :
or claim of the Guarantor against the Barrower shall be released or withdrawn by the Guarantor unless the Credit Union’s written consent to
such relense or withdrawal is first obtained and the Guarantor shatl not permit the prescription of any such debt or claim by any statute of

S her than the Credit Union or ask for or obtain any security or negotiable paper ;

fimitations or assign any such debt or claim to any person otl dit L nany otiabl
for or other evidence of any such debt or claim except for the purpase of delivering the same Lo the Credit Union and the Credit Union may




at any time give notice to the Borrower requiring the Borrower to pay to the Credit Union all or any of such debts or claims of the Guarantor
against the Borrower artd in such event such debts and claims are hereby assigned and wransfesved to the Credit Union; and in the event of the
liquidation, winding up or bankruptey of the Barrower (whether voluntary or compulsory) or in the event that the Borrower shall make a
bulk sale of any of the Borrower's asscts within the bulk transfer provisions of any applicable legislation, or any composition with creditors
or scheme of arvangement, any and all dividends or other moneys which may be due or payable to the Guarantor in respect of the debts or
claims of the Guarantor against the Barrower are hereby assigned and transferred to and shall be due and be paid te the Credit Union, and
for such payment to the Credit Union this shalt be a sufficient warrant and authority to any person making the same; and the Guarantor shall
at any time and from time to time at the request of and as required by the Credit Union, make, execute and deliver al} scatements of claims,
proofs of ¢laim, assignments and other documents and do all matters and things which may be necessary or advisable for the protection of
the rights of the Credit Union under and by virtue of this instrument.
(B) The provisions of this clause arc independent of and severable from the provisions of clauses 1-10 of this Guarantee and Postponement
of Claim and shall cemain in force whether or not the Guarantor is liable for any amount under clauses 1-10 and whether or not the Credit
Union has received the natice referred to in paragraph 5; provided, hawever, that the provisions of this clause may be terminated by the
Guarantor, by written notice to the Credit Unjon or the branch thereof] at any tine when the Guarantor is not liable for any amount under
clauses 1-10 by reason of the fact that the Borrower is not indebted or liable to the Credit Union.
12. The Credit Union shall not be bound to exhaust its recourse against the Borrower or other partics , including other guarantors, or the
securities it may hold before being entitled to payment from the Guarantor under this guarantee.
13, This Guarantee and Postponement is in addition and without prejudies to any securities of any kind (including without limitation
guarantees and postponement agreements whether or not in the same form as this insirument) now of heveafter held by the Credit Union.
14. Therc are no representations, collateral agreements or conditions with respect to this instrument or affecting the Guarantor’s liability
hereunder other than as contained herein.
15. The terms and conditions set out in this guarantee shall not merge with any judgement which may be obtained against the Guarantor or
the Borrower.
16. This Guarantee and Postponement shall be construed in accordance with the laws of the 'rovinee of Ontario, and the Guarantor agrees
that any legal suit, action or proceeding arising out of or relating to this instrument may be instituted in the courts of such province, and the
Guarantor hereby accepts and irtevocably submits to the jurisdiction of the said courts and acknowledges their competence and agrees to be
bound by any judgement hereof, provided that nothing herein shatl limit the Credit Union’s right to bring proceedings against the Guarantor
clsewhere.
17. This Guarantee and Postponement shall extend to and enure to the benefit of the successors and assigns of the Credit Union, and shall
be binding upon the Guarantor and the heirs, executors, administtators and successors of the Guarantor
18. The Guarantor hereby acknowledges receipt of a copy of this Guarantee.

Signed, Sealed and Delivered this. & day of March, 2015.
at. TORONTO, ONTARIO in the presence of:

NameNm Neilas\\ \
Title: President
I have authority to bind the corporation.

{
i
|
]
|
|
i
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TOWN OF OAKVILLE CERTIFIED TAX STATEMENT
STATEMENT DATE ROLL NUMBER ACCOUNT # FEE PAID
{ 8/28/2019 2:48:42 PM J 2401 030 130 02100 0000 |120484 $60.00 ﬁi
STATEMENT NUMBER PRE-AUTH PAYMENT PROGRAM  SENIOR TAX DEFERRAL
| 42343 | NO NO J
REQUESTED BY PROPERTY DESCRIPTION
reidp@simpsonwigle.com 54 SHEPHERD ROAD INC
Simpson, Wigle
Barristers and Solicitors 62 Shepherd Rd
390 Brant Street HALTON CON 3 SDS PT LOT 16
Unit:501
Buriington ON
L7R 4H4
Fllo Roference: 129462 BILL 140 ADJUSTMENT (INCLQDED IN LEVY)
Local Improvement(s) per year: NO LOCAL IMPROVEMENTS ON FILE 1} 0.00
Business Improvement Area: Yes - Kerr St BIA (included in Levy) '
INTERIM FINAL SUPP/OMIT/IOTHER TOTAL
CURRENT LEVY 23,091.36 25,605.26 0.00 48,696.62
PRIOR YEAR LEVY ‘ 46,182.70
__YEARS NOT DETAILED BELOW ARE PAID IN FULL
CURRENT YEAR TAXES ONLY PENALTIY INTERESY TOTAL
Installment 1.  25-Feb-19 | 11,546.36 870.98 12,417.34
-{Installment 2. 25-Apr-19 11,545.00 577.24 12,122.24
Installment 3. 25-Jun-18 12,803.26 325.08 13,128.34
Instaliment 4.  25-Sep-19 12,802.00 0.00 12,802.00
Supp/Omit/Other
PRIORYEARS TAXES ONLY | _ PENALTY INTEREST TOTAL
2018 46,182.70 8,429.62 54,612.32
2017 21,347.04 6,556.77 27.903.81
2016 and Prior 0.00 0.00 0.00
TOTAL .. . 13298605

1 hereby certify that the above statement shows a | arrears and current taxes returned to this office. If 3 years of arrears are indicated on this statement,
please check with the Tax Department to ensure that proceedings have not been commenced under the Municipal Act.

D. TUMMON - Manager of Revenue and Taxation
Treasurer's designate

(Statement authorized by Section 352 of the Munlcipal Act, 2001)

1. This Statement does not include any Arrears of Water or Hydro services to the property. Contact the Oakville Hydro-Electric Commission for such
information at 861 Redwood Square, P.O. Box 1900, Oakville L6J 5E3, telephone: (905) 825-9400.

2. Nor does it include any direct services to the property not added to the Tax Roll at this date under Property Standards or other related charges.
Centact By-Law Enforcement, felephone: (805) 815-2010.

3. Tax levy to date does not include subseguent Supplementary Taxes that may be levied and added under Section 33 and 34 of the Assessment Act,
R.S.0. 1990, Chapter 31, as amended, properties assessed as payment in lieu nor does it include adjustments that may be made under Sections
357 and 358 of the Municipal Act-and Section 40 of the Assessment Act.

4. Tax balance is shown as af the date of issuance. For properties in the commercial, industrial and multi-residential classes, tax balances may change
retroactively due to post-billing adjustments under section 329 of the Municipal Act.

Any Credit Balance appearing on this Statement is not verified. No Adjustment should be made unless the Credit Balance is a known and
acknowledged overpayment.
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TOWN OF OAKVILLE CERTIFIED TAX STATEMENT
STATEMENT DATE ROLL NUMBER ACCOUNT # FEE PAID
[ 8/28/2018 2:49:04 PM | [2401 030 130 02000 0000 |120483  |$60.00
STATEMENT NUMBER PRE-AUTH PAYMENT PROGRAM SENIOR TAX DEFERRAL
{ 42344 ] NO NO
REQUESTED BY PROPERTY DESCRIPTION

reidp@simpsonwigle.com NEILAS (54 SHEPHERD ROAD) INC

Simpson, Wigle
Barristers and Solicitors
390 Brant Street
Unit:501

Burlington ON

58 Shepherd Rd
TRAFALGAR CON 3 SDS PT LOT 16 AND PT RD ALLOW

L7R 4H4

BILL 140 ADJUSTMENT {INCLUDED IN LEVY)

Fllo Reference: 129462 ji
Local Improvement(s) per year: NO LOCAL IMPROVEMENTS ON FILE | i 0.00
Business Improvement Area: Yes - Kerr St BIA (Included in Levy) f
) INTERIM FINAL SUPP/OMIT/IOTHER TOTAL
CURRENT LEVY 34,335.77 39,036.47 0.00 73.372.24
PRIOR YEAR LEVY 68,671.49
. YEARS NOT DETAILED BELOW ARE PAID IN FULL
______CURRENT YEAR TAXESONLY | PENALTY INTEREST TOTAL
Installment 1. 25-Feb-19 17,168.77 1,292.66 18,461.43
Installment 2. 25-Apr-19 17,167.00 858.36 18,025.36
Instaliment 3. 25-Jun-19 19,518.47 492.96 20,011.43
instaliment 4.  25-Sep-19 : 19,518.00 0.00 19,518.00
Supp/Omit/Other T D .
PRIOR YEARS . . _TAXES ONLY PENALTY INTEREST TOTAL
2018 65,567.86 4,098.00 69,665.86
2017 0.00 0.00 0.00
2016 and Prior 0.00 0.00 _.0.00_
S TOTAL. ) 145,682.08

| hereby certify that the above statement shows alf arrears and current taxes returned to this office. If 3 years of arrears are indicated on this statement,
please check with the Tax Department to ensure that proceedings have not been commenced under the Municipal Act.

D. TUMMON - Manager of Revenue and Taxation
Treasurer's designate

(Statoment authorized by Saction 362 of tho Municipal Act, 2001)

1. This Statement does not include any Arrears of Water or Hydro services to the property. Contact the Oakville Hydro-Electric Commission for such
information at 861 Redwood Square, P.O. Box 1900, Oakville L6J 5E3, telephone: (805) 825-9400.

2, Nor does it include any direct services to the property not added to the Tax Roll at this date under Property Standards or other related charges.
Contact By-Law Enforcement, telephone: (905) 815-2010.

3, Tax levy to date does not include subsequent Supplementary Taxes that may be levied and added under Section 33 and 34 of the Assessment Act,
R.S.0. 1990, Chapter 31, as amended, properties assessed as payment in lieu nor does it include adjustments that may be made under Sections
357 and 358 of the Municipal Act and Section 40 of the Assessment Act.

4. Tax balance is shown as at the date of issuance. For properties in the commercial, industriat and muiti-residential classes, tax balances may change
retroactively due to post-billing adjustments under section 329 of the Municipal Act.

Any Credit Balance appearing on this Statement is not verified. No Adjustment should be made uniess the Credit Balance is a known and
acknowledged overpayment.




This is EXhibif ... [’4 . referred fo in the
5e(em\ o

affidavit of .\ m wles
swom before me,
day of ... % {O}gf’/"

--------------------------------------

/20i‘L

[y



) SimpsonWigle
y LAW L
David J. Jackson
, Ext. 304
1 Hunter Street East, Suite 200 Emall: jacksond@simpsonwigle.com

Hamilton, Ontario L8N 3W1

P.O. Box 990, Hamilton, Ontario L8N 3R1
Tel: 905-528-8411 Fax: 905-528~9008
www.simpsonwigle.com

September 12, 2019

VIA REGULAR AND REGISTERED MAIL

54 Shepherd Road Inc. 54 Shepherd Road Inc. 54 Shepherd Road Inc.
60 Shepherd Road Inc. 60 Shepherd Road Inc. 60 Shepherd Road Inc.
% Jim Neilas 200 Adelaide Street W. 962 Royal York Road
The Downing Street Group Suite 401 Toronto, ON M8X 2E7
56 Aberfoyle Cres, Suite 500 | Toronto, ON M5H 1W7

Toronto, ON M8X 2W4

Attention: Mr. Dimitrios Neilas (aka Jim Neilas)

Dear Sir:

Re: Loan by FirstOntario Credit Union Limited to 54 Shepherd Road Inc.
and 60 Shepherd Road Inc.

We are writing to you on behalf of FirstOntario Credit Union Limited (“FirstOntario”). We
advise that 54 Shepherd Road Inc. and 60 Shepherd Road Inc. (collectively “Shepherd
Road”) is indebted to FirstOntario with respect to a commercial mortgage loan made
pursuant to a commitment letter dated February 17, 2015. Shepherd Road is in default
of the terms and conditions of the commercial mortgage loan. Shepherd Road is also
indebted to FirstOntario with respect to an overdraft of its account with FirstOntario. The
outstanding indebtedness owed to FirstOntario by Shepherd Road with respect to the
loan and the overdraft is as follows:

Principal $2,500,000.00

Accrued interest to September 12, 2019 73,792.43

Administrative fee for nonpayment of ' 160.00
' monthly instaliment (4 x $40.00)

P.D. MILNE (RETIRED) LW. MATTHEWS (RETIRED) J.N. ROSENBLATT J.C, BROWN B.J.H. JACKSON J.M. WIGLE
T. BULLOCK D.A. SCHMUCK* }.C. MONACO® B.J, FOREMAN K., OSBORNE R.A. FISHER*
P.A. RAMACIERI** 8.C, LANGLOTZ C.A. OLSIAK S.R. LEE H.A. HAMDAN* E. SAVAS**
G. LIMBERIS* G. NALSOK M. DURDAN B. SARSH A, PAPALIA S.H. COSTA
K.R. MITCHELL AM. STONE M.N. MIKHAIL G.B. DALEY B.Z. MIRZA B.J. STELLA
PJ. DEMARCO R.M., WALLIKK M.T. CAMPBELL

*professional Corporation ** Member of the Ontario and New York Bar

Burlington Office: 1006 Skyview Drive, Suite 103, Burlington, Ontario L7P QVI Tel: 905-639-1052 Fax: 905-333-3960
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Page |2
Administrative collection fee 250.00
Account Overdraft 20.77
Legal Enforcement Expense (inclusive of 7,340.00
_disbursements and HST)
| TOTAL $2,581,563.20

Interest continues to accrue from September 12, 2019 on the aforesaid principal
amount and legal enforcement expense at FirstOntario Credit Union Prime Rate
of Interest plus 3% per annum, as it varies from time to time (presently 6.95% per
annum, calculated monthly), to the date of payment.

We also enclose herewith Notices pursuant to Section 244(1) of the Bankruptcy and
Insolvency Act. '

On behalf of FirstOntario, we hereby make demand upon Shepherd Road for payment of
the aforesaid outstanding indebtedness owed to FirstOntario. Our client requires
payment of the aforesaid indebtedness and liability within ten (10) days of the date of this
letter as otherwise it will take whatever action it considers appropriate to enforce payment
of the aforesaid amount including the initiation of legal action against Shepherd Road.

Kindly govern yourself accordingly.

Yours very truly,

Davig/. Jackson
DJAsph |
Encl.
cc. Client

Neilas Inc.

Dimitrios Neilas (aka Jim Neilas)

Mr. Geoff R. Hall
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NOTICE OF INTENTION TO ENFORCE SECURITY

Pursuant to Subsection 244(1) of the Bankruptcy and Insolvency Act
R.S.C. 1985 ¢.B-3 as amended

TO. .
54 Shepherd Road Inc. 54 Shepherd Road inc. | 54 Shepherd Road Inc:
% Jim Neilas 200 Adelaide Street W. | 962 Royal York Road
The Downing Street Suite 401 Toronto, ON M8X 2E7
Group Toronto, ON M5H
56 Aberfoyle Cres, Suite 1W7
500
Toronto, ON M8X 2W4

Attention: Mr. Dimitrios Neilas (aka Jim Neilas)

An insolvent person

TAKE NOTICE THAT:

1. FirstOntario Credit Union Limited, a secured creditor, intends to enforce its
security on the property of 54 Shepherd Road Inc. described below:

a. All of the personal property of 54 Shepherd Road Inc., including
inventory, equipment, receivables, accounting books of record,
chattel paper, goods, documents of title, instruments, intangibles,
money, securities and any accessions thereto including those
located at the real property described in paragraph 1(b) below;

b. Real property municipally known as 54 Shepherd Road, Oakville,
Ontario and being PIN 24813 — 0286 LT (being part of PIN 24813 —
0401 LT);-

C. All leases of the premises described in paragraph 1(b) above;
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The security that is to be enforced is in the form of a:

a, Business Loan General Security Agreement dated March 19, 2015
between FirstOntario Credit Union Limited and 54 Shepherd Road
inc.;

b. Charge/Morigage registered against property municipally known as

54 Shepherd Road, Oakville, Ontario, in the Registry Office of Halton

(#20) on April 7, 2015 as Instrument No. HR1257414.

C. Assignment of Rents — General registered against property
municipally known as 54 Shepherd Road, Oakville,” Ontario, in the
Registry Office of Halton (#20) on April 7, 2015 as Instrument No.

HR1257415.

The total amount of indebtedness secured by the security is as follows:

Principal $2.500,000.00
Accrued interest to September 12, 2019 73,792.43
Administrative fee for nonpaymentlof 160.00
monthly installment (4 x $40.00)

Administrative collection fee 250.00
“Account Overdraft 20.77
Legal 'Enforcement Expense (inclusive of 7,340.00 .
disbursements and HST)

TOTAL $2,581,563.20

Interest continues to accrue from September 12, 2019 on the aforesaid
principal amount and legal enforcement expense at FirstOntario Credit
Union Prime Rate of Interest plus 3% per annum, as it varies from time to
time (presently 6.95% per annum, calculated monthly), to the date of

payment.
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4. The secured creditor will not have the right to enforce the security untit after
the expiry of the 10 day period following the sending of this Notice, unless
54 Shepherd Road Inc. consents to an earlier enforcement.

Dated at Hamilton this 12" day of September, 2019.

FirstOntario Credit Union Limited
By its lawyers

SimpsonWigle LAW LLP

1 Hunter Street East

Suite 200, Box 990

Hamilton, ON L8N 3R1

Tel. 905-528-8411

Fax. 905-528-9008

4

Per: __~=77"]
Da\}i(@/ Jackson

THE UNDERSIGNED HAS REVIEWED THE ABOVE AND HEREBY AGREES TO
WAIVE THE NOTICE PERIOD AND CONSENT TO THE EARLY
ENFORCEMENT BY FIRSTONTARIO CREDIT UNION LIMITED.

DATED:

54 Shepherd Road Inc.

Per:

Name:
Title:
I have authority to bind the corporation
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NOTICE OF INTENTION TO ENFORCE SECURITY

Pursuant to Subsection 244(1) of the Bankruptcy and Insolvency Act
R.S.C. 1985 c¢.B-3 as amended

TO:
60 Shepherd Road Inc. 60 Shepherd Road Inc.
% Jim Neilas 200 Adelaide Street W.
The Downing Street Suite 401
Group Toronto, ON M5H
56 Aberfoyle Cres, Suite 1W7
500
Toronto, ON M8X 2W4

60 Shepherd Road Inc.

962 Royal York Road
Toronto, ON M8X 2E7

Attention: Mr.

Dimitrios Neilas (aka Jim Neilas)

An insolvent person

TAKE NOTIC

1. FirstOntario Credit Union Limited, a secured creditor, intends to enforce its

E THAT:

security on the property of 60 Shepherd Road Inc. described below:

a.

All of the personal property of 60 Shepherd Road Inc., including
inventory, equipment, receivables, accounting books of record,
chattel paper, goods, documents of title, instruments, intangibies,
money, securities and any accessions thereto including those

located at the real property described in paragraph 1(b) below;

Real property municipally known as 60 Shepherd Road, Oakville,
Ontario and being PIN 24813 — 0245 LT (being part of PIN 24813 —

0401 LT);

All leases of the premises described in paragraph 1(b) above;
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The security that is to be enforced is in the form of a:
a. Business Loan General Security Agreement dated March 19, 2015
between FirstOntario Credit Union Limited and 60 Shepherd Road
Inc.;
b. Charge/Mortgage registered against property municipally known as

60 Shepherd Road, Oakville, Ontario, in the Registry Office of Halton

(#20) on April 7, 2015 as Instrument No. HR1257414.

C. Assignment of Rents — General registered against property
municipally known as 60 Shepherd Road, Oakville, Ontario, in the
Registry Office of Halton (#20) on April 7, 2015 as Instrument No.

HR1257416.

The total amount of indebtedness secured by the security is as follows:

disbursements and HST)

Principal $2,500,000.00
Accrued interest to September 12, 2019 73,792.43
Administrative fee for nonpayment of 160.00
monthly installment (4 x $40.00)

Administrative collection fee 250.00
Account Overdraft 20.77
Legal Enforcement Expense (inclusive of 7,340.00

TOTAL

$2,581,563.20

interest continues to accrue from September 12, 2019 on the aforesaid
principal amount and legal enforcement expense at FirstOntario Credit
Union Prime Rate of Interest plus 3% per annum, as it varies from time to
time (presently 6.95% per annum, calculated monthly), to the date of

payment.
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4. The secured creditor will not have the right to enforce the security until after
the expiry of the 10 day period following the sending of this Notice, unless
60 Shepherd Road Inc. consents to an earlier enforcement.

Dated at Hamilton this 12t day of September, 2019.

FirstOntario Credit Union Limited
By its lawyers

SimpsonWigle LAW LLP

1 Hunter Street East

Suite 200, Box 990

Hamilton, ON L8N 3R1

Tel. 905-528-8411

THE UNDERSIGNED HAS REVIEWED THE ABOVE AND HEREBY AGREES TO
WAIVE THE NOTICE PERIOD AND CONSENT TO THE EARLY
ENFORCEMENT BY FIRSTONTARIO CREDIT UNION LIMITED.

DATED: 60 Shepherd Road Inc.
Per:
Name:
Title:

I have authority to bind the corporation
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Current: 02/10/2018 12:55:01

Se_a":h Results Submitted:  02/10/2019 12:54:53
ID=6595905 Completed 02/10/2019 12:54:55

Your Ref No. ESCWEBG535905

PSSMEQ1 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/02/2019
TIP73505 ENQUIRY REQUEST 12:54:55

FILE CURRENCY 010CT 2019
CHANGE ACCOUNT (Y/N) : N ACCOUNT NUMBER : 009313 0001 ACCOUNT CODE : ESCVFDE

SEARCH TYPE (BD,IN,IS,MV) : BD
SEARCH CRITERIA : 54 Shepherd Road Inc.

SUB-SEARCH
RETRIEVE REGISTRATIONS RECORDED SINCE (DDMMMYYYY)
RESPONSE TYPE (V,P) : V RESPONSE LANGUAGE (E,F) : E PICK-UP CODE
RESPONSE MATLING ADDRESS
. NAME :

ADDRESS
CITY : PROV :
POSTAL CODE :

PRINT RESPONSE LOCALLY (Y/N) : N




PSSME19 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/02/2019
TIP73505 RESPONSE SUMMARY/HIGH VOLUME 12:54:55
ACCOUNT : 008313-0001

FILE CURRENCY : 01OCT 2019

SEARCH : BD : 54 SHEPHERD ROAD INC.

RESPONSE CONTAINS : APPROXIMATELY 1 FAMILIES 1 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 HIAY RESPONSE LANGUAGE (E,F) : E PICK-UP CODE
RESPONSE MAILING ADDRESS
NAME :

ADDRESS :
CITY : PROV :

POSTAL CODE :
PRINT RESPONSE LOCALLY (Y/N) : N
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PSSMEQO2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/02/2019
TIP73505 DISPLAY 1C REGISTRATION — SCREEN 1 12:54:55
ACCOUNT : 009313-0001 FAMILY : 1 OF 1 ENQUIRY PAGE : 1 OF 1
FILE CURRENCY : 010CT 2019

SEARCH : BD : 54 SHEPHERD ROAD INC.

00 FILE NUMBER : 737237592 EXPIRY DATE : 14MAR 2023 STATUS :

01 CAUTION FILING : PAGE : 01 OF 001 MV SCHEDULE ATTACHED :
REG NUM : 20180314 1004 1462 2707 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB : IND NAME:
03 BUS NAME: 54 SHEPHERD ROAD INC.
OCN
04 ADDRESS : 200 ADELAIDE STREET WEST, SUITE 401
CITY : TORONTO PROV: ON POSTAL CODE: MS5H1W6
0S5 IND DOB : IND NAME:
06 BUS NAME: 60 SHEPHERD ROAD INC.
OCN :
07 ADDRESS : 200 ADELAIDE STREET WEST, SUITE 401
CITY : TORONTO PROV: ON POSTAL CODE: M5H1W?
08 SECURED PARTY/LIEN CLAIMANT :
FIRSTONTARIO CREDIT UNION LIMITED
09 ADDRESS : 4021 UPPER MIDDLE ROAD
CITY : BURLINGTON PROV: ON POSTAL CODE: L7R3XS
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X -
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 PROPERTY USED IN CONNECTION WITH, SITUATE AT, OR ARISING FROM THE
14 OWNERSHIP, DEVELOPMENT, USE OR DISPOSITION OF THE LANDS AND PREMISES
15 KNOWN AS 54 SHEPHERD ROAD, OAKVILLE, ONTARIO AND 60 SHEPHERD ROAD
16 AGENT: FIRSTONTARIO CREDIT UNION LIMITED
17 ADDRESS : 148 NIAGARA STREET P.O. BOX 982

CITY : ST. CATHARINES PROV: ON POSTAL CODE: L2R6%Z4

LAST SCREEN
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PSSMEOL PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/02/2019
TIP73505 ENQUIRY REQUEST 12:54:55

FILE CURRENCY 010CT 2019
CHANGE ACCOUNT (Y/N) : ACCOUNT NUMBER : 009313 0001 ACCOUNT CODE : ESCVFDE

SEARCH TYPE (BD,IN,IS,MV) :
SEARCH CRITERIA :

SUB-SEARCH
RETRIEVE REGISTRATIONS RECORDED SINCE (DDMMMYYYY)
RESPONSE TYPE (V,P) : V RESPONSE LANGUAGE (E,F) : E PICK~-UP CODE
RESPONSE MAILING ADDRESS
NAME

ADDRESS
CITY
POSTAL CODE :
PRINT RESPONSE LOCALLY (Y/N) : N
ENQUIRY FOR "54 SHEPHERD ROAD INC." ENDED

PROV :
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Current: 02/10/2019 12:55:53

Search Results Submitted:  02/10/2019 12:55:43
ID=6595917 Completed  02/10/2019 12:55:48

Your Ref No. ESCWEBB535917

PSSMEOL PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/02/2019
TIP73505 ENQUIRY REQUEST 12:55:48

FILE CURRENCY 0iocT 2019
CHANGE ACCOUNT (Y/N) : N ACCOUNT NUMBER : 009313 0001 ACCOUNT CODE : ESCVFDE

SEARCH TYPE (BD, IN,IS,MV) : BD
SEARCH CRITERIA : 60 Shepherd Road Inc.

SUB-SEARCH
RETRIEVE REGISTRATIONS RECORDED SINCE (DDMMMYYYY) :
RESPONSE TYPE (V,P) : V RESPONSE LANGUAGE (E,F) : E PICK-UP CODE :
RESPONSE MAILING ADDRESS
S e .

ADDRESS
CITY : PROV :
POSTAL CODE

PRINT RESPONSE LOCALLY (Y/N) : N




PSSMELS PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/02/2019
TIP73505 RESPONSE SUMMARY/HIGH VOLUME 12:55:48
ACCOUNT : 009313-0001

FILE CURRENCY : 010CT 2019

SEARCH : BD : 60 SHEPHERD ROAD INC.

RESPONSE CONTAINS : APPROXIMATELY 1 FAMILIES 1 PAGES

- FOR VERBAIL RESPONSE, ENTER "V" IN RESPONSE TYPE.

_ TO REQUEST A PRINT-OUT, ENTER "P" IN RESPONSE TYPE AND FILL IN
THE MISSING INFORMATION.

~ PO TERMINATE THE ENQUIRY, ENTER "CANCEL" IN THE NAME LINE.

RESPONSE TYPE r Vv RESPONSE LANGUAGE (E,F) : E PICK-UP CODE
RESPONSE MAILING ADDRESS

NAME :

ADDRESS

CITY : PROV :

POSTAL CODE B
PRINT RESPONSE LOCALLY (Y/N) : N
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PSSMEQ2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/02/2019
TIP73505 DISPLAY 1C REGISTRATION - SCREEN 1 12:55:48
ACCOUNT : 009313-0001 FAMILY : 1 oF 1 ENQUIRY PAGE : 1 OF 1
FILE CURRENCY : 010CT 2019

SEARCH : BD : 60 SHEPHERD ROAD INC.

00 FILE NUMBER : 737237582 EXPIRY DATE : 14MAR 2023 STATUS

01 CAUTION FILING : PAGE : 01 OF 001 MV SCHEDULE ATTACHED
REG NUM : 20180314 1004 1462 2707 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB : IND NAME:
03 BUS NAME: 54 SHEPHERD ROAD INC.
OCN
04 ADDRESS : 200 ADELAIDE STREET WEST, SUITE 401
CITY : TORONTO PROV: ON POSTAL CODE: MS5HIW6
05 IND DOB : IND NAME:
06 RUS NAME: 60 SHEPHERD ROAD INC.
OCN
07 ADDRESS : 200 ADELAIDE STREET WEST, SUITE 401
CITY ¢ TORONTO PROV: ON POSTAL CODE: MSHIWY
08 SECURED PARTY/LIEN CLAIMANT :
FIRSTONTARIO CREDIT UNION LIMITED
09 ADDRESS : 4021 UPPER MIDDLE ROAD
cITY : BURLINGTON PROV: ON POSTAL CODE: L7R3X5
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 PROPERTY USED IN CONNECTION WITH, SITUATE AT, OR ARISING ¥ROM THE
14 OWNERSHIP, DEVELOPMENT, USE OR DISPOSITION OF THE LANDS AND PREMISES
15 KNOWN AS 54 SHEPHERD ROAD, OAKVILLE, ONTARIO AND 60 SHEPHERD ROAD
16 AGENT: FIRSTONTARIO CREDIT UNION LIMITED
17 ADDRESS : 148 NIAGARA STREET P.O. BOX 982
CITY : ST. CATHARINES PROV: ON POSTAL CODE: L2R6Z4

LAST SCREEN
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PSSMEOL PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 10/02/2019
TIP73505 ENQUIRY REQUEST 12:55:48
FILE CURRENCY 010CT 2019

CHANGE ACCOUNT (Y/N) : ACCOUNT NUMBER : 009313 0001 ACCOUNT CODE : ESCVFDE

SEARCH TYPE (BD, IN,IS,MV)
SEARCH CRITERIA :

SUB-SEARCH
RETRIEVE REGISTRATIONS RECORDED SINCE (DDMMMYYYY) :
RESPONSE TYPE (V,P) : V RESPONSE LANGUAGE (E,F) : E PICK-UP CODE :
RESPONSE MAILING ADDRESS
NAME :

ADDRESS H
CITY : PROV :
POSTAL CODE

PRINT RESPONSE LOCALLY (Y/N) : N

ENQUIRY FOR "60 SHEPHERD ROAD INC." ENDED
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ACKNOWLEDGMENT AND SUBORDINATION RE: PPSA

TO: FIRSTONTARIO CREDIT UNION LIMITED
AND TO: MINDEN GROSS LLP, its solicitors hercin

RE: FIRSTONTARIO CREDIT UNION LIMITED (the “Lender”)
$2,500,000.00 first mortgage loan to
54 SHEPHERD ROAD INC. (the “Borrower”) AND 60 SHEPHERD ROAD
INC. relating to 54 Shepherd Road, Oakville, Ontario (the “roperty”) and
60 Shepherd Road, Oakville, Ontario

We refer to security agreements made between the Borrower and Hi-Rise Capital Lid. (the
"Secured Party") in respect of which financing statements were registered pursuant to the o
provisions of the Personal Property Securily Act (Ontario) as Nos. 20130517 1021 1862 5699 i
(File No. 687006603), 20130517 1021 1862 5700 (File No. 687006612), 20130206 1533 1862

8266 (File No. 684571401) and 20130206 1533 1862 8267 (File No. 684571419) respectively,

in favour of the Secured Party (collectively, the "Secured Party's Security").

We understand that the Borrower intends to, or has mortgaged, charged and granted a security :
interest to you in all of its rights, title and interest in and fo the Property, all personal property,
chattels and equipment on or at the Property, and all accounts, leases, rents and income derived ;
from or related to the Property (collectively, the “Collateral™).

The Secured Party hereby subordinates and postpones in all respects any and all security
interests, charges and encumbrances in or ageinst the Collateral which may now or at any time
hereafter be held by the Secured Party, whether pursuant to the Secured Party's Security or any
other agreerﬁem, instrument or document, to all security interests, charges and encumbrances in
or against the Collateral which may now or at any time hereafter be held by the Lender.

The Secured Party agrees, at the request of the Lender, to do all acts and things and execute and
deliver such other documents as the Lender may reasonably request to carry out the intent of and
give full effect to this Acknowledgement and Subordination. i

DATED at Toronto, Ontario, this Y& day of March, 2015.

Name: Nim Neilas
Title: President 1

I have authority to bind the Corporation



ACKNOWLEDGMENT AND SUBORDINATION RE: PPSA

TO: FIRSTONTARIO CREDIT UNION LIMITED
AND TO: MINDEN GROSS LLP, its solicitors herein

RE: FIRSTONTARIO CREDIT UNION LIMITED (the “Lender”)
$2,500,000.00 first mortgage loan to
60 SHEPHERD ROAD INC. (the “Borrower”) AND 54 SHEPHERD ROAD
INC. relating to 60 Shepherd Road, Oakville, Ontario (the “Property”) AND
54 Shepherd Road, Oaloville, Ontario

We refer to security agreements made between the Borrower and Hi-Rise Capital Ltd. (the
"Secured Party") in respect of which financing statements were registered pursuant to the
provisions of the Personal Property Security Act (Ontario) as Nos. 20130517 1021 1862 5701
(File No. 687006621}, 20130517 1021 1862 5702 (File No. 687006639), 20130509 1013 1862
5099 (File No. 686772603) and 20130509 1013 1862 5100 (File No. 686772612) respectively,
in favour of the Secured Party (collectively, the "Secured Party's Security").

We understand that the Borrower intends to, or has mortgaged, charged and granted a security
interest to you in all of its rights, title and interest in and to the Property, all persanal property,
chattels and equipment on or at the Property, and all accounts, leases, rents and income derived
from or related to the Property (collectively, the “Collateral").

The Secured Party hereby subordinates and postpones in all respects any and all security
interests, charges and encumbrances in or against the Collateral which may now or at any time
hereafter be held by the Secured Party, whether pursuant to the Secured Party's Security or any
other agreement, instrument or document, to all security interests, charges and encumbrances in
or against the Collateral which may now or at any time hereafter be held by the Lender.

The Secured Party agrees, at the request of the Lender, to do all acts and things and execute and -

deliver such other documents as the Lender may reasonably request to carry out the intent of and
give full effect to this Acknowledgement and Subordination.

DATED at Toronto, Ontario, this 18 day of March, 2015.

Ar: '\

Name: Hm Neilas \\ o
Title: President

1 have authority to bind the Corporation

#2330243 v1 | 4093866
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SUBORDINATION AND STANDSTILL AGREEMENT

THIS AGREEMENT made as of \ 4 day of March, 2015 between FIRSTONTARIO CREDIT
UNION LIMITED (the “Lender”) and HI-RISE CAPITAL LTD. (“Subordinate Lender”).

Whereas the Subordinate Lender has made a loan or credit facility available to 54 SHEPHERD
ROAD INC. AND 60 SHEPHERD ROAD INC. (collectively, the “Borrower”) and which is
secured by a charge of the lands and premises described in Schedule “A” (the “Property”) hereto
registered in the Land Registry Office for the Land Titles Division of Halton (No. 20) on the st
day of February, 2013 as Instrument No. HR1080407, as amended by a Mortgage Amending
Agreement registered as Instrument No. HR1249497; (the loan or credit facility and all existing
and future indebtedness and other obligations and liabilities owing by the Borrower to the
Subordinate Lender thereunder from time to time are called the “Subordinate Indebtedness”,
and the security, including all other additional or collateral security now or hereafter securing the
Subordinate Indebtedness, is called the “Subordinate Security™). '

And whereas the Lender agreed to make a loan (the “Loan™) to the Borrower in the original
principal sum of $2,500,000.00 on the security of a first mortgage (the “Mortgage”™) on the
Property. All existing and future indebtedness and other obligations and liabilities owing by the
Borrower to the Lender from time to time pursuant to the Loan, including but not limited to the
principal sum, all interest thereon, all future advances and all other amounts owing to the Lender
thereander from time to time, and including all reserves payabie to the Lender relating to the
Loan, are called the “Prior Indebtedness”. The Mortgage, and all other additional or collateral
security now or hereafter securing the Prior Indebtedness (including a first assignment of all
rents and leases from or relating to the Property and a general security agreement with respect to
all equipment and other personal property of the Borrower comprising or used in connection with
the operation of the Property), is called the “Prior Security”.

And whereas the Subordinate Lender has agreed to subordinate and postpone the Subordinate
Indebtedness and the Subordinate Security to and in favour of the Prior Indebtedness and the
Prior Security. Reference berein to the Subordinate Indebtedness, Subordinate Security, Prior
Indebtedness and Prior Security includes all renewals, extensions, amendments, modifications,
and restatements thereof or thereto from time to time.

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which is
hereby acknowledged) the parties agree as follows:

1. Covenants, Representations and Warranties of Subordinate Lender. Subordinate Lender
consents to the Prior Indebtedness and the Prior Security and represents and warrants to the
Lender that (i) the Suberdinate Indebtedness and the Subordinate Security is in good standing
and the Borrower is not in default thereunder, (if) it holds no security of any kind against the
Property other than the Subordinate Security, (iii) it is the sole owner of the Subordinate
Indebtedness and the Subordinate Security and has full power, authority and legal tight to enter
into this agreement, (iv) the total amount owing to the Subordinate Lender under the Subordinate
Indebtedness is $25,000,000.00 as of the 19th day of March, 2015 and (v) the Subordinate
Indebtedness bears interest at 18 %, calculated monthly, not in advance, and is due and payable
to the Subordinate Lender as follows: by monthly instalments of interest in the amount of
$375,000.00 due on the last day of cach month and the balance of the Subordinate Indebtedness
is due and payable to the Subordinate Lender on the 31st day of January, 2017. Upon request by
the Lender from time to time, the Subordinate Lender shall provide to the Lender copies of the
Subordinate Indebtedness and the Subordinate Security and/or a statement confirming the status
thereof, including the amount of the Subordinate Indebtedness then outstanding, the then
applicable interest rate and payment terms and particulars of all existing or alleged defaults by
the Borrower in respect thereof.

2. Subordination and Postponement.  Subordinate Lender hereby subordinates and
postpones the Subordinate Indebtedness and the Subordinate Secirity to the Prior Indebtedness
and the Prior Security and agrees with the Lender that: (i) the Prior Security shall be a {irst
priority lien and charge against the Property for the full amount of the Prior Indebtedness in full
priority to the Subordinate Security, and (ii) except with the prior written consent of the Lender,
which consent may be given or withheld by the Lender in its sole absolute discretion, no
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payments of any kind shall be made under the Subordinate Indebtedness (including payments of
principal, interest or fees) until the Prior Indebtedness is repaid in full and that any such
payments which may be received by the Subordinate Lender notwithstanding the foregoing shall
be received in trust for the Lender and shall be paid over to the Lender forthwith upon receipt.
No discharge, release or waiver by the Lender of any of the Prior Security against or in respect of
any part the Property or any person or any amendment, renewal, extension, replacement,
modification, supplement or restatement of any Prior Indebtedness and/or the Prior Security shall
require notice to or the consent of the Subordinate Lender or otherwise affect the subordination
and postponement of the Subordinate Security and the Subordinate Indebtedness hereby granted
by the Subordinate Lender. The Subordinate Lender shall not amend, extend, renew, modify,
replace, supplement or restate the Subordinate Indebtedness or the Subordinate Security without
the prior written consent of the Lender.

3. Payments. Without limiting the generality of section 2 above, the Subordinate Lender
agrees that (i) all rents, revenue, income, cash flow and other proceeds arising from or relating to
the Property (“Rents”) shall not be applied to any payment on account of the Subordinate
Indebtedness until the Prior Indebtedness is paid in full, and (ii) it shall not accept any payment
on account of the Subordinate Indebtedness which the Subordinate Lender knows or reasonably
ought to know are payments made from Rents, and if any such payments are received, the
Subordinate Lender shall immediately pay such amount to the Lender without deduction. All
insurance, expropriation and condemnation proceeds relating to the Property shall be dealt with
and applied, whether before or after any default under or in respect of the Prior Indebtedness or
the Subordinate Indebtedness, in accordance with the provisions of the Prior Security
notwithstanding any provision to the contrary in the Subordinate Security. The Lender and the
Subordinate Lender shall provide reasonable cooperation to each other to ensure the provisions
of this paragraph are complied with.

4. Standstill.  The Subordinate Lender shall not make any demand for repayment under the
Subordinate Indebtedness and the Subordinate Security untit the Prior Indebtedness is paid in
full. As well, the Subordinate Lender shall not take any Enforcement Action under or in respect
of the Subordinate Security or the Subordinate Indebtedness with respect to all or any part of the
Property or against the Borrower without reasonable prior notice to and the written consent of
the Lender, which corisent may be given or withheld by the Lender in its sole absolute discretion.
The said written notice shall specify: (i) the nature, extent and other details of the default (the
“Default”) under the Subordinate Security and/or the Subordinate Indebtedness; (ii) the person(s)
in default; (iii) the total amount then due and owing to the Subordinate Lender; and (iv) the form
of Enforcement Action intended to be taken or commenced by the Subordinate Lender. The
Subordinate Lender agrees to provide to the Lender such other information relating to the
Default as the Lender may reasonably request from time to time. The Subordinate Lender shall
not challenge, contest or bring into question the validity, priority or perfection of the Prior
Security or any Enforcement Action taken by the Lender under or in respect of the Prior Security
or Prior Indebtedness against the Borrower or against all or any part of the Property. In this
Section, “Enforcement Action” means the commencement of power of sale, foreclosure or other
judicial or private sale proceedings, appointing or obtaining the appointment of a receiver, a
manager or a receiver and manager or other person having similar powers in respect of any
person ot property, attornment of rents, taking possession or control of any property or
undertaking, commencing, giving or making any demand for payment, any notice of intention to
enforce security or any action or proceeding secking payment or recovery of all or any part of
any indebtedness or damages in lieu thereof, or accepting a transfer of any property in liew of
foreclosure, or the exercise of any other rights or remedies available to a creditor under its
security or otherwise at law or in equity, including without limitation, any bankruptcy

proceedings.

5. Assignment by the Subordinate Lender. The Subordinate Lender agrees that it shall not
sell, transfer, assign or otherwise dispose of any interest in the Subordinate Indebtedness or the
Subordinate Security to any person Or pPersons (the “Assignee”) except upon terms and
conditions which are expressly subject to the terms of this agreement. Concurrently with any
such sale, transfer, assignment or other disposition, The Subordinate Lender shall cause each
Assignee to enter into a subordination and standstill agreement with the Lender on the same
terms and conditions as this agreement. The Lender may transfer or assign its interest in the
Loan and this agreement without restriction and without prior notice to or the consent of the

Subordinate Lender.
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6. Further Assurances. The Subordinate Lender shall execute upon request by the Lender
such further documents or instruments and take such further action as the Lender may reasonably
require from time to time to carry out the intent of this agreement, including, without limitation,
executing and delivering any short form subordination and postponement agreement or
instrument to register or record:-or file notice of the subordination and postponement of the
Subordinate Security and the Subordinate Indebtedness on title to the Property and/or in any
other office of public record and to give notice to third parties of the provisions of this
agreement.

7. Notices. Any notice, demand or other communication which any party may desire or
may be required to give to any -other party shall be in writing and may be made or given by
personal delivery, by registered mail or by facsimile transmission to the address for service of the
recipient set forth below. Any demand, notice or communication given by personal delivery
shall be conclusively deemed to have been given on the day of actual delivery thereof, and if
given by registered mail, on the third business day following the deposit thereof in the mail, and
if given by facsimile transmission, on the first business day following the transmittal thereof.
The address for service for each party is as follows:

(i) if to the Lender, to

FirstOntario Credit Union Limited
4021 Upper Middle Road
Burlington, Ontario M5H 1'W7
Attention: Mark Perkins

TFax; 289-288-0215

with a copy to the Lender’s Solicitor:

Minden Gross LLP )

145 King Street West, Suite 2200
Toronto, ON M5H 4G2
Attention: Ronald J. Molson
Fax: 416-864-9223

and

(ii) if to the Subordinate Lender, to

Hi-Rise Capital Ltd.

200 Adelaide Street West
Suite 401

Toronto, Ontario M5SH 1W7
Attention: Jim Neilas

Fax:

If any party giving any demand, notice or other communication knows or reasonably ought to
know of any difficulties with the postal system that might affect delivery of mail, such demand,
notice or other communication shall not be mailed, but shall be given by personal delivery or by
facsimile transmission. Any party hereto may change its address for service to which notices
hereunder are required to be made or given by notice to other parties in accordance herewith,

8. Governing Law. This agreement shall be governed by and construed in accordance with
the laws of the Province in which the lands and premises described in Schedule “A” are located
and the laws of Canada applicable therein without application of any principle of conflict of laws
which may result in laws other than the laws in force in such Province applying to this
agreement; and the Subordinate Lender consents to the jurisdiction of the courts of such Province
and irrevocably agrees that all actions or proceedings arising out of or relating to this agreement
shall be litigated in such courts and the Subordinate Lender unconditionally accepts the non-
exclusive jurisdiction of the said cousts and waives any defense of forum non-conveniens, and
irrevocably agrees to be bound by any judgment rendered thereby in connection with this

-178-



Page 4

agreement, provided nothing herein shall affect the right to serve process in any other manner
permitted by law.

9. Successors. The acknowledgements and agreements contained in this agreement shall
extend to, be binding upon and enure to the benefit of the parties hereto and their respective
successors and assigns. Where any reference is made in this agreement to an act to be performed
by, an appointment to be made by, an obligation or liability of, an asset or right of, a discharge or
release to be provided by, a suit or proceeding to be taken by or against or a covenant,
representation or warranty (other than relating to the constitution or existence of the trust) by or
with respect to, a trust, such reference shall be construed and applied for all purposes as if it
referred to an act to be performed by, an appointment to be made by, an obligation or liability of,
an asset or right of, a discharge or release to be provided by, a suit or proceeding to be taken by
or against or a covenani, representation or warranty (other than relating to the constitution or
existence of the trust) by or with respect to, the trustee(s) of the trust.

10. Counterparts. This agreement may be executed in several counterparts, each of which
when so executed shall be deemed to be an original and which counterparts together shall

constitute one and the same instrument.

IN WITNESS WHEREOF cach of the parties have duly executed this agreement under seal.

FIRSTONTARIO  CREDIT  UNION  HI-RISE CAP\[’I‘AL LTD.
LIMITED : g

Per: Name: "Nei'laé;'__
Name: Mark Perkins Title: President .
Title: Director Commercial Services ‘

1 have authority to bind the Corporation
1 have authority to bind the Corporation

H2327732 v2 | 4093866
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SCHEDULE “A”

LEGAL DESCRIPTION:
FIRSTLY: ;

PTLT 16, CON 3 TRAF SDS; PT RDL BTN LTS 15 & 16, CON 3 TRAF SDS, AS CLOSED
BY BYLAW 608; AS IN 702148; TOWN OF OAKVILLE
PIN NO. 24813-0286 (LT)

SECONDLY:

PT LT 16, CON 3 TRAF SDS, AS IN 732417; TOWN OF OAKVILLE
PIN NO. 24813-0245 (L.T)

and municipally known as:
54 Shepherd Road, Oakville, Ontaric and 60 Shepherd Road, Oakville, Ontario respectively



SUBORDINATION AND STANDSTILL AGREEMENT

THIS AGREEMENT made as of \A day of March, 2015 between FIRSTONTARIO CREDIT
UNION LIMITED (the “Lender”) and HI-RISE CAPITAL LTD. (“Subordinate Lender”).

Whereas the Subordinate Lender has made a loan or credit facility available to 54 SHEPHERD
ROAD INC. AND 60 SHEPHERD ROAD INC. (collectively, the “Borrower™) and which is
secured by a charge of the lands and premises described in Schedule “A” (the “Property”) hereto
registered in the Land Registry Office for the Land Titles Division of Halton (No. 20) on the 16"
day of May, 2013 as Instrument No. HR1100541; (the loan or credit facility and all existing and
future indebtedness and other obligations and liabilities owing by the Borrower to the
Subordinate Lender thereunder from time o time are called the “Subordinate Indebtedness”,
and the security, including all other additional or collateral security now or hereafter securing the
Subordinate Indebtedness, is called the “Subordinate Security™).

And whereas the Lender agreed to make a loan (the “Loan™) to the Borrower in the original
principal sum of $2,500,000.00 on the security of a first mortgage (the “Mortgage™) on the
Property. All existing and future indebtedness and other obligations and liabilities owing by the
Borrower to the Lender from time to time pursuant to the Loan, including but not limited to the
principal sum, all interest thereon, all future advances and all other amounts owing to the Lender
thereunder from time to time, and including all reserves payable to the Lender relating to the
Loan, are called the “Prior Indebtedness”. The Mortgage, and all other additional or collateral
security now or hereafter securing the Prior Indebtedness (including a first assignment of all
rents and leases from or relating to the Property and a general security agreement with respect to
all equipment and other personal property of the Borrower comprising or used in connection with
the operation of the Praperty), is called the “Prior Security™.

And whereas the Subordinate Lender has agreed to subordinate and postpone the Subordinate
Tndebtedness and the Subordinate Security to and in favour of the Prior Indebtedness and the
Prior Security. Reference herein to the Subordinate Indebtedness, Subordinate Security, Prior
Indebtedness and Prior Security includes all renewals, extensions, amendments, modifications,
and restatements thereof or thereto from time to time.

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which is
hereby acknowledged) the parties agree as follows:

1. Covenants, Representations and Warranties of Subordinate Lender. Subordinate Lender

consents to the Prior Indebtedness and the Prior Security and represents and warrants to the
Lender that (i) the Subordinate Indebtedness and the Subordinate Security is in good standing
and the Borrower is not in default thereunder, (ii) it holds no security of any kind against the
Property other than the Subordinate Security, (iii) it is the sole owner of the Subordinate
Indebtedness and the Subordinate Security and has full power, authority and legal right to enter
into this agreement, (iv) the total amount owing to the Subordinate Lender under the Subordinate
Indebtedness is $8,000,000.00 as of the 19th day of March, 2015 and (v) the Subordinate
Indebtedness bears interest at 18%, calculated monthly, not in advance, and is due and payable to
the Subordinate Lender as follows: by monthly instalments of interest in the amount of
$120,000.00 due on the last day of each month and the balance of the Subordinate Indebtedness
is due and payable to the Subordinate Lender on the 31st day of January, 2017. Upon request by
the Lender from time to time, the Subordinate Lender shall provide to the Lender copies of the
Subordinate Indebtedness and the Subordinate Security and/or a statement confirming the status
thereof, including the amount of the Subordinate Indebtedness then butstanding, the then
applicable interest rate and payment terms and particulars of all existing or alleged defaults by
the Borrower in respect thereof.

2. Subordination_and Postponement.  Subordinate Lender hereby subordinates and
postpones the Subordinate Indebtedness and the Subordinate Security to the Prior Indebtedness
and the Prior Security and agrees with the Lender that (i) the Prior Security shall be a first
priority lien and charge against the Property for the full amount of the Prior Indebtedness in full
priority to the Subordinate Security; and (ii) except with the prior written consent of the Lender,
which consent may be given or withheld by the Lender in its sole absolute discretion, no
payments of any kind shall be made under the Subordinate Indebtedness (including payments of
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principal, interest or fees) until the Prior Indebtedness is repaid in full and that any such
payments which may be received by the Subordinate Lender notwithstanding the foregoing shall
be received in trust for the Lender and shall be paid over to the Lender forthwith upon receipt.
No discharge, release or waiver by the Lender of any of the Prior Security against or in respect of
any part the Property or any person or any amendment, renewal, extension, replacement,
modification, supplement or restatement of any Prior Indebtedness and/or the Prior Security shall
require notice to or the consent of the Subordinate Lender or otherwise affect the subordination
and postponement of the Subordinate Security and the Subordinate Indebtedness hereby granted
by the Subordinate Lender. The Subordinate Lender shall not amend, extend, renew, modify,
replace, supplement or restate the Subordinate Indebtedness or the Subordinate Security without
the prior written consent of the Lender.

3. Payments. Without limiting the generality of section 2 above, the Subordinate Lender
agrees that (i) all rents, revenue, income, cash flow and other proceeds arising from or relating to
the Property (“Rents”) shall not be applied to any payment on account of the Subordinate
Indebtedness until the Prior Indebtedness is paid in full, and (ji) it shall not accept any payment
on account of the Subordinate Indebtedness which the Subordinate Lender knows or reasonably
ought to know are payments made from Rents, and if any such payments are received, the
Subordinate Lender shall immediately pay such amount to the Lender without deduction. All
insurance, expropriation and condemnation proceeds relating to the Property shall be dealt with
and applied, whether before or after any default under or in respect of the Prior Indebtedness or
the Subordinate Indebtedness, in accordance with the provisions of the Prior Security
notwithstanding any provision to the contrary in the Subordinate Security. The Lender and the
Subordinate Lender shall provide reasonable cooperation to each other to ensure the provisions
of this paragraph are complied with.

4. Standstill. The Subordinate Lender shall not make any demand for repayment under the
Subordinate Indebtedness and the Subordinate Security until the Prior Indebtedness is paid in
full. As well, the Subordinate Lender shall not take any Enforcement Action under or in respect
of the Subordinate Security or the Subordinate Indebtedness with respect to all or any part of the
Property or against the Borrower without reasonable prior notice to and the written consent of
the Lender, which consent may be given or withheld by the Lender in its sole absolute discretion.

" The said written notice shall specify: (i) the nature, extent and other details of the default (the

“Default”) under the Subordinate Security and/or the Subordinate Indebtedness; (ii) the person(s)
in default; (iii) the total amount then due and owing to the Subordinate Lender; and (iv) the form
of Enforcement Action iniended to be taken or commenced by the Subordinate Lender. The
Subordinate Lender agrees to provide to the Lender such other information relating to the
Default as the Lender may reasonably request from time to time. The Subordinate Lender shall
not challenge, contest or bring into question the validity, priority or perfection of the Prior
Security or any Enforcement Action taken by the Lender under or in respect of the Prior Security
or Prior Indebtedness against the Borrower or against all or any part of the Property. In this
Section, “Enforcement Action” means the commencement of power of sale, foreclosure or other
judicial or private sale proceedings, appointing or obtaining the appeintment of a receiver, a
manager or a receiver and manager or other person having similar powers in respect of any
person or property, attornment of rents, taking possession or control of any property or
undertaking, commencing, giving or making any demand for payment, any notice of intention to
enforce security or amy action or proceeding seeking payment or recovery of all or any part of
any indebtedness or damages in lieu thereof, or accepting a transfer of any property i lieu of
foreclosure, or the exercise of any other rights or remedies available to a creditor under its
security or otherwise at law or in equity, including without limitation, any bankruptcy

proceedings.

5. Assignment by the Subordinate Lender. The Subordinate Lender agrees that it shall not
sell, transfer, assign or otherwise dispose of any interest in the Subordinate Indebtedness or the
Subordinate Security to any person or persons (the “Assignee”) except upon terms and
conditions which are expressly subject to the terms of this agreement. Concurrently with any
such sale, transfer, assignment or other disposition, The Subordinate Lender shall cause each
Assignee to enter into a subordination and standstill agreement with the Lender on the same
terms and conditions as this agreement. The Lender may transfer or assign its interest in the
Loan and this agreement without restriction and without prior notice to or the consent of the

Subordinate Lender.
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6. Further Assurances. The Subordinate Lender shall execute upon request by the Lender
such further documents or instruments and take such further action as the Lender may reasonably
require from time to time to carry out the intent of this agreement, including, without limitation,
executing and delivering any short form subordination and postponement agreement or
instrument to register or record or file notice of the subordination and postponement of the
Subordinate Security and the Subordinate Indebtedness on title to the Property and/or in any
other office of public record and to give notice to third parties of the provisions of this
agrecment.

7. Notices. Any notice, demand or other communication which any party may desire or
may be required to give to any other party shall be in wiiting and may be made or given by
personal delivery, by registered mail or by facsimile transmission to the address for service of the
recipient set forth below. Any demand, notice or communication given by personal delivery
shall be conclusively deemed to have been given on the day of actual delivery thereof, and if
given by registered mail, on the third business day following the deposit thereof in the mail, and
if given by facsimile transmission, on the first business day following the transmittal thereof.
The address for service for each party is as follows:

@) if to the Lender, to

FirstOntario Credit Union Limited
4021 Upper Middle Road
Burlington, Ontario M5H 1W7
Attention: Mark Perkins

Fax: 289-288-0215

with a copy to the Lender’s Solieitor:

Minden Gross LLP

145 King Street West, Suite 2200
Toronto, ON MSH 4G2
Attention: Ronald J. Molson
Fax: 416:864-9223

and

(i) if to the Subordinate Lender, to

Hi-Rise Capital Ltd.

200 Adelaide Street West
Suite 401

Toronto, Ontaric MSH 1W7
Attention: Jim Neilas

Fax:

If any party giving any demand, notice or other communication knows or reasonably ought to
know of any difficulties with the postal system that might affect delivery of mail, such demand,
notice or other communication shall not be mailed, but shall be given by personal delivery or by
facsimile transmission. Any party hereto may change its address for service to which notices
hereunder are required to be made or given by notice to other parties in accordance herewith.

8. Governing Law. This agreement shall be governed by and construed in accordance with
the laws of the Province in which the lands and premises described in Schedule “A” are located
and the laws of Canada applicable therein without application of any principle of conflict of laws
which may result in laws other than the laws in force in such Province applying to this
agreement; and the Subordinate Lender consents to the jurisdiction of the courts of such Province
and irrevocably agrees that all actions or proceedings arising out of or relating to this agreement
shall be litigated in such courts and the Subordinate Lender unconditionally accepts the non-
exclusive jurisdiction of the said courts and waives any defense of forum non-conveniens, and
irmevocably agrees to be bound by any judgment rendered thereby in connection with this
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agreement, provided nothing herein shall affect the right to serve process in any other manner
permitted by law.

9. Successors. The acknowledgements and agreements contained in this agreement shall
extend to, be binding upon and enure to the benefit of the parties hereto and their respective
successors and assigns. Where any reference is made in this agreement to an act to be performed
by, an appointment to be made by, an obligation or liability of, an asset or right of, a discharge or
release to be provided by, a suit or proceeding to be taken by or against or a covenant,
representation or warranty (other than relating to the constitution or existence of the trust) by or
with respect to, a trust, such reference shall be construed and applied for all purposes as if it
referred to an act to be performed by, an appointment to be made by, an obligation or liability of,
an asset or right of, a discharge or release to be provided by, a suit or proceeding to be taken by
or against or a covenant, representation or warranty (other than relating to the constitution or
existence of the trust) by or with respect to, the trustee(s) of the trust.

10. Counterparts. This agreement may be executed in several counterparts, each of which
when so executed shall be deemed to be an original and which counterparts together shall
constitute one and the same instrument.

IN WITNESS WHEREOF each of the parties have duly exccuted this agreement under seal.

FIRSTONTARIO CREDIT UNION
LIMITED

Per: ¥4 al
Name: Mark Perkins Title: President
Title: Director Commercial Sexrvices

1 have authority to bind the Corporation
I have authority to bind the Corporation

#2327734 v2 | 4093866
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SCHEDULE “A”

LEGAL DESCRIPTION:

FIRSTLY:

PTLT 16, CON 3 TRAF SDS; PT RDL BTN LTS 15 & 16, CON 3 TRAF SDS, AS CLOSED
BY BYLAW 608; AS IN 702148; TOWN OF OAKVILLE
PIN NO. 24813-0286 (IL.T)

SECONDLY:

PT LT 16, CON 3 TRAF SDS, AS IN 732417; TOWN OF OAKVILLE
PIN NO. 24813-0245 (L.T)

and municipally known as:
54 Shepherd Road, Oakville, Ontario and 60 Shepherd Road, Oakville, Ontario respectively
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LRO # 20 Postponement Of Interest Registered as HR1257436 on 20150407  at 09:49
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 2
I Properties J
PIN 24813 - 0245 LT
Description PT LT 16, CON 3 TRAF SDS, AS IN 732417, TOWN OF OAKVILLE
Address 60 SHEPHERD ROAD
OAKVILLE
PIN 24813~ 0286 LT

Description PT LT 16, CON 3 TRAF SDS; PT RDAL BTN LTS 15 & 16, CON 3 TRAF SDS, AS
CLOSED BY BYLAW 608; AS IN 702148; TOWN OF OAKVILLE

Address 54 SHEPHERD ROAD
OAKVILLE

I Source Instruments J
Registration No. Date Type of Instrument
HR1080407 2013 0205 Charge/Mortgage
[Party From(s) J
Name HI-RISE CAPITAL LTD.
Address for Service 200 Adelaide Street West

Suite 401

Toronto, Ontario

M5H 1W7

i, Jim Neilas, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

I Party To(s) Capacity Share J
Name FIRSTONTARIO CREDIT UNION LIMITED

Address for Service 4021 Upper Middle Road
Burlington, Ontario
L7R 3X5

l Statements J

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number HR1257414
registered on 2015/04/07 .

Schedule: Hi-Rise Capital Ltd. ("Hi-Rise"), the registered owner of a Charge registered as Instrument No. HR1080407 on February 5,
2013 (as amended by a Mortgage Amending Agreement, notice of which has been registered as Instrument No. HR1249497), a General
Assignment of Rents registered as Instrument No. HR1080408 on February 5, 2013, and a General Assignment of Rents registered as
Instrument No. HR1080409 on February 5, 2013 (collectively, the "Hi-Rise Security") charging the land referred to in the Properties box
herein, hereby postpones the Hi~Rise Security in tavour of a Charge registered as Instrument No. HR1257414 on April 7, 2015 made
between 54 Shepherd Road Inc. and 60 Shepherd Road Inc. (collectively, “Shepherd”) in favour of FirstOntario Credit Union Limited
("FirstOntario”) and an Assignment of Rents General registered as Instrument No. HR1257415 on April 7, 2015 made between 54
Shepherd Road inc. and FirstOntario and an Assignment of Rents General registered as Instrument No. HR1257416 on April 7, 2015
made between 60 Shepherd Road Inc. and FirstOntario (collectively, the "FirstOntario Security"). The parties hereto do further agree that
the FirstOntario Security shall have full pricrity over the Hi-Rise Security, notwithstanding any provision of the Land Tities Act or any other
iaw or statute to the contrary, and whether the monies being advanced under the FirstOntario Security are advanced before or after
registration of the Hi-Rise Security, it being understood that the interest of Hi—Rise is hereby postponed to the FirstOntario Security to the
full extent of $2,500,000.00 and all other sums secured under the FirstOntario Security.

Hi-Rise hereby irrevocably instructs, directs and authorizes FirstOntario to advance up to the full amount of $2,500,000.00 of the principal
sum secured by the FirstOntario Security and to release any holdback maintained in respect thereof, to Shepherd or as Shepherd may
otherwise direct in writing in full priority over the interest of Hi-Rise in the lands described in the Properties box herein.

This document relates to registration no.(s)Charge No. HR1080407; Assignment of Rents No. HR1080408; Assignment of Rents No.
HR1080409; Notice No. HR1249497; Charge No. HR1 257414; Assignment of Rents No. HR1257415; Assignment of Rents No.

HR1257416

rSigned By J

Vicki Pawlett 145 King Street West, Suite 2200 acting for Party Signed 20150407
Toronto From(s)
M5H 4G2

Tel 416-362-3711
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LRO # 20 Postponement Of Interest Registered as HR1257436 on 20150407  at 09:49

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 2

l Signed By J
Fax 416-864-9223

| have the authority to sign and register the document on behalf of the Party From(s).

I Submitted By J
MINDEN GROSS LLP 145 King Street West, Suite 2200 2015 0407
Toronto
M5H 4G2
Tel 416-362-3711
Fax 416-864-9223
| Fees/Taxes/Payment : I
Statutory Registration Fee $60.00
Total Paid $60.00
| Fite Number ]

Party To Client File Number : 4093866
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LRO # 20 Postponement Of Interest Registered as HR1257437 on 20150407  at 09:49
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 2
Properties J
PIN 24813 - 0245 LT
Description PT LT 16, CON 3 TRAF SDS, AS IN 732417; TOWN OF OAKVILLE
Address 60 SHEPHERD ROAD
OAKVILLE
PIN 24813 - 0286 LT

Description PT LT 16, CON 3 TRAF SDS; PT RDAL BTN LTS 15 & 16, CON 3 TRAF SDS, AS
CLOSED BY BYLAW 608; AS IN 702148; TOWN OF OAKVILLE

Address 54 SHEPHERD ROAD
OAKVILLE

I Source Instruments J
Registration No. Date Type of Instrument
HR1100541 20130516 Charge/Mortgage
l Party From(s) J
Name HI-RISE CAPITAL LTD.
Adddress for Service 200 Adelaide Street West

Suite 401

Toronto, Ontaric

M5H 1W7

1, Jim Neilas, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share ]
Name FIRSTONTARIO CREDIT UNION LIMITED

Address for Service 4021 Upper Middle Road
Burlington, Ontario
L7R 3X5

l Statements ) J

The applicant postpones the rights under the selected instrument to the rights under an instrument registéred as number HR1257414
registered on 2015/04/07

Schedule: Hi-Rise Capital Ltd. ("Hi~Rise"), the registered owner of a Charge registered as Instrument No. HR1100541 on May 16, 2013,
a General Assignment of Rents registered as Instrument No. HR1 100542 on May 16, 2013 and a General Assignment of Rents registered
as Instrument No. HR1100543 on May 16, 2013 (collectively, the “Hi-Rise Security") charging the land referred to in the Properties box
herein, hereby postpones the Hi~Rise Security in favour of a Charge registered as Instrument No. HR1257414 on April 7, 2015 made
between 54 Shepherd Road Inc. and 60 Shepherd Road Inc. (collectively, "Shepherd") in favour of FirstOntario Credit Union Limited
(“FirstOntario”) and an Assignment of Rents General registered as Instrument No. HR1257415 on April 7, 2015 made between 54
Shepherd Road Inc. and FirstOntario and an Assignment of Rents General registered as Instrument No. HR1 257416 on April 7, 2015
made between 60 Shepherd Road Inc. and FirstOntario (collectively, the “FirstOntario Security"). The parties hereto do further agree that
the FirstOntario Security shall have full priority over the Hi-Rise Security, notwithstanding any provision of the Land Titles Act or any other
law or statute to the contrary, and whether the monies being advanced under the FirstOntario Security are advanced before or after
registration of the Hi-Rise Security, it being understcod that the interest of Hi~Rise is hereby postponed to the FirstOntario Security to the
full extent of $2,500,000.00 and all other sums secured under the FirstOntario Security.

Hi~Rise hereby irrevocably instructs, directs and authorizes FirstOntario to advance up to the full amount of $2,500,000.00 of the principal
sum secured by the FirstOntario Security and to release any holdback maintained in respect thereof, to Shepherd or as Shepherd may
otherwise direct in writing in full priority over the interest of Hi-Rise in the lands described in the Properties box herein.

This document relates to registration no.(s)Charge No. HR1100541; Assignment of Rents No. HR1100542; Assignment of Rents No.
HR1100543; Charge No. HR1257414; Assignment of Rents No. HR1257415; Assignment of Rents No. HR1257416

| Signed By J
Vicki Pawlett 145 King Street West, Suite 2200 acting for Party Signed 20150407
Toronto From(s)
M5H 4G2

Tel 416-362-3711
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LRO # 20 Postponement Of Interest Registered as HR1257437 on 20150407  at 09:49

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 2

I Signed By J
Fax 416—-864-8223 :

| have the authority to sign and register the document on behalf of the Party From(s).

I Submitted By I
MINDEN GROSS LLP 145 King Street West, Suite 2200 2015 04 07
Toronto
M5H 4G2
Tel 416~362-3711
Fax 416-864-9223
| Fees/Taxes/Payment J
Statutory Registration Fee $60.00
Total Paid $60.00
| Fite Number |

Party To Client File Number : 4093866
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Request |D: 023569870
Transaction 1D; 73007566
Category 1D: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

13599818

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

200 ADELAID STREET WEST

Suite # 400
TORONTO

ONTARIO

CANADA M5H 1W7

Mailing Address

200 ADELAIDE STREET WEST

Suite # 400
TORONTO

ONTARIO

CANADA MBH 1W7

Activity Classification

NOT AVAILABLE

Corporation Name

HI-RISE CAPITAL LTD.

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00015

Maximum

-191-

Date Report Produced: 2019/09/11
Time Report Produced: 14:49:59
1

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

Incorporation Date
19998/06/11
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancel/lnactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 023569870
Transaction ID: 73007566
Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1359918

Corporate Name History

HI-RISE CAPITAL LTD.

WATERVIEW CAPITAL CORP.

1359918 ONTARIO INC.

Current Business Namae(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

NOOR
AL-AWQATIH

Date Began
2017/02/13
Designation

OFFICER

First Director

NOT APPLICABLE

Officer Type

CHIEF OPERATING OFFICER

Corporation Name

HI-RISE CAPITAL LTD.

Effective Date

2011/08/18
2004/09/16

1999/06/11

NO

Date Report Produced: 2019/09/11
Time Report Produced: 14:49:59
Page: 2

YES - SEARCH REQUIRED FOR DETAILS

Address

200 ADELAIDE STREET WEST

Suite # 401

TORONTO

ONTARIO

CANADA M5H 1W7

Resident Canadian
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Request ID: 023569870
Transaction ID: 73007566
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2019/09/11
Time Report Produced: 14:49:59
Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

1359918

Administrator:
Name (Individual / Corporation)

MYLES
MORIN

Date Began
2018/01/19
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

JORDAN
OXLEY

Date Began
2018/01/18
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE

Officer Type

Corporation Name

HI-RISE CAPITAL LTD.

Address

200 ADELAIDE STREET WEST
Suite # 401
TORONTO

ONTARIO
CANADA Mb5H 1W7

Resident Canadian

Y

Address

200 ADELAIDE STREET WEST
Suite # 401
TORONTO

ONTARIO
CANADA M5H 1W7

Resident Canadian

Y
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Request ID: 023569870 Province of Ontario Date Repart Produced: 2019/09/11
Transaction ID: 73007566 Ministry of Government Services Time Report Produced: 14:49:59
Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Numher Corporation Name

1359918 HI-RISE CAPITAL LTD.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2019/04/14 (ELECTRONIC FILING)

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MIGROFICHE.

The issuance of this report in elactronic form is authorized by the Director of Companies and Personal Property Security Branch.
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Request iD: 023646733 Province of Ontario
Transaction ID: 73200717 Ministry of Government Services

Category 1D: UN/E

CORPORATION PROFILE REPORT

312838 COMMUNITY TRUST COMPANY

Ontario Corp Number Corporation Name
Corporation Typa Corporation Status
FEDERAL CORP NON-SHARE REFER TO JURISDICTION

Registered or Head Office Address

2350 MATHESON BOULEVARD EAST

MISSISSAUGA
ONTARIO
CANADA L4W 5G9

Principal Place of Business in Ontario

2350 MATHESON BOULEVARD EAST

MISSISSAUGA
ONTARIO
CANADA L4W 5G9

Activity Classification

NOT AVAILABLE

-195~

* Date Report Produced: 2019/09/30
Time Report Produced: 12:36:00

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

2004/06/01

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

1975/09/07

1

Incorporation Date

1975/09/07

Jurisdiction

CANADA

Former Jurisdiction

ONTARIO

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 023646733 Province of Ontario Date Report Produced: 2019/09/30
Transaction ID: 73200717 Ministry of Government Services Time Report Produced: 12:36:00
Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

312838 COMMUNITY TRUST COMPANY

Corporate Name History

REFER TO JURISDICTION

Current Business Name(s) Exist: - NO
Expired Business Name(s) Exist: NO

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 2 2016/10/04

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.
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Court File No.: CV-19-616261-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE THURSDAY, THE 21st

MR. JUSTICE HAINEY

DAY OF MARCH, 2019

!N THE MATTER OF SECTION 60 OF THE TRUSTEE ACT, R.S.0. 1990, C. T.23, AS
- AMENDED, AND RULE 10 OF THE ONTARIO RULES OF CIVIL PROCEDURE,

f w L \\ R.R.O. 1990, REG. 194, AS AMENDED
2 3 e 7 o
¥ ANDIN THE MATTER OF HI-RISE CAPITAL LTD. AND IN THE MATTER OF
IO S ADELAIDE STREET LOFTS INC.
-y ?5’
ae 37 ORDER

THIS APPLICATION, made by the Applicant, Hi-Rise Capital Ltd. (“Hi-Rise”), for
advice and directions and an Order appointing representative counsel pursuant to
section 60 of the Trustee Act, R.S.0. 1990, c. T.23, as amended and Rule 10 of the
Rules of Civil Procedure, R.R.0. 1990, Reg. 194, as amended, was heard this day at

the Court House, 330 University Avenue, Toronto, Ontario.

ON READING the Application Record of the Applicant, including the Affidavit of
Noor Al-Awqati sworn March 19, 2019, and on hearing the submissions of the lawyer(s)
for each of the Applicant, the Superintendent of Financial Services, prospective
Representative Counsel, Adelaide Street Lofts Inc. (the “Borrower”), Teresa Simonelli
and Tony Simonelii and other investors represented by Guardian Legal Consultants (as
set out on thé counsel slip), Alexander Simonelli (appearing in person), Nicholas Verni
(appearing in person), and Nick Tsakonacos (appearing in person) no one else

appearing,
SERVICE

1. THIS COURT ORDERS that all parties entitled to notice of this Application have

been served with the Notice of Application, and that service of the Notice of Application
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is hereby abridged and validated such that this Application is properly returnable today,
and further service of the Notice of Application is hereby dispensed with.

APPOINTMENT OF REPRESENTATIVE COUNSEL

2. THIS COURT ORDERS that Miler Thomson LLP is hereby appointed as
representative counsel to represent the interests of all persons (hereafter, all persons
that have not delivered an Opt-Out Notice (defined below) shall be referred to as the
“Investors”) that have invested funds in syndicated mortgage investments (“SMI") in

respect of the proposed development known as the “Adelaide Street Lofts” (the

“Project”) at the property known municipally as 263 Adelaide Street West, Toronto, .

Ontario (the “Property”).

3. THIS COURT ORDERS that any individua!l holding an SM! who does not wish to
be represented by the Representative Counsel and does not wish to be bound by the
actions of Representative Counsel shall notify the Representative Counsel in writing by
facsimile, email to sdecaria@millerthomson.com (Aftention: Stephanie De Caria),
courier or delivery, substantially in the form attached as Schedule “A” hereto (the “Opt-
Out Notice”), and shall thereafter not be so represented and shall not be bound by the
actions of the Representative Counsel and shall représent himself or herself or be
represented by any counsel that he or she may retain exclusively at his or her own
expense in respect of his or her SMI (any such Investor who delivers an Opt-Out Notice
in compliance with the terms of this paragraph, “Opt-Out Investor”) and any Opt-Out
Investor who wishes to receive notice of subsequent steps in this proceeding shall

deliver a Notice of Appearance.

4. THIS COURT ORDERS that the Representative Counsel shall represent all
Investors in connection with the negotiation and implementation of a settlement with
respect to their investments in the SMi and the Project, and shall subject to the terms of
the Official Committee Protocol be entitled to advocate, act, and negotiate on behalf of
the Investors in this regard, provided that the Representative Counsel shall not be
permitted to (i) bind investors to any settiement agreement or proposed distribution
relating to the Property without approval by the investors and the Court; or (ii)

commence or continue any proceedings against Hi Rise, its affiliates or principals, on
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behalf of any of the Investors or any group of Investors, and for greater certainty,
Representative Counsel’s mandate shall not include initiating proceedings or providing
advice with respect to the commencement of litigation but may include advising

Investors with respect to the existence of alternative courses of action.

5. THIS COURT ORDERS that Representative Counsel be and it is hereby
authorized to retain such actuarial, financial and other advisors and assistants
(collectively, the “Advisors”) as may be reasonably necessary or advisable in

connection with its duties as Representative Counsel.

6. THIS COURT ORDERS that the Representative Counsel be and it is hereby
authorized to take all steps and do all acts necessary or desirable to carry out the terms

of this Order and fulfill its mandate hereunder.
TERMINATION OF EXISTING ADVISORY COMMITTEE

7. THIS COURT ORDERS that the Engagement Letter dated September 6, 2018,
including the Terms of Reference attached as Schedule “A” thereto (the “Engagement
Letter”), be and it is hereby terminated, provided that nothing contained herein shall

terminate the requirement that outstanding fees and disbursements thereunder be paid.

8. THIS COURT ORDERS that the respective roles of the Advisory Committee and
Communication Designate (as such terms are defined in the Engagement Letter) be

and they are hereby terminated.

9. THIS COURT ORDERS that the Communication Designate shall forthwith
provide to Representative Counsel all security credentials in respect of the Designated

Email (as such term is defined in the Engagement Letter).
APPOINTMENT OF OFFICIAL COMMITTEE

10. THIS COURT ORDERS that Representative Counsel shall take steps to
establish an Official Committee of Investors (the “Official Committee”) substantially in
accordance with the process and procedure described in the attached Schedule “B”

(‘Official Committee Establishment Process”).
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11.  THIS COURT ORDERS that the Official Committee shall operate substantially in
accordance with the protocol described in the attached Schedule “C” (the “Official

Committee Protocol”).

12, THIS COURT ORDERS that the Representative Counse! shall consult with and
rely upon the advice, information, and instructions received from the Official Committee
in carrying out the mandate of Representative Counsel without further communications

with or instructions from the Investors, except as may be ordered otherwise by this
Court.

13.  THIS COURT ORDERS that in respect of any decision made by the Official
Committee (a “Committee Decision”), the wiil of the majority of the members of the
Official Committee will govern provided, however, that prior to acting upon any
Committee Decision, Representative Counsel may seek advice and direction of the

Court pursuant to paragraph 22 hereof.

14.  THIS COURT ORDERS that, in circumstances where a member of the Official
Committee has a conflict of interest with the interests of other investors respect to any
issue being considered or decision being made by the Official Committee, such member

shall recuse himself or herself from such matter and have no involvement in it.

15 THIS COURT ORDERS that the Representative Counsel shall not be obliged to
seek or follow the instructions or directions of individual Investors but will take

instruction from the Official Committee..
INVESTOR INFORMATION

16. THIS COURT ORDERS that Hi-Rise is hereby authorized and directed to provide
to Representative Counsel the following information, documents and data (collectively,
the “Information”) in machine-readable format as soon as possible after the granting of
this Order, without charge, for the purposes of enabling Representative Counsel to carry

out its mandate in accordance with this Order:

(a) the names, last known addresses and last known telephone

numbers and e-mail addresses (if any) of the Investors; and
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(b) upon request of the Representative Counsel, such documents and
data as the Representative Counsel deems necessary or desirable

in order to carry out its mandate as Representative Counsel

and, in so doing, Hi-Rise is not required to obtain express consent from such Investors
authorizing disclosure of the Information to the Representative Counsel and, further, in
accordance with section 7(3) of the Personal Information Protection and Electronic
Documents Act, this Order shall be sufficient to authorize the disclosure of the

Information, without the knowledge or consent of the individual Investors.

FEES OF COUNSEL

~nch aimant <hadl efelude dishursenends INcored loy Bep o e, Coust
/17. THIS COURT ORDERS that the Representative Counsel shall be paid by the
. Borrower its reasonable fees andgishirbdrhants consisting of fees andidisbutsenbats

from-and after the date of this order incurred in its capacity as Representative Counsel

(‘Post-Appointment Fees”), up to a maximum amount of $280,000 or as may
.. otherwise be ordered by this Court The Borrower shall make payment on account of
\._,________,..«.—-w—""_“\‘_

the Representative Counsels f’aes and dlsbursements on a monthly basis, forthwith
PO R0 et Fees
upon rendering its accounts to the Borrower for fulfilling its mandate in accordance with
this Order, and subject to such redactions to the invoices as are necessary to maintain
solicitor-client privilege between the Representative Counsel and the Official Committee
and/or investors. In the event of any disagreement with respect to such fees and
disbursements, such disagreement may be remitted to this Court for determination.
Representative Counsel shall also obtain approval of its fees and disbursements from

the Court on notice fo the Official Committee.

18. THIS COURT ORDERS that the Representative Counsel is hereby granted a
charge (the "Rep Counsel Charge”) on the Property, as security for the Post-
Appointmerrt Fees and that the Rep Counsel Charge shall form an unregistered charge
on the Property in priority to the existing $6Q million mortgage registered in the name of
Hi-Rise Capital Ltd. and Community Trust Company as Instrument Numbers
AT3522463, AT3586925, AT3946856, AT4420428, AT4505545, AT4529978,
AT4572550, AT4527861, and AT4664798 (the “Hi-Rise Mortgage”), but subordinate to
the $16,414,000 mortgage in favour of Meridian Credit Union Limited registered as
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Instrument Number AT4862974 (“Meridian Mortgage”), and that Rep Counsel Charge
will be subject to a cap of $2§O 000. No person shall register or cause to be registered
the Rep Counsel Charge on title to the Property.

19. THIS COURT ORDERS that the motion by Representative Counsel for a charge
for its fees prior to the date its appointment and by counsel for Hi-Rise seeking a charge

for its fees incurred in respect of this Application both shall be heard before me on April
4,2019.

20. THIS COURT ORDERS that the reasonable cost of Advisors engaged by
Representative Counsel shall be paid by the Borrower. Any dispute over Advisor costs

will be submitted to the Court for resclution.

21.  THIS COURT ORDERS that the payments made by the Borrower pursuant to
this Order do not and will not constitute preferences, fraudulent conveyances, transfers
of undervalue, oppressive conduct or other challengeable or voidable transactions

under any applicable laws.
GENERAL

22  THIS COURT ORDERS that the Representative Counsel shall be at liberty, and
it is hereby authorized, at any time, to apply to this Court for advice and directions in
respect of its appointment or the fulfillment of its duties in carrying out the provisions of
this Order or any variation of the powers and duties of the Representative Counsel,
which shall be brought on notice to Hi-Rise and the Official Committee, the Financial
Services Commission of Ontario (‘FSCO”) and any person who has filed a Notice of

Appearance (including the Opt-Out Investors) unless this Court orders otherwise.

23.  THIS COURT ORDERS that the Representative Counsel and the Official
Committee shall have no personal liability or obligations as a result of the performance
of their duties in carrying out the provisions of this Order or any subsequent Orders,

save and except for liability arising out of grdss negligence or wilful misconduct.
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24. THIS COURT ORDERS that any document, notice or other communication
required to be delivered to Representative Counsel under this Order shall be in writing,

and will be sufficiently delivered only if delivered to

Mitler Thomson LLP, in its capacity as
Representative Counsel

Scotia Plaza

40 King Street West, Suite 5800

P.O. Box 1011

Toronto, Ontario M5H 3S1

Facsimile: 416-595-8695

Email; sdecaria@millerthomson.com and

gazeff@millerthomson.com

Attention: Gregory Azeff & Stephanie De Caria

25  THIS COURT ORDERS that the Representative Counsel shall as soon as
possible establish a website and/or online portal (the “Website™) for the dissemination
of information and documents to the Investors, and shall provide notice to Investors of
material developments in this Application via email where an email address is available

and via regular mail where appropriate and advisable.
POWERS OF HI-RISE CAPITAL LTD.

26. THIS COURT ORDERS that the issue of whether Hi-Rise has the power under
loan participation agreements (each, an °“LPA") and mortgage administration
agreements (each, a “MAA”) that it entered into with investors in the Project and at law
/grant to a discharge of the Hi-Rise Mortgage despite the fact that the proceeds received
from the disposition of a transaction relating to the Property (the “Transaction”) may be
insufficient to pay in full amounts owing under the Hi-Rise Mortgage will be determined

by motion before me on April 4, 2019.
INVESTOR AND COURT APPROVAL

27.  THIS COURT ORDERS that Hi-Rise is permitted to call, hold and conduct a
meeting (the “Meeting”) of all investors in the Project, including Opt-Out Investors, to be

held at a location, date and time to be determined by Hi-Rise, in order for the investors
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to consider and, if determined advisable, pass a resolution approving the Transaction
and the distribution of proceeds therefrom (the “Distribution”).

28. THIS COURT ORDERS that, in order to effect notice of the Meeting, Hi-Rise
shall send nofice of the location, date and time of the Meeting to investors at least ten
days prior to the date of the Meeting, excluding the date of sending and the date of the
Meeting, by the method authorized by paragraph 32 of this order.

29, THIS COURT ORDERS that accidental failure by Hi-Rise to give notice of the
Meeting to one or more of the investors, or any failure to give such notice as a result of

events beyond the reasonable contro! of Hi-Rise, or the non-receipt of such notice shall,

bject to further order of this Court, not constitute a breach of this Order nor shall it
alidate any resolution passed or proceedings taken at the Meeting. If any such failure
rought to the attention of Hi-Rise, it shall use its best efforts to rectify it by the

d and in the time most reasonably practicable in the circumstances.

HIS COURT ORDERS that Hi-Rise shall permit voting at the Meeting either in

THIS COURT ORDERS that if at the Meeting a majority in number of the
investors representing two-thirds in value present and voting either in person or by
proxy cast votes in favour of the proposed Transaction and Distribution, Hi-Rise may

_proceed to bring a motion to this court, on a date to be fixed, for

(a) final approval of the Transaction and Distribution;

(b)  further directions to pursuant to section 60 of the Trustee Act as are
appropriate to permit it to carry out its role in @ manner consistent with the
LPA and MAA and its duties at law; and

(c) approval of the conduct and fees of Representative Counsel.
NOTICE TO INVESTORS

32. Hi-Rise or Representative Counsel shall mail a copy of this Order to the last

known address of each investor within 10 days of the date of this Order or where an
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Investor's email address is known, the Order may instead be sent by email

Representative Counsel shall also post a copy of this Order on the Website.
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Schedule “A”

OPT-OUT NOTICE

Miller Thomson LLP, in its capacity as
Representative Counsel

Scotia Plaza

40 King Street West, Suite 5800

P.O. Box 1011

Toronto, Ontario M5H 351

Facsimile: 416-595-8695
Email: sdecaria@millerthomson.com

Attention: Stephanie De Caria

l/we, ’ , are Investor(s) in a Hi-Rise Capital Ltd.
mortgage registered against titled to the property municipally known as 263 Adelaide
Street West. [Please ensure to insert the name, names or corporate entity that
appear on your investment documents).

Under paragraph 3 of the Order of the Honourable Justice Hainey dated March 21,
2019 (the “Order”), Investors who do not wish Miller Thomson LLP to act as their
representative counsel may opt out.

i/we hereby notify Miller Thomson LLP that I/we do not wish to be represented by the
Representative Counsel and do not wish to be bound by the actions of Representative
Counsel and will instead either represent myself or retain my own, individual counsel at
my own expense, with respect to the SMI in relation to Adelaide Street Lofts Inc. and
the property known municipally as 263 Adelaide St. W., Toronto, Ontario.

[ also understand that if | wish to receive notice of subsequent steps in the court
proceedings relating to this property, | or my counsel must serve and file a Notice of
Appearance. :

If the Investor(s) is an individual, please execute below:

Date Signature

Date ' Signature
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If the Investor is a corporation, please execute below:

[insert corporation name above]

Per:

Name:Name
Title: Title

1/We have the authority to bind
the corporation
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Schedule “B”
Official Committee Establishment Process

Pursuant to the Order of the Honourable Mr. Justice Hainey of the Ontario Superior
Court of Justice (Commercial List) (the “Court”) dated March 21, 2019 (the “Order”)
Miller Thomson LLP was appointed to represent all individuals and/or entities
(“Investors”) that hold an interest in a syndicated mortgage ("SMI"), administered by Hi-
Rise Capital Ltd. (“Hi-Rise”"), in respect of the property municipally known as 263
Adelaide Street West, Toronto, Ontario (the “Project’) and the proposed development
known as the “Adelaide Street Lofts”. Pursuant to the Order, Representative Counsel
was directed to appoint the Official Committee of Investors (the "Official Committee”)
in accordance with this Official Committee Establishment Process. The Official
Committee is expected to consist of five Investors. '

All capitalized terms not otherwise defined herein shall have the same meaning
ascribed to them in the Order. All references to a singular word herein shall include the
plural, and all references to a plural word herein shall include the singular.

Pursuant to the Order, the Representative Counsel shall, among other things, consult
with and take instructions from the Official Committee in respect of the SMi and the
Project.

This protocol sets out the procedure and process for the establishment of the Official
Committee.

Establishment of the Official Committee

1. As soon as reasonably practicable, Representative Counsel will deliver a
communication calling for applications (“Call for Official Committee Applications”) to
Investors by mail and by email where an email address is available. Representative
Counsel shall also post on the Website (as defined in the Order) a copy of the Call for
Official Committee Applications. e

LR

2. The deadline to submit an appl/ie"ation pursuant to the Call for Official Committee

Applications will be 5:00 p.m: EST on’Mareh-29; 2019 (the “Applications Deadline”), or
such later date as Representative Counsel may deem reasonably practicable. Investors
wishing to act as a member of the Official Committee (each, -an “Official Committee
Applicant”) shall submit their application by the Applications Deadline. Applications
submitted past the Applications Deadline will not be reviewed by Representative
Counsel.

3. In order to serve as a member of the Official Committee, the Official Committee

~ Applicant must be an Investor that holds an SMI. If the SMi is held through a corporate

entity, the Official Committee Applicant must be a director of the corporation in order to
be a member of the Official Committee.
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4. An Official Committee Applicant must not have a conflict of interest with the
interests of other investors.
5. Representative Counsel will review applications submitted by the Applications

Deadline and will create a short list (the “Short List”) of no more than 20 candidates
who should be extended invitations for an interview. As soon as reasonably practicable,
the interviews will be conducted by teleconference by Representative Counsel (the
“Interviews”). For consistency in evaluating each Official Committee Applicant,

(a) all of the interviews will follow the same structure and will be
approximately the same length (about half an hour); and

(b) substantially similar questions will be posed to each interviewee.

6. Following the Interviews, Representative Counsel will select seven Official
Committee Applicants (the “Short List Candidates”) who, in Representative Counsel's
judgment, are the best candidates to serve as either (i) a member of the Official
Committee (a “Member”) or (i) an alternate Member should any of the Members resign
or be removed from the Official Committee (an “Alternate”). From the Short List
Candidates, Representative Counsel will select five Members and two Alternates. In
determining the Short List Candidates, Representative Counsel reserves the right to
consider, among other factors: (i) experience with governance or the mortgage industry;
(i) education; (iii) answers to interview questions; (iv) the amount of the Official
Committee Applicant’'s SMI. o

7. As soon as reasonably practicable, Representative Counsel will submit the Short
List Candidates to the Court for approval, along with each of their applications. A
summary of each Member and Alternate and their respective qualifications will also be
submitted to the Court.
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Schedule “C”
Official Committee Protocol

Pursuant to the Order of the Honourable Mr. Justice Hainey of the Ontario Superior
Court of Justice (Commercial List) (the “Court”) dated March 21, 2019 (the “Order”)
Miller Thomson LLP was appointed to represent all individuals and/or entities
(“Investors”) that hold an interest in a syndicated mortgage (“SMI”), administered by Hi-
Rise Capital Ltd. (“Hi-Rise”), in respect of the property municipally known as 263
Adelaide Street West, Toronto, Ontario (the “Project”) and the proposed development
known as the “Adelaide Street Lofts”.

All capitalized terms not otherwise defined herein shall have the same meaning
ascribed to them in the Order. All references to a singular word herein shall include the
plural, and all references to a plural word herein shall include the singular.

This protocol sets out the terms governing the Official Committee established by
Representative Counsel pursuant to the Official Committee Establishment Process, as
approved by the Order. All Investors that have been accepted by Representative
Counsel to serve as a member of the Official Committee (each, a “Member”) shall be
bound by the terms of this protocol.

.This protocol is effective as at the date of the Order.

The Official Committee and Representative Counsel shall be governed by the
following Official Committee Protocol:

1. Definitions: Capitalized terms not otherwise defined herein shall have the same
meaning ascribed to them in the Order. ‘

2. Resignations: A Member may resign from the Official Committee at any time by
notifying Representative Counsel and the other Members, by email. if a Member is
incapacitated or deceased, such Member shall be deemed to have resigned from the
Official Committee effective immediately.

3. Expulsions: Any Member may be expelled from the Official Committee for cause
by Representative Counsel or by order of the Court. For greater certainty, “for cause”
includes but is not limited to: (@) if a Member is unreasonably disruptive to or interferes
with the ability of the Official Committee or Representative Counsel to conduct its affairs
or fulfilt their duties; (b) if a Member is abusive (verbal or otherwise) towards
Representative Counsel or any Member; (c) if a Member fails to attend either (i) two (2)
consecutive meetings without a valid reason (as determined by Representative Counsel
in its sole discretion) or (i) three (3) meetings whether or not a valid reason is provided;
(d) if a Member commits any act or engages in any conduct that, in Representative
Counsel's opinion, may bring the reputation or credibility of the Official Committee into
dispute; (e) if in Representative Counsel's opinion, an irreconcilable conflict of interest
arises between a Member and the Official Committee; or, (f) if, for any reason, a
Member is unable to reasonably fulfil his/her duties as a Committee Member.
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4. Role of the Official Committee: The role of the Official Commitiee is to consult
with and provide instructions to Representative Counsel, in accordance with the terms
of this protocol, with respect to matters related to the SMI and the Project.

5. Multiple Views: It is recognized and understood that Members. may have divided
opinions and differing recommendations, and accordingly, consensus on feedback
regarding any potential resolution of matters related to the SMl and Project may not be
achievable. In such circumstances, the will of the majority of the Members will govern.
In making decisions and taking steps, Representative Counsel may also seek the
advice and direction of the Court if necessary.

6. Good Faith: For the purposes of participation in the Official Committee, each
Member agrees that he or she will participate in good faith, and will have appropriate
regard for the legitimate interests of all Investors.

7. No liability: No Member shall incur any liability to any party arising solely from
such Members' participation in the Official Committee or as a result of any suggestion or
feedback or instructions such Member may provide to Representative Counsel.

8. Compensation:. No Member shall receive compensation for serving as a
Member of the Consecutive Committee.

9. Chair: Representative Counsel shall be the chair of the meetings of the Official
Committee.

10.  Calling Meetings: RepresentatiVe Counsel, at the request of a Member or at its
own instance, may call meetings of the Official Committee on reasonable advance
written notice to the Members, which notice shall be made by e-mail. Meetings may be

convened in person, at the offices of Miller Thomson LLP, or by telephone conference
call.

11. Quorum: While it is encouraged that all Members participate in meetings, a
meeting may be held without all of the Members present provided that at least three (3)
Members are present in person or by telephone.

12.  Minutes: Representative Counsel shall act as secretary of the meetings of the
Official Committee and shall keep minutes of the meetings. Where issues of
disagreement among Members arise, the minutes will reflect such disagreements. Such
minutes shall be confidential and shared with Members only. Minutes are for
administrative record keeping purposes only and are not intended to be binding or
conclusive in any way. The minutes will record attendance, significant issues discussed
and the results of votes taken by the Official Committee

13.  Additional Rules and Guidelines: Representative Counsel may adopt in its sole
discretion, such reasonable procedural rules and guidelines regarding the governing of
Official Committee meetings. Notwithstanding any provision in this Protocol and subject
to the terms of the Order, Representative Counsel may, in its sole discretion, apply to
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the Court for advice and direction on any matter, including, without fimitation, with
respect to instruction received from the Official Committee.



-214-

P17 [ende) esiy-iH Jueolddy ay) Joj sioAmen]

W09 400IGS[OSSBO@ SUNOPNOAS

SYLLCZYPO 9Ly Xed

21990989ty el

NZ§ .69 ‘# OST sunopnop slueydslg

W09 %o0.gsessed@yoNgf
LG0L0P9 9Ly  Xed

G225 0989y el

N8Y68T # OST Yddig "N uyor

ZOE HSIN NO ‘ojucioj

1S9 198418 Bury 0

ezeld elj00s 0012

d17 lilemoelg g ¥ooig sjassen

43040

OINOHOL
1V 3ONJNINOD ONIAI300Hd

1SIT IVIOHIWNOD
F01LSNr 40 L¥N0J ¥0oid3dNsS
OIHdVINO

1000-192¢91L9-61-AD  ON 3|i4 ynod

syuspuodsey
12 79 S3DING3S TTVIONVYNIL 40 INFANFLINIFIdNS

weoiddy

‘AL vLIdVYO 3SHd-IH



This is Exhibj "T’ ..... . referred fo in the

affidavit of ... rgm (G5 Se(u«m

‘Q

swom before me, this . "i-‘g“‘

day of .... {0 e

...............................

-------------------------




21€

Court File No. CV-19-00628680-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN
FIRSTONTARIO CREDIT UNION LIMITED

Applicant

-AND-

54 SHEPHERD ROAD INC. AND 60 SHEPHERD ROAD INC.

Respondents

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.S.0. 1990 c. 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 Respondents, 54 Shepherd Road Inc. and 60 Shepherd Road Inc., including, without
limitation, the real property municipally known as 54 and 60 Shepherd Road, Oakville,
Ontario and more particularly described as:

PIN 24813 — 0401 LT

DESCRIPTION | PT LT 16, CON 3 TRAF SDS; PT LT 16, CON 3
TRANS SDS, PT RDAL BTN LTS 15 & 16, CON 3
TRAF SDS, AS CLOSED BY BYLAW 608 AS IN
702148 DESIGNATED AS PT 1 20R20836; TOWN OF
OAKVILLE




Page|2

(the “Property”) pursuant to the provisions of subsection 243(1) of the Bankruptcy and
Insolvency Act, R.S.0. 1990, c. C.43, as amended, and the terms of an order

substantially in the form filed in the above proceeding.

<V

DATED at Hamilton, Ontario, this day of October, 2019.

msi Spergel Inc.

Per:
Name: Trevor Pringle, LIT
Title: Partner

I have authority to bind the corporation
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