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B ETWEEN:
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~,~~~r~` ~' ̀~ ~ ~ BANK OF MONTREAL

~'~' ~ -~ ~. Applicant
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-r~.~ ~ ~ -and -

~'' ~~ ~ -~`~~'~ ~~ Y BOBCAYGEDN SHORES DEVELOP~/IENTS LTD.r~ ~
~~~r~: rw ~, ~~~

~~

Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.G.
1985, and Section 101 of the Courts of Justice Act, R.S.O. 1990. c. C-43

TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing on Friday, May 18, 2018, at 10:00
a.m., before a judge presiding over the Commercial List at 330 University Avenue, 7th
Floor, Toronto ON, M5G 1 R7.

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 PRESEfVT AFFIDAVIT OR OTHER DOCUNrENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON
THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicant's lawyer or, where the
Applicant does not have a lawyer, serve it on the Applicant, and file it, with proof of
service, in the court office where the application is to be heard as soon as possible, but at
least four days before the hearing.
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGf1~ENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. fF YOU WISH T4
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCA1~ LEA AID OFFICE.

Date A~ ~ 4 ~t~~8 Issued by
cal Registrar

TO; Attached Service List

Address of Suer,' r you of Justice
court office: 330 niversi Avenue, 7th Floor

Toronto ON
M5G 1R7
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1. The applicant, Bank of Montreal ("~Ni~"), makes an application for:

(a) an order appointing msi Spergel inc. ("Spergel") as receiver of the property,

assets and undertaking of Bobcaygeon Shores Developments Ltd. (the

"Debtor"); and

(b) such further and other relief as to this Honourable Court may seem just,

2. The grounds for the application are:

background

(a) The Debtor is a corporation incorporated in the Province of Ontario with a

registered office in Bobcaygeon, Ontario.

(b) BMO is a highly diversified financial services provider based in North

America and a Schedule I Bank under the Bank Act, S.C. 1991, c. 46, as

amended.

(c} Pursuant to a commitment {etter dated July 12, 2005 (the "Commitment

Letter"), BMO provided three credit facilities to Bobcaygeon Shores

Developments Ltd., a predecessor of the Debtor (the "Predecessor"), to

assist the Debtor in its development of a subdivision in Bobcaygeon,

Ontario (the "Project").

(d) The first credit facility, of $2.5 mi{lion, was to be advanced in two trenches.

The first tranche of $800,000 was advanced by BMO to refinance the

Predecessor's then-existing debt (the "Loan"). The second tranche of $1.7

LEGAL'45677593.2



million was to be advanced by BMO to the Predecessor to finance part of

the first phase of the Project.

(e) BOO also agreed to provide a letter of credit to guarantee certain of the

Predecessor's obligations in connection with the Project, and a revolving

demand loan to assist with the construction costs of the Project (with the

second tranche of the first credit facility, collectively, the "Additional Credit

Facilities").

(~ One of the preconditions for the advance of the Additional Credit Facilities

was that the Predecessor was required to provide six pre-sale agreements

for lots in the Project.

(g) The Loan was repayable on demand and interest was payable month{y in

arrears.

(h) As security for the Loan, BMO obtained a first-ranking charge (the

"Charge") against the property bearing PIN 63137-0001 (LT) and described

as PCL 14-1 SEC C~0-VER; PT LT 14 CON 10 VERULAM PT 1 57R8056;

aCAWARTHA LAKES (the "Property")

(i) The terms of the Charge are contained in Standard Charge Terms and a

related schedule thereto (collectively, the "Charge Terms").

(j) In addition to the Charge, the Predecessor also provided BMO with, among

other security, a security interest over all of the Predecessor's personal

~EGA~*45677593.2
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property, assets and undertaking pursuant to a general security agreement

executed by the Predecessor as of July 22, 2005 (the "GSA")

(k) The Predecessor amalgamated with Bobcaygeon Shores Services Inc. to

form the Debtor on January 1, 2006, and the Debtor assumed the

obligations of the Predecessor under the Commitment Letter, the Charge

and the GSA, and the other security provided by the Predecessor to BMA.

(I) By letter dated November 14, 2007, BMO amended the Commitment Letter

by cancelling the Additional Credit Facilities and requiring the Debtor to

repay the Loan by October 31, 2008 (the "Loan Deadline").

(m) Thereafter, BMQ extended the Loan Deadline four more times, to October

31, 2013, to permit the Debtor additional time to repay the Loan.

(n) In October 2013, BMO and the Debtor agreed to amortize the Loan over 20

years.

(o) A search of title against the Property discloses that the Charge is the only

registration against the Property.

(p} A search conducted against the Debtor under the personal property

registration system discloses two registrations, one in favour of BMO and

one in favour of Ford Credit Canada Leasing.

LEGAL'a5677593.2



Default

(q) Pursuant to the Commitment Letter, the Debtor is required to (among other

things) make monthly payments of the interest accrued on the Loan.

(r) The Debtor has not made an interest payment on the Loan since November

28, 2014,

(s) In or around November 2014, BMO and the Debtor agreed that the Debtor

would make interest payments on account of the Loan for six months, until

June 2015, at which time the Debtor would repay the Loan in full.

(t) Thereafter, the Debtor decided to sell the Property and listed it for sale with

CBRE Limited.

(u) To facilitate the Debtor's efforts to sell the Property, BMA extended the

Loan Deadline to August 31, 2016.

(v) The Debtor did not sell the Property or repay the Loan.

(w) Accordingly, by letter dated August 31, 2016, the Debtor and BMO

amended the Commitment Letter (the "Amended Commitment Letter").

Pursuant to the terms of the Amended Commitment Letter, the total amount.

of the Loan was $781,865.37 plus unpaid interest of $68,947.88 (the

"Amended Loan").

(x) The Amended Commitment Letter also extended the deadline for

repayment of the Amended Loan to August 31, 2017, and increased the

LEGAL"45677593.2
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interest rate to BNlO's prime rate plus 5%. The security the Debtor had

provided to BMA in connection with the Commitment Letter remained in

place and secured the Amended Loan.

(y) BMO subsequently extended the Loan Deadline to March 31, 208.

(z) As of March 31, 2018, the Debtor failed to cure its defaults of the Amended

Commitment Letter, refinance the Amended Loan, and has not sold the

Property.

(aa} Accordingly, BMO issued a demand for repayment of the Amended Loan

and a notice of intention to enforce security on April 2, 2018.

(bb) After issuing its demand for repayment and notice of intention to enforce

security, BMO provided the Debtor with an additional month to refinance the

Amended Loan or cure its defaults before moving for the order sought

herein.

(cc) Despite the fact that BMO has provided the Debtor ten years to repay the

Loan and Amended Loan, and has not received any payments from the

Debtor for three and a half years, the Debtor has not cured its defaults or

refinanced the Amended Loan.

(dd) Pursuant to the Charge Terms, the Debtor is required to pay all amounts

owed to BNfO when due. The Charge Terms also provide that BM4 has the

right to appoint a receiver in the event that the Debtor is in default of the

provisions of the Charge Terms.

LEGAL*45677593.2
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(ee) Similarly, pursuant to paragraph 9(a) of the GSA the Debtor is in default of

the GSA when it defaults under any of its obligations to BMO, including its

failure to repay interest on the Amended Loan. Paragraph 10 of the GSA

provides that BMO has the right to appoint a receiver of the assets,

undertaking and property of the Debtor on the Debtor's default of the GSA.

(ffl As of May 3, 2018, the amount outstanding under the Amended Loan was

$970, 29.15.

(gg) BMO has at all times acted in good faith towards the Debtor and has been

understanding and patient in its arrangements with the Debtor. It is

reasonable and prudent for BMO to begin enforcement of its security in an

effort to recover the Amended Loan and it is within BMO's rights to do so.

(hh) The Debtor is insolvent and unable to fulfill all of its obligations to BMO and

perhaps to other stakeholders.

(ii) In the circumstances, it is just and convenient to appoint a receiver over the

undertaking, property and assets of the Debtor with the power to market

and sell the Debtor's property for the benefit of BMO and any other

creditors.

(jj) A receiver is necessary for the protection of both the Debtor's estate, and

the interests of BMO and other stakeholders.

(kk) Spergel is a licensed trustee in bankruptcy and is familiar with the

circumstances of the Debtor and its arrangements with BMO.

LEGAL'`45677593.2
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(II} Spergel has consented to being appointed as receiver, without security, of

all of the assets, undertaking and property of the Debtor.

(mm) Section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as

amended.

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

(oo) Rules 1.04, and 38 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194,

as amended; and

(pp) Such further and other grounds as the lawyers may advise.

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

(a) The affidavit of Eden Orbach, sworn May 4, 2018;

(b} The consent of Spergel to act as receiver; and

LEGAL"`45677593.2
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(c) Such further and other evidence as the lawyers may advise and this

Honourable Court may permit.

I~ay 4, 2018 C~4S~ELS ~RO~K & ~LACKELL LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

Larry Ellis LSUC #: 49313K
Tel: 416.869.5406
Fax: 416.640.3004
lellis@casselsbrock.com

Erin Craddock LSUC #: 62828)
Tel: 416.860.6480
Fax: 416.644.9324
ecraddock@casselsbrock.com

Lawyers for the applicant
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Court File No.

Sl9I~ER0(~R CC)~F~1' OF JUSTICE
COf~i~ERCOAL L9S1"

B ETWEEN:

BANK OF fViONTREAL
Applicant

. .~

BOBCAYGEON SHORES DEVELOPMENTS LTD.

Respondent

APPLICATION UiVDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, and Section 101 of the Courts of Justice Act, R.S.O. 1990. c. C-43

A~~IDAVIT' OF EDE~9 OR~~4CH
(Swo~~a ~ilay ~, ~0~ 8)

I, Eden ~rbach, of the City of i oronto, in the province or Onfario, MAKE OATH

AND SAY:

1. I am a Senior Manager with the Special Accounts Management Unit of Bank of

Montreal ("HMO"), the applicant in this proceeding. I have personal knowledge of the

matters to which I hereinafter depose. Where I do not have personal knowledge of the

matters set out herein, I have stated the source of my information and, in all such cases,

believe it to be true.
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~►. Purpose

2. i swear this affidavit in support of an application brought by BMO to appoint msi

Spergel inc. ("~pergel") as receiver over the property, assets and undertaking of the

respondent, Bobcaygeon Shores Developments Ltd. (the "De~~o~-").

3. The Debtor is an Ontario corporation with a registered office in Bobcaygeon,

Ontario.

4. The sole director and officer of the Debtor is George Godwin ("Godwin").

5. BfViO is a highly diversified financial services provider based in iVorth America.

Bi~O provides a broad range of personal and commercial banking, wealth management

and investment banking products and services to its customers. BNlO is also a Schedule

bank under the Bank Act, S.C. 1991, c. 46, as amended.

6. Pursuant to a commitment letter dated July 12, 2005 (the "Comrmu~~eu~~ Letter"),

B~iiO provided three separate credit facilities to Bobcaygeon Shores Developments Ltd.,

a predecessor of the Debtor (the "P~-edecesso~"}, to assist the Predecessor in its

development of a subdivision in Bobcaygeon, Ontario (the "Projec$"). Attached hereto

and marked as Exh~bilt "Ags is a copy of the Commitment Letter.

7. The first credit facility, of $2.5 million, was to be advanced in two tranches. The

first tranche of $800,000 was advanced by BfViO to refinance the Predecessor's

then-existing debt and provide funds for certain predevelopment costs of the Project (the

15
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"Loan"). The second tranche of $1.7 million was to be advanced by BNiO to the

Predecessor to finance servicing costs associated with the first phase of the Project.

8. BMO also agreed to provide a letter of credit to guarantee certain of the

Predecessor's obligations in connection with the Project, and a $1 million revolving

demand loan to assist with the construction of the Project (with the second tranche of the

first credit facility, collectively, the "Additional C~edi$ Fac~leties").

9. The Commitment Letter provided that one of the preconditions for the advance of

the Additional Credit Facilities, was that the Predecessor provide evidence to BNiO of at

least six pre-sale agreements for lots in the Project. However, the Project never reached

this stage of development.

10. The Loan was repayable on demand by BMO, and interest on the Loan was 1.25%

and payable monthly in arrears.

1 1. As security for the Predecessor's obligations under the Commitment Letter,

including the Loan, BNrO obtained afirst-ranking charge (the "Charge") against the

property bearing the PIN 63137-0001(LT) and known legally as PCL 14-1 SEC C10-VER;

PT LT 14 CON 10 VERULAM PT 1 57R8056; KAWARTHA LAKES (the "P~-ope~$y")

12. The Property is owned by fihe Debtor and consists of approximately 80 acres of

vacant land on the east side of Highway 36 in Kawartha Lakes, Ontario. A copy of the

Charge, as well as the applicable Standard Charge Terms and a schedule thereto

(collectively, the "Cha~~~ ~e~r~s"}, is attached hereto and marked as Ex~as~it "~".

LEGAL'`45690236.2



13. In addition to the Charge, the Predecessor also provided BiVlO with, among other

security, a security interest over all of the Predecessor's personal property, assets and

undertaking pursuant to a general security agreement executed by the Predecessor as of

July 22, 2005 (the "GSA"). Attached hereto and marked as ExhiB~a$ "C" is a copy of the

GSA.

14. As security for the Predecessor's obligations to BfVlO in connection with the

Commitment Letter, Godwin provided BfV~O with a $4 million personal guarantee,

executed July 22, 2005.

15. The Predecessor amalgamated with Bobcaygeon Shores Services Inc. to form the

Debtor on January 1, 2006, and the Debtor assumed the obligations of the Predecessor

under the Commitment Letter, the Charge, the GSA, and the other security provided by

the Predecessor to BMO. Attached hereto and marked as Exhi~et "D" is a copy of the

corporate profile report of the Debtor.

16. By letter dated November 14, 2007, BiViO amended the Commitment Letter by

cancelling the Additional Credit Facilities and requiring the Debtor to repay the Loan by

October 31, 2008 (the "Loan DeadGine"). However, the Loan remained a demand loan.

Further, the letter stated that if the Project "achieved significant home presales" BMO

would consider reinstating the Additional Credit Facilities. Attached hereto and marked

as Ex9~ibit "E" is a copy of the November 14, 2007 letter.

17. Thereafter, BMO subsequently extended the Loan Deadline four more times, to

October 31, 2013, to permit the Debtor additional time to repay the Loan, and increased

the interest rate on the Loan ultimately to Bi~iO's prime rate plus 4%. Attached hereto and

17

LEGAL*45690236.2



-5-

marked as Exhibits "~'", "G", "H", and "I" are copies of the four letters extending the

Loan Deadline.

18. Based on my review of BfViO's written records it appears, and I do verily believe,

that in or around October 2013, BMO and the Debtor agreed to amortize the Loan over a

20 year period.

19. A search of title against _the Property discloses that the Charge is the only

registration against the Property. A copy of the title search is attached hereto and marked

as Exhibit "J".

20. A search conducted against the Debtor under the personal property registration

system discloses one registration in favour of BMO and one registration in favour of Ford

Credit Canada Leasing. Attached hereto and marked as E~hs~~t "K" is a copy of the

personal property registration system search results.

C. Default

21. Pursuant to the Commitment Letter, the Debtor is required to (among other things)

make monthly payments of the interest accrued on the Loan.

22. The Debtor stopped making interest payments on the Loan in November 2014.

The Debtor's last payment to BNIO on account of the Loan was more than three and a half

years ago on November 28, 2014.

23. Based on my review of BMO's written records it appears, and I do verily believe,

that in or around November 2014, BMO and the Debtor agreed that the Debtor would

•
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make interest payments on account of the Loan for six months, until June 2015, at which

time the Debtor would repay the Loan in full.

24. As noted above, the Debtor did not make any interest payments from December

2014 to June 2015.

25. On flay 28, 2015, BNiO wrote to the Debtor to advise that the Debtor remained in

default of the Commitment Letter for failing to make monthly interest payments on the

Loan. BMO provided the Debtor with two options: it could provide BNiO with a repayment

plan by July 31, 2015, or the Debtor could list the Property for sale on condition that a

binding agreement of purchase and sale be executed by August 31, 2015. A copy of the

May 28, 2015 letter is attached hereto and marked as Exhobot "L".

26. Sometime thereafter, the Debtor decided to sell the Property and listed it for sale

with CBRE Limited.

27. To facilitate the Debtor's efforts to sell the Property, BMO extended the Loan

Deadline two more times to August 31, 2016. Attached hereto and marked as ~xh~b~ts

" " and "N" are copies of the October 1, 2015 and fViay 20, 2016 letters from BMO

regarding the same.

28. Despite this additional time, the Debtor did not sell the Property or repay the Loan.

29. Accordingly, by letter dated August 31, 2016, the Debtor and BNiO amended the

Commitment Letter (the "Am~~c~ed Comrnotmen~ Le$~e~"). Pursuant to the terms of the

Amended Commitment Letter, the total amount of the Loan was $781,865.37 plus unpaid

interest of $68,947.88 (the "Areended Loan").

19
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30. The Amended Commitment Letter also extended the deadline for repayment of the

Amended Loan to August 31, 2017, and increased the interest rate to BnfiO's prime rate

plus 5%. The security the Debtor had provided to BMO in connection with the

Commitment Letter remained in place and secured the Amended Loan. Attached hereto

and marked as Exhibit "O" is a copy of the Amended Commitment Letter.

31. BNlO subsequently extended the Loan Deadline two more times, to October 31,

2017, so that the Debtor could market and sell the Property. Attached hereto and marked

as E~c~i~i~s "P" and "C~" are copies of the two letters from BMO regarding the same.

32. The Debtor did not sell the Property or repay the Amended Loan by October 31,

2017.

33. On October 31, 2017, BIVIO wrote to the Debtor and again advised that it remained

in default of the Amended Commitment Letter. However, BMO also advised the Debtor

that the bank remained willing to work the Debtor so that it could retain the Property.

BMO again provided two options to the Debtor. The Debtor could pay all amounts then

outstanding on the Amended Loan or refinance the Amended Loan for a further five

months until March 31, 2018—three and a half years after the Debtor had made its most

recent payment to B~flO. BNiO gave the Debtor a week to respond to the proposal in the

email.

34. The Debtor responded later that same day and advised BMO that it could not cure

the defaults by November 6, 2017.
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35. B(i~0 responded to the Debtor's email and advised that if the Debtor elected to

repay all amounts then owing on the Amended Loan, BNiO would work with the Debtor to

develop a short repayment schedule.

36. On November 1, 2017, the Debtor replied to BIVIO's email and stated that it did not

believe it would be able to cure its defaults or re-finance the Amended Loan before March

31, 2018.

37. BMO responded and advised that the bank was hopeful that the Debtor could

make arrangements to re-finance the Amended Loan before Larch 31, 2018, and remain

in control of the Property. In the interim, BMO advised that it would provide the Debtor

with a letter reserving BIVIO's rights under the Amended Commitment Letter and related

security documents. Attached hereto and marked as Exhibit "R" is a redacted copy of

the October 31 and November 1, 2017 email exchange between BNIO and the Debtor.

38. Later that day, B~iiO wrote to the Debtor and Godwin to notify them that the Debtor

remained in default of the Amended Gommitment Letter. BMO also reiterated its

agreement to extend the date for repayment of the Amended Loan to IVlarch 31, 2018,

and that BI~/i0 was reserving all of its rights and remedies under the Amended

Commitment Letter and related security. Further, BMO advised that the bank remained

willing to permit the Debtor to list and market the Property for sale until March 31, 2018, in

order to repay all amounts owed to BMO. Attached hereto and marked as Exhibit "S" is

a copy of the November 1, 2017 letter.
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39. By email dated iVovember 3, 2017, BNlO requested the Debtor's permission to

speak with a CBRE Limited agent regarding the sale of the Property, _including why it

remained listed for sale for over two years.

40. After refusing multiple times to allow BMO to speak to CBRE Limited, the Debtor

eventually relented and granted BMO permission to speak to CBRE Limited, but did not

provide contact information to BfVlO.

41. The Debtor responded to the November 3, 2017 email on November 4, 2017, and

advised that it had received a signed offer for the purchase of the Property in June 2017

that it had not accepted. Attached hereto and marked as Exhibit "1'" is a redacted copy

of the November 3 and 4, 2017 email exchange.

42. Qn February 20, 2018, the Debtor wrote to BMO and provided BMO with a

proposal. Despite BMO's requirement that the Debtor re-fiinance the Amended Loan on

or before il~arch 31, 2018, to avoid BMO enforcing on its security, the proposal did not

contain any details regarding refinancing the Amended Loan. Instead, the proposal

detailed the steps necessary for the development of the Property. The Debtor concluded

the proposal by stating that it "would take some time" to secure an alternate lender and

that the Debtor would like to negotiate a "draft plan" with the municipality before

approaching any other lenders regarding refinancing the Amended Loan. Attached

hereto and marked as Exhibit "U" is a redacted copy of the February 20, 2018 email and

proposal.
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43. This proposal was not acceptable to BMO as it did not provide any details

regarding either repayment of the amounts owed to BIVIO or refinancing of the Amended

Loan.

44. BMO responded to the Debtor's email on February 21, 2018. BMO requested,

among other information, details from the Debtor regarding the refinancing of the

Amended Loan or how the Debtor intended to remedy its defaults under the Amended

Commitment Letter.

45. The Debtor responded to BMO later that same day but did not address either of

these two issues. Attached hereto and marked as Exhibit "V" is a redacted copy of the

February 21, 2018 email exchange.

46. On i~iarch 5, 2018, the Debtor again wrote to BNiO and requested that BMO

provide additional financing so that the Debtor could not only construct two houses to pay

off the existing debt owed to BMO, but also three to four additional houses to cover the

additional debt that the Debtor proposed be advanced by BMO.

47. On March 14, 2018, counsel for BMO wrote to the Debtor and advised that the

Debtor's march 5, 2018 proposal was not acceptable to the bank. The letter reiterated

BiVlO's position that if the Debtor did not repay all amounts owed to BNiO by Nlarch 31,

2018, BMO would make a formal demand for repayment of the Amended Loan and

enforce its security. Attached hereto and marked as Exhibit "1iV" is a copy of the IViarch

14, 2018 letter.
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48. As of March 31, 2018, the Debtor had not cured its defaults of the Amended

Commitment Letter, refinanced the Amended Loan, or sold the Property.

49. Accordingly, BfViO issued a demand for repayment of the Amended Loan and a

notice of intention to enforce security on April 2, 2018. Attached hereto and marked as

Exhobi~ "X" is a copy of the demand letter and notice of intention to enforce security.

50. On April 9, 2018, counsel for Bf~O again wrote to the Debtor and advised that it

intended to seek the appointment of a receiver over the Debtor's assets, undertaking and

property on May 9, 2018. However, BfViO also stated that it would schedule the hearing of

the application for a receiver of the Debtor on May 9, 2018, to permit the Debtor a further

five weeks to cure its defaults or secure alternate financing. Attached hereto and marked

as Exhibit "Y" is a copy of the April 9, 2018 letter.

51. As at the date of this affidavit, three and a half years after the Debtor's last

payment on the Amended Loan, the Debtor has not cured its defaults of the Amended

Commitment Letter, refinanced the Amended Loan, or sold the Property.

52. As at May 3, 2018, the total amount outstanding under the Loan is $970,029.15.

D. Receiver

53. Pursuant to paragraph 3(b) of the Standard Charge Terms, the Debtor is required

to pay all amounts owed to BMO when due. The Charge Terms provide that BMC) has the

right to appoint a receiver in the event that the Debtor is in default of the Charge Terms.

The Charge Terms provide:

Notwithstanding anything herein contained it is declared and
agreed that at any time and from time to time when there shall
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be default under the provisions of this charge, [BMO] may at
such time and from time to time and with or without entry into
possession of the charged land or any part thereof by writing
appoint a receiver (which term as used in this charge includes
a receiver and manager) of the charged land or any part
thereof.

54. Similarly, pursuant to paragraph 9(a) of the GSA the Debtor is in default of the GSA

when it defaults on any of its obligations to Bi1~0, including its failure to repay interest on

the Amended Loan. Paragraph 10 of the GSA provides:

Upon any default under this Security Agreement, [Bii~O] may
declare any or all of the Obligations to be immediately due
and payable and may proceed to realize the security hereby
constitute and to enforce its rights by entry; or by the
[appointment] by instrument in writing of a receiver or
receivers of the subject matter of such security or any part
thereof ... or by proceedings in any court of competent
jurisdiction for the appointment of a receiver or receivers for
the sale of the Collateral or any part thereof....

55. BMO has at all times acted in good faith towards the Predecessor and the Debtor.

At this time, BIV~O considers it reasonable and prudent for it to proceed with the

enforcement of its security in an effort to recover the amounts owed by the Debtor to

BMO, and it is within BMO's rights to do so.

56. The Debtor is insolvent and is unable to fulfill all of its obligations to BMO, and

perhaps to other stakeholders.

57. In the circumstances set out above, BMO believes that it is just and equitable that

a receiver be appointed. A receiver is necessary for the protection of the Debtor's estate,

BiViO's interest and, perhaps, other stakeholders.
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58. BMO proposes that Spergel be appointed as receiver of the Debtor. Spergel is a

licensed trustee in bankruptcy and is familiar with the circumstances of the Debtor and its

arrangements with BMO.

59. Spergel has consented to act as receiver should the Court so appoint it.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on May
4, 2018 ~

' ~#~ /,,

V Y .
,~,

~!p ~ . :„.

Commissioner for Taking Affidavits E en ~rbaCh
(or as may be)
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This is Exhibit "A" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018

Commissioner for Taking Affidavits (or as maybe)
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AMU ~ ~3~.nk ai` 1V~a~.t~rea~ E3trt0 Bank of NSontreal
Real Estate Finance
First Canadian Place
1 l th FIoQr
Tor.anto, ON MSx ~n~

Pf~one; 416-867-5T.30
Fix: A16-867-&368
:E<ma~; sisven,mac~cin~on@bmo,cam

Ju(y 12, 2045

Babc~Xgean Shore~~av,~1c~~~nents:Ltd.
c1a ~~ea~ge:E~a~~vfr~.
~1~~.~~RusseCl ~HI1(~F~oad
~: R. #1
Bobcayg~on, Qntar(o
K4M 't A0

Q~,~#~t~~idt~: Ntr..~eor~,e- CQdwlr~

Qear' Nir. GQ~vt~ih:.

tom:

tiffs :aye :~ie~as~d to. ~r~~~t# the ~'o~lt~~ting ~ar~mSttn~nti~ ~~.~tt~r. ~canfi~mit~~;~ f~iaf ~t~~J ga~tk~ o~~ Mang
~~~~~#~ r~r.~f~~~a~~~~~.~~~., e:~ ~arr4~"~~.~~:au~t~rf~ad~~ie~~~oli~~i :i .dit=:~~~ .~d~~~obc~a:~~eort ~~~r~~~
b~~~xa~rr~~rr~s~.~~~. ~~d:~~-~~ay~~o~~~i~ce~ _~~a~~~~~i~~~r~~t~t~~i~ri5`~ri~ ~~~t~ions~atifi~~ried :~~e1~.,

~r; ,t, ;., B~b~aygaar~:Sh~res nev~l~opi~en~s.Ltd.

a i1f,~~:,. ~Ntr. George G.adwi~.

~~C~TY ~1

~~~,t;~a::,~. $2,504,400:

T~'tis f~~f(Ity wil( ~e ~Wa~(l~ble a~ follows:
Tranche A: $~ 8Qt?,~J44 (Repay land deft & predavelopment casts}
Tr~r~che E~: $ ~.~'4a;~p~Q (Ph~as~~ l S~nriCing}

~a~~ ~Tv~e: i~ernand ~.aan, fVon-Revalvi~.

~~~~~Pur~a~~ei To assist with Ehe davelapmerit of Phase E .af .ff~e Bo~caygeon Shoc~e~ subdlvis~art
Iv~~ted on the southern waterfroh~ on the .east ~s~c[~ Hig.hway ~ in Bobca~c~~on,
Onfiarfia. (her~(nafte.r referred fa as , the "Pra~~~t"). '`ChB ar~ttr~ ~ft~~ f~~~ ~
Ba.E~a~gean ::~ha~fi~~ :~ubdl~tsidri comprises. ;80 acres :tf~at ~is daft pf~n, ap~rc~v~~ fear
2~~ (Q~s:-~r~d.~is~:~ ~~ted~ #o;b~ developed fn ~ ~Pha~e~~;~ftfi E~h~s~ t~~cQnsis~I~~.~f.~t.~
watet~f`ra~r~t lats a~d,'~3~it~t~riar lots. Trari~I~,e:A~i~.ty refii~~nce~th~~Rarrav~r~'s ~x~~fif,'.r
land dabs ~fri ~h~ amQurtt~o~ $6U:4;~Qa ~a ~c{ ~ra~ide funds fir pr:~davei"dpm~nt ~a~~..
TranGhe g ~s to. ~l~ance. the: ~serviaing .casts assoefa~ed with phase L of the prtij~.ct.

A ntrir.lirr~+~ IYl~(U F"F~~at'~:lal<]e~n+~r
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BMO ~~ Bank of Montreal A Commitment Letter
July ~ ~, 2Q05

~nte~es~ Ra~e~ Bank of Montreal's Prime Rate + 1.25% per annum, floating, calculated and payable
monthly (n arrears.

~epayrt~gnt: ~n demand, Not~cithstanding; complfar~ce with the: terms and .candltfons of this
faGllity (lncludir~g, wi#ho.ut~ Ifmita~Ion, any:cov~narits,:set. out in this Agreement), 'the
Bank may at an~r time demand repayment of any and a!I ~am~unts 'under this facility
and the borrower hereby~~ agrees ~o pay su. ch :amoun. is to the Bank upon such
demand .t~eing made.

Anticlpat~d Source
a~; ~Qa, ent; ~r~rn~~et cfasing~;proce~ds,~:af ta~:~al~~ ta~ end'users unit~..andlor resoucees of the.

Borrower and/or:C~uaranfor~; dui( laan.t~epayrn~er~t_is antic~pated~wfftiirr ~4:manths
of I~itlal~.drawdown.

used .urn the, lnforma~Ion provided tv. date, we .understand the cast. of s~rvfi~ng
for the ~ProJ~ct and saurcQ~ of finar~cing for Phase I to be as foilaws (in .040s}.;

;P~tQJEC~'ED: Ct~~T~ ,3Ql~~G~S C~~ ~~NAN~tNC

~l.and ~~~;424 Equity ~n L:and $1,~~24
S~te'Servicfng 'i,1'32
Sc~f~. sts :(including interest} :s6~ rank Loan 2~f5a0.
Gant~ngen~y: 2
TQ~Al» ~~~2~ '~C3'~" .,. : $ X24.

;JE~T~~}'.~'IC~ILU~ .
1~1Naf~~`rc~n~~~:Lt~~; ~57~0

T~~I ~~hase~ :Lots ~~~05

~V~Q~: 1M R.i7~:i.~7rlC ~A ~4~r"~~~.Z

(~}~ ~ 1Nith: pri4r~wrfitt~n~approv~} of fir.~~~a~tk~.th~~~~orrow~r:st~all~b~~abl~ to.revise tt~e
`bucket'. end ~ai~~ly -~n~r ~ at~d~t; tte~n. &~vit~.~, ~S,'~deterrntn~d : ~y t1~e Bark, iii its
srile d~sra~~orr .and acfi~g~.rs~asar~~bly,.:ta~~.ar~o~er ~~udg~t item ~ubJecf Ea~~tt~
~fd~l~wit~g:
.~1} ~T'~e:.general contingenc~.~Ilawance hay been:fu![y utllEzgd;
(Its, The revised ~ag~r~~a~e< k~udget It~~t~~ da r~qt cau:~~~ the bank loan to

exceed ~th~e~ author ! art~ou~it~n~ $ ~ra~r~mum. ~.dvar~ces~al~o~red under
.thy a~farg~n ~+~r~d~~ar,~s" vu~itt~:d b~l~r ,

4iifi} Agreern,~r~~ ~,y ~ 'Batik t~'ca~ tie., ~rc~j~~t `budget cdnt~nu~e~ to :~~ €~11~
adaqu~t~ ~ta c~m~let~~ tty~~pr~j~ct.

(b} The. [and (s ;frrc~u~~d. fry- fhb ~res~~ct ~~ud~~t~ is~ t~~ :taf~a~ :ac~ual~::casf of all 'land
(I e. P~ia~s'~. !end residua! acreage}-.to~t~he Qorrower in~efudfrt~. carrying.ca~fs
~inc~ purchase !n ~f9~8~; suet :a~~ legaf, lard ~fina~o~ng. ci~~t~ artd p~r~perty
fa~c~s; .

(c}' SST payable on .hard and sod# ~ca~~s::dc~ring d$velopr~8nt~~is got: Included in ~Et~e
~'rc~j~ot Budget .and w11t .bey furl ~~d fr~rrt tl~~s f~cii(ty. on e tem~or~rsr b~~(s
~nding~req;uests:fo~.r~~~fes::arid re~eipt'of`retrr~burs~mer~t~.

~vtar 1.~,,Ga~ditlQns•
1. Accumulated advances ara not at any time to exceed dotal cost of work in ~la~e

including (and, hard costs, stiff costs and ~ bank chars, I~ss required ec~ul~y,
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less accounts ~vt to be. laid before fhe. next draw, (ess GST rebates (as
received), and:less :holdbacks,: The- undr~wn po~tfot~ of this facility fs a~ ail. times
to be~ sufficient. ~o coyer coats~~fo complete, day ou~s~anding. paya~fes and
holdbacks.

2. Draw..re~uasts are to ~~a prov~deti:~a the° Bank. rinontt~fy. Draws wii! be released
and- ap►pli'ed on the .ba~i~ ~:of draw requ:e5t~; as submitted by the ~orrower. .Draw
requests are ..ta :be ac~ompariled by -a (Is~. .o~ aecourits:: to ba~ .paid; :6prrawer's
cert~cate, relaflve: t~ s~f~ :costs;. gar d'..an angtnee~'~; c~rti~cate:. ̀ relative tc~ hard
eons; ~~ dieting cost of: work in placQ, ~.amoucit ~ of :hold~~ck and. cost t~
cor~ple~~e,.

3. if at any tfm@ .pending ar during dE~~ur~~~~nt~:~f the loan, fhe. indrawn loan
batacice shall not: ~be suffi~iar~t~ .ta~ ~eampl~te t1~e;~p~aJect ~1n~ accorda~n~e~ with the
approved .plan and ~spec~icatioits and pay fi r ali. casf~ tl e~eof, the B~~rower
and/or Guarantor ghall.irject cash ~equft~:ir~to ;the praject~equ~f .to ~fhe~de#Icien~y
:prior ~to any~furth~r-loans ~be€ng parmCtt~d.

4, dank: is: ~a; ~ubS r~h.~ t~#1e :at ~fine:-of each:~dra~, exc~~~ fo~.~advances exclus~vety.
for iriter~st; at::t~~ expense o~~;~~ :~orrp~rar ~n~ ~l~ere ~ha1l :.be ria hers or

~~ncumbrance~ .prior ~ to die; Bank's . ~.e~urffy ar. su~se~~~nt~ th~~eto unless ~h~:
Bar~~:has:~ g~veM::ifs~.appraysl ~tti~refote..

5. Thy: provislons::c~f t~-te~ .Ganstr.~ctlort Lien:~~ti _a~~ ~t~ :a~.~ly~ at all -tfine~.

~A~1C~T~~~#I~~.~~
Loan~ t~~nt.. ~5U0,004,

~,,o r .,3~e• Commercial Lefters of Credit, ~lon-f~evalving.

~?~ To be issued ~n favour of local utliitfes and the mun#cipallty to guarantae
performance relafrve ~o the f~re~ject.

Term: t~a~imum~ 1year, :rer~~wals as~~r~qulred.

~ori~r~rl~ivr~: . 1.50%o per annum ~ p~aY~~.l~ ~n 'adva~tcs :. m~nlrr ut~ ~~5Q,~4. tr~~ th~~. ~~v~i~t that .apt
is~.usd ~l~tter~~of C~edlt:is reduced :l`c~rt ~[ed prl~r tv ~n ~.~~~rs ~befara ~rt~turity., the
L~tk~+r a~f ~redit:f~e ~~ral1 be r~fu~nde~ ~or~ ~a~ ~rc~afa :~a~i~..

~orrdit~orts
~~a~ilitv<~~..

1, .After demand: adv!a~nce~ ar~d aut~oriz, Qn ;under. ~~Facfll~y~ #~ ar~:~ reduced ~~.ta:~nii~
'a!1' sur~lus~ inr,~arn~n~~fu~ds;-will be~pt~~ed iti a Bank of'Mpntre~l,ir~terest~`b~~ ~r~g
d~pa~#t~ account. aril :p~edg~d ta►: th~::B~rrk .as~ spec s~ur~ty :far~'f~e l:~ttei~ ~.of
Cre~d`tf an a.d~llar,p~r~ daliar~~a~is. .

2. Property searet~es~ are to ~be rAnducted 'at tf~a date of each E~ett~r of Credit
adv~n~e at .ttie expense.: of tkte ~c~r~ow~r. and fher~ shall k~a no liens or
~ncu~nbrat~cgs pr~ar fo ~h~ B~nk'.s ..security .ter su~s~gc~er t fheceta ur~(.ess the
Bank hays given Ifs aPprova(~tti±~refor:
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FACILITY #3

Loan Amount: $1,DOQ,000,

o n Tv~e:. Demand Loan, Revolving;

Lc arr f'ur~o~e: To assist with the construction of presQld s.fngle~ family homes (including up to a
maximum of 1 mode! homy) fnr fhe PraJect.

Ìnt~~~~t~Ra~~: Bank of Montreal's P~im~ Rate + 1.25% per annum, floating, calculated and payable
monthly in .arrears.

Rep~vr~er~t: 4n demand. ~lotvirthstand~r~g -:~mpli~rtc~ wife .thy. terms..ar~d cgnditia.ns o~ this
faclli~y (friclud~ng; wfi~hout:~imitation, any covenants s~~ out in ttii~ .Agreem~rit); fne
dank may at.any Elms demand r~paymernt:.a~ any. and:al[ am~aur~ts.under ~hl~~fiacility
aid the Borrower hereby ~gre~~ ta~~pay~ such► amounts ~~ta. foie Bank 'upon such
demand befig rrtade.

Antl~ip~tetf ~~aurca
# ~.,;~a ~ ant:. from :yet s~ale,:~i~~cs~ds ~of~single~l~rnify, hots ~s~ as:p~r.:I~is~har~!e~~Privifage,

M~rafr~ CQndltlons:
1. Accumul~tetl l~dv~n~~ are~to:~s~.c~ntained }+v~i In. ~1~~4~/a:of'hard:an~i sd~ r~~rk

. ~n- .~~ar~ "t:~xdud(~g::la~d r~asts~f~r pr~~~~~ fiame~ ~~t~~ u~~t~~a m~ ir~urn,:of 1.:mcKfiQl~~pe~:ho:~1~~a~::a~ er~~~hd~~b~,~ ~ti~'~~i~~~, ~ ,.i~~s~~
a urrts~~ p~cyabl~ vt~t l~t~ ads nab ~v be:,pa~~.~b~fp~e: tie ~n~Xt~ r+~~o.rfirag date;.

• hol~~acks:~.a~re~a~n~d;~~~fihe B.orrr3~nrer;.
purcha~~i~''~epasits~

2. ~~7raw~.requ~~t~ art t~ be pravid~d, ta:th~:s~nk~mon#hiy. At gym@ of each monthly
draw, .the ~anf~ is-~ta k~e .proultl~ed with a ̀ ~lgned ~3caifd~~'s: Repcyrt ~indicaflc~~ ~~~

~status~ ~of~ tn~ :u~ fit, vV~rk~ ;Ire placed, cast t~ .cdrr~pleta~, .pur'c~ase~'s: ~narr~e,
;pur~f~a~e~s depot(#; r~ce~ved~ and :~to :be~~rec~~~d,: ~F~ol~~a~k~ .~n~~ accaurits
paya~I~~.rtcif being-~~i~ ̀pr~or~~a,~#~~~.n~xt r~porffng :d~ ..

3~, :Bank flr~ancin~~ is r~~trfc~ed t~ p~~~o~d ~ar~~le~far~fly. ha~t;e~~ up to a~~ maximum
of 1 ~r~ad~~lfrpac un~~, fri or~~~.:t~ ~b~; in~iur~~r~ in ~h~ ~~1~`gin ~ondi~(c~n formula
'~~ a pry-s~id~:unit`, Ehe followi ~~ ~orydi~i~ns ~~:alr :~~rply:

.a)~ A~copy of~~tF ~.~'urahas~ and;Sale.agr~~marit:[~- fo ~~;pro~fd~d toy tfr~~.:B~nk.
for:subst~f~~iaf1Q~ . .

b)~ Pu~cfia~e~ ~a~id, dale Ag.ree~en~: ~ -:t~. p~~vlde: for :a rnf~imum s~a~~~red
de~a~it af~ nfl :l~s~ ~~hart '~Oa/o~ of ~h~~ pur~k~a$~ss~rtc~. ~.tfe ur~~t>.(to. ~ ma~rr~ur
ai~ $~4U,gpa~, ar~d ~t~e~ B+~~ower ~~s'ta ~r~tre iv~~i a: mii~~r~urn ~~a~h d~~c~si~
n~~$2~,04~ of the purch~s~ p~i~e:~o~ fh~::urrit prior t6 iniflal .ad~ran~;

c) dank wi1~ ~e provld~d wit~t ev~de~nce ~:t~h~t ~urchasars. ace .pre-qual~~d for
mvrtgag~ .flriancfng or ha~~ ffie fnanefa( c~paGity to close on a best-~ffarts
k~asis.

Bank will b~ provided with .a ~ cvpY of :ail . purchase ~ ar~d gale . ~~greement~
covering the s.ingl~~~f~mlly.uni~s.wit~ii~ 15 ~~c~ays of ~xecutian arid. acceptance,

~4. Go of the buildln ~rmit and co ~ of the re istration .of the house/uniAY 9 P ~'Y .~ t
under Tartan Warranty Plan to be provitled to tFra Bank, if requested, prior tQ
commencement of construction of a speCifl'c house/unit.
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5. Bank is to subsearch tithe of all lotsfblocks urnder canstructlon ~t trine df each
d-raw, .except for advances .exclusively far int~r~st, at the expense of the.
Borrow~r~ and there shall be.~~na. ~ien~ :or :et~cutYibranees prior to the Bank's
~ecurity~or su~sequent,th~~reto unless tF►~:B.ar~k lias. g~vsn its.~approvai therefor.

6. The pravisians of the Canstructlpn Lien Act are ~o ap~ly.at a(l times.

Condi~l~~,~ ~',Sec~~~nt: Prlar tQ ,the Injtlaf advance of funds under Trancf~e A of Faclffty #'f and' advance
of funds for 1 modal hams under Fa~l11.ty~ #3, fhe~ Bank or .its counsel sha11 have
received confirm~tian.that the fcrllow~ng condint~r~~ have teen met:

~ . AI:(. security and loan dvcumen~atlon~ :is to b~~ p~dvlded in form and. substance
satlsfactary. to tl~e Bank and its legal counsel, .ineluding.the.following:

a) All material agreem~~nt~, p►~rm.ifs anci; d ume~ts which ire the subject of
the protect that ~re'se~curfr~.g th~e~e faci~itles,•.

.b) A de~jl~d d~veto~prrt~rrt bud~et-.anc~ ~.cashfio~+~~s~temertf far the servicing of
the~pro~ect~In farm and~su~sfa~r:~:$rceptable to::the ~a~nk;.

c} Draft.F~lan of Subd.ivisio.n and bvundary.p(an'of~survey.

2, The Bank is to be ~rovide~ with a Phase :i.~~nviranmental Audit'an the sub}ect
property from a Bank approved.°en~Jne~~ir~g.~ firm. Tf~e audit is t~.. be deemed
a~cept~b~e:by the ~ank~in its sole di5cr~,tion..~y~L~,;

3. The Bank ~s to be provided wjf~ a Munt~ipal tax c~rf~icate sowing III real
estate taxes.are laid up.-t~-dale,

4. The Bank is to b~ provided wfth~evider►c~ of ~.1a~fl~ty: Insurance:

~. Account Management ~~ill perform a site vis(t.o~'~ the sub~~~~ pr.Qy~rty and .b~
satl~fied.with~th~.subJect~~.si~~. . S~~"1~ ~ I;,~~:

.6. Evidence of Draft Plan a~prova~ to be ~ro'vid~d tQ the .Bank prior to any
a~dv~nces. Subdivision Agreement to be: provided .as .available. {SATiSFI~~

~o~d~~ri~ ~r,+ den~;. i~rior to the ir~itial~advar►ce of~.fund~ und~r~T`rar~cha 6 ~~'. Facility #~~:~and ~a~iii#C~s
#2" aid . #~,. the ~ank~ :Qr. ~ ~co~ns~( ~h~[I .t~av~.~.r~ace€v~d.::conf~r~►ati~r~~ t~iat:~the

~:fallawing cor~d~o~s ,have~been rrieE~

1. Afi Candit~Qns Pr~ecce~+~nt fir Tran~re~A~c~f F~ciliky~#~1~ ar.~ eta ~k~ave'be~~ met.

2. .Thy. Bank is to ~be pr~vi~ed vv~th~ evidence. of a ~r~lnimum o#~.6.~ec~i-u~~r presafes
on water~~ont~lats.at the sub~j~ct ~lte:

3. Service~~areto be lnstalfe~ ur~der~fixed-pr~re..cantracts..CopX of contra~~s to be
pr~vid~d to :the. g~ir k far review; ~: requested, and wil{: ~refl~cf ~ ca~f consfst~nt
~fh proj~ct.buciget,. A ~a~ker'.s Rep~~t~wfli b~~:oh~ain~ct.on~~~ Contra~~c i~ not
fav~urab(y~ kna~crn to. the Bar k.

4~. Thy B~rro~nrer wi() hire .an experienced (4rra~ builders ac.~a~tabl~ to tt~~ Bank,
to as~Isf ~wlfh the. ~r~-site supervis.Con of the ~pro~e.et ~(w~~h a copy of 'the
~r t~~ct fo: Vie; provide~~:to the dank},

Ger~~ra! Cor~diclons.
(Ail F~eiC~~ies)
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1. The Banking FaelfitIes are extended on a demar~d.basis and the.Banl~ will:reta~n
the right to review the accaur~t at any timQ and at least annually with the
borrower and, Guarantor to provide ~.currgnt accountant-prepar.~d financial
statements wffhin 12Q days of.year-end.

2. AN third party aut~of-pocket casts and expensa~ ~~incurred bar the Bank in
es~a6lish~ing_or operating: these facifities.(lnciu~ing but snot lirriited t~ legal. and'
consultiir~g:costs) are~.far th~~accQunt of the Barrowe~r:

3. 'i`he:~ Borrower will open a .current~.~ccour~t~ ~.t a ec~r►verilerit branch :of Bh11C~ Bank
ofi. INo.n~real and, during: fhe~ course. of ~;Bat~k:~ f~r~an~"rig ~'ar: th(s ~pr~'ect; this
account is t~ be utilized far~~ll:depdsi~s~and:withdravtirals~relat~d to tf~e Project.

4. Nlunlclpal tax:c~rt~icate showing`al(~real est~te~taxe~ a~e.p~~d'up~-to~iate.i~ to
be p.rovid~d anr~u:aJfy,

~, Tre :BarrQw~r end' the G.uarant~r~..are. tb ~rotiride ,~~~: Bunk wifh .at~y ath~er
infomna~ion that ,maybe rea~:or~ably~ requested ,from time to #ime;

~. ~11:eiosi~g.:pfoceeds,.:fram the sale~:of the units; n~t~:o~ n~ormal.adjustment~~ are to
h~ .deposit~tl t~:. a curr~n. t :account .~in. the: ~ Borrawer's~ nar~e. :af B~MC~ Bark ~ of
Montreal.

7, If req,~estad ~by .thy E~ank~► the=grower a~rQ~s ;ta: erect.a sign .(.prc~v~d~d by ~#~e
~3a~n1c};.a~ir.~rttsfng.~inartc~rrg-of:the praJec~,. .

8, No. diari,dends,.. equity. withdr~rals; or. ~epaym+~~t ~~f s~ a~reh~alder. laa~s.~.a~e Sri: b~
ma:~~ out , ~ria~ °.writte.~ approval bpi, the .~~~a~t}~~::pr~or~ ~a :~ncellation ar dlor
~s~~.00liater~liza~~~-,~f~.ct'edi~faoifi~i~~ ~ereurtder:

9. Vendor ~"a~1ce.~B~~k..~~tt~~g~s ~~E~ ~end~pur~hasers ar.+~..nat~perrr~[t~ed uvithout~ the
prior~wr~lf~en :cons~nt~of=~ie;B:ark:.

1.Q. The B:ank~ retains.. fhe right ..fo ;:.eM~a.:g~ ~. ~p~t~ul~lr~ .Ei~,g(r~~ers . ~art~ldr~ ~C~rr~t~
~Qnsultants: a~ ~(fs.~~ole ~.df~erefian:wit~ cast:~t~ b+~ ~~rtie.s~feljr by:t~ta; ~~~rr~w~r:

11. E?~rl~dlc:s te~vlsifs area°to:bs conducted ~y:th~~~:~nk:

'1~~~ The~~a~tk~~~~.ta:~e:prav~d~d~ the~~flr~t~rlght afrefusal tn~~~ravf~~:develv~rnen~ end
cor~struatfar~~financing~for the remaining phases af~f~~..su~jedf pr~p~rfy.

~~c~ . t ~ ~1s security for the Loans, the ~follQwing do~utnents, instrumen#s; a~reame~nts ~~and
other.assura~c~,s (co~lecfiveiy the ~~~curtty~pocu~~erits"}:are;ta' ~t~erd byt~e~Bank:

'~o~e t~.btained;
'Chi ~:arik or i~s~.caunseE ~hal1 t~ave~ received fciCky,~~xecuted copies cif :tie fbpawin~
~f acurnent~~ irrstrum~nts, agr~ement~ prtQr ~a :the-`f~r~t~ ac~van.ce af.funds; which :sh~l(
k~ fn;~~c`m arcs subst~nc~ sa~sfa~tory:fci:tFie ~arik~~nd:ffs.s~ltcifor~:

1. Demand Collateral Mortgage an the Bank's. standard: farm (n the .amount of
$5,x00;004 containing a fxed charge over the ehf~re Projec#, To be regfstergd
under Land T(tles !Registry, Receiver / (U1.~na~er c{aus~ .and acceleration
clause in fhe event of safe to ~e included.
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2. 'Genera( Security Agreement providing a first floating charge over the projects
to be registered under the Personal Property Security Act.

3. Guarantee In the amount of $4,OQ~,OOa executed by the Guarantor.

4, Ger~eral Assignrnent~ of ali contracts, praJact plans , speciflcatians; permits, .
agreements of. purchase and sale, etc:,

5. Defic~~ncy. Agreement to be executed by tha 8vrrower at~d Guarantor agreeing
to fund costs noE Included yr in excess of forecast ~xpend(f~res.

~, L,ette~s of indemnity for issued Cammerciaf Letters of Credit.

7. Pledge Agreement. for. cash ~cailateral:

8: Environmental ~Chec{clist &Indemnity on tha,. Bank'S form sPgned by the
Bo~rOWBr and Guarantor.

9. ~ar'ficleg~of lncorporatfon, Cectfficat~s, ar~d~appropriate ~arrow(n~ arrd Erra~lfng
Resolutlans of~ tie Borrower, :and Bo~rower~'~s soliGiYor's op(nlon re~ardi~g

~c~rporate au~ttvrity and enforceat~illty In form ~a~~faafary to the ~3~nk's
' solicito~~ ~cting~reasanab.ly.

~ 0:. A.:favour~~le~; l~tter~~o~ ~C?~i.n~an~.~rpm~ ~fl~e:.~,anft`s~~~so[~~itar~,cor~fi~ir~g:.~C~ v~lftl~ty.
~t~d~.enfor~ea~il~ty of'~~~:B~r~k's s~urit~rr

~;~ . Any: other secu~fy: ~ocumer+is cvnsl~eced; necessary by t~s~ ~3ank's~~saficit~rs.

Cho 5ub~equenti..
~~~r~a ~• Th, ~~, ~grrow~r covenants and...agrees~.~ th~it: ~i~ shall-. n~vt- :witha:ut tie . ~.riar ;v~critten

.c~ ~~t of die ~~r~kt ~on~~nt ~~or wfiir~ ~,~~I~ ~~rl~t ~b~.. ~ur~t'~~~n~b~y wlthf~~tr#;
~x~c~#e :c~.r~ .deliver any: mortga~~, ct~ar~$, ~fiert :or o~h~r .;en~urrt~rar~ce of~~ the
prap~ertCes~intent~ed:t~:r:~~~t~:~su~ordinate ~a ~~ny of~f~ie~;~e~urity ~~cum+e~f~.

~~t~l s-~dv~ncas: Thy B~~'awe~ ~a~c~owiedges: tliaf~.zhe~ ~.~ct gal :recardi~~ .of -fh~ amount. of .any
a~.~a~n~e ~~ r~~~~rment :thereof under tY~e a~ove.crr~dit facifitips~ ar~i~fnt~re~t,.~~'e~s,
and other amounts. due ~ tt~ .cor~nect~on wit~i, thy:. ab.ovs.:credit~, ~~acllifies, in an
ai ~r~t~ c~~::t€~~ ~rr~wer m~~nt~iirted~: by t~ia f~~n~, ~.shal( ~co~~tftt~te. prima face
e~~~~fc~. t~ th~~~~~rrawe~s, ~r~de~te,~~e~~ a~d`~li~~ll~~y.:~rami :~m~~tt~ :~im~~~ur~~~r~the
~P~ fa~fi~r~~s; p~rav~d~d'.th~t° the~:o~ligati~n~.~~ #h~s~:~~Barrc~r±~,r ~a,pay~o~:~rep~y any

Yndebf~d~ess~ and (iabilitjr :fin ~acaardan~a. with terms at~~d ~:~onr~itior~~ a~f`.~l~e. ar~di~
~ac~~:~ti~s as seat out fn:this offer .af financfng ~I~aI{::n~t::be:aifecte~ by th~~#~il:u,r.~ of
th~~ Bank :tai make such recording: The Bvrrow~r also. a~kr~~~i~~~.g~~s being.
ir~d~~.te~ to ~.tf~e ~ar~k for principal amounts shotwry as autstand ng~, frar~ time t
time i~ the ~3ar~f<'s:.ac,~ount record .~~ .and, ail accruec~~ t~.~pa~d~ ~ii~t~reat (n: re~p~~t
ther~ta~>r~rE~fch lnterest~tt~~ ~ar~aw~r~ h~ce~y ~un~ertak~~~~~ta ~~y ~ta,p.rfn~lpai~.artd;
t~.~:~~:ar~k ~n::a~ordance v~~.fh th~~~t~rm~s and condit~or~s ~p~llca~bile~ to tie credit
fa~iltfies':a~:s~t~.out 1~t :this ~~t~er:

p~schar~g p..~~,~ ~: .C~ischarg8s :af ~the:lats. to Phase I of tie P~aject will kis provk{ed .upon. paymen~~o~::~i~e
full net c(o5(n~ procesds from .each lot to be d[r~cted'fira~y to repay F~G~tity #3 in the
~amount~advanced rel~itive to each unit, second{y tv rspa~r~Faefli~r.#1 fn~t~i~:~~npunt
listed below.

~"ype. Di~cttarae
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19 Waterfront Lots $300,004
13 (nt~mal Lots ~ 85,000
X32. Total

.In the::even. ~ ~na ,outstandings exist vender Facl(ity #~, .~I( further sales prace~e.ds are
~ to'~b~:dire~ted towards cash cvllateralizlr~g ~aclli~y. #~ h.er~under~ ail development
credits: an.d~:reb~te. rav~nu~s: are to Vie. u~ilize~d to.repay Bank>~dvaince~ as/wf~en
:;rac~ived.:

DischaraQ ~~ee; $~ OO:~~er ~(ot.

i~ocum.ent~
far Ex~uflon; A $1 OQ: fee per dacumet~t will ;be .Ievl~d on do~um~ents requfrfng: execution by Bank

~offi~ers.,~excluding p~artiaf~~.dfscharges~. .

p~,w Bank st~a!! receive a $400 fie for each draw request under ~Faci~ity.#~ and .#3..

AaQlicablg~ Lair: /ill matters ~rela~ing to~ these. faculties, including but vuit~out limitation; ~If notes, ether
agreements: and ~ocum:enfa~Ion provided or~entered into, pur~uar~t:to tfie~e :shall be
gc~usrned ~y and Construg~d under- the laws of the Pro~inc~ of Ontario, Gonads:

gp~tian.,~.,~~~ ~n fn~iaE aRpltcat~on ~f~e~ fn~~e .amount~.ot ~~~Q~~O.~;has k~n:paid. ln.t~e:event rthi~
offer Q~ ~r~~nc~r~~ is;~cc~~ a foe jn th~~:ar~ount of $~5,~.pQ~ is. ta~..be::~k~ upon 
-.a~cep~n~a c~-t~tt~~:~ff~+r:offinancing. ..

.Any r~quess;;for~~r~ate~ia,i c(anges~:~to~:t~;~~e dr~dit. fac~I~i~s~~wil1 ~~~ en~~r~~hed :at
tf~e.Ba~ikFg sa~~:;:di~~r~fZo~:and.,pot~r~tia{(y.-~su~je.~t~.tt~~~additlo~nal~f~e~; r~~~ptiabfe:at
~~ch: time.

W~ ~~pre~Iat~ fh~ ap~or~u~i~jr grant~~~to pro~rid~ #tn~r~c~ng~for Babc~y~~eon Shores. ~~v~lapt~~h~s::L~i.~and
tl;ta ~~~t~ay~[+~a~ ~,h~~ ~rp~ .end trust tf~~,aibvve:terms meet ~r[fh y~aur ~~p~~~l.. e-woutd~ b~, p~~s~d;if
~C ~ r~v~~fd ir~~~f~a#~ your ~c ~~anc,~ ~~r ~~,gri. ny~ aid ~cetuming the ~er►cl~~et~ ~.~a~y, ̀ .df. ~rfs ~omr~ifm:en~ ~l~tter
bar Jule ~,1, ~~~5 fa1~I~~:w~i~~ ~Is~ ~~arrir~t ~r~~ will be d~m~ ~o~F~~v~:~exptr~l:

1

.Steu~n .MaGi~f~n~ . . . f ~~even.~Traub
Relativrrship Manager S~niar li~tan~:ger
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AGC~R~~'ANGE

The terms and. e~orid dons of tfi~ -abo~ra. Cammltment fetter are acceptable, We. inclose the. required fee .of
$25OOQ►.

Dated this ~~~cia ~of. .24Q5._.._L_....._.. . y ..

BO.~ROWER., :~. .
Bahcaygeon Shor~ ~ ~ ~ ~ "~~.~#t~.. ~;~:

r~~r~.
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This is Exhibit "B" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018

Commissioner for Taking Affidavits (or as maybe)



Province CAKEware Inc.o, ~ ~~~~/ ~~~~~~~ ~~ ~~~d ~a,s, 36~-osoo 38j̀; ;y~;:;;, •~~~,Y Ontario 
Form 2 -land R~glstration Reform Act ~$~1993

•~s~:~,~
-•

' i1) Registry ~ l~rtd Titles [~ (2) Page 1 of 3 pages ~~•

,r,,,.~ ~ ~ ~
(~

i3} Property Block Properly
Identifimr(s) Additional:

~ ~~ ~ "~ ~ 63137 - Oa09 (LTj scnedu~e
=~ ~"' t4) Principal Amount

~ ~.~- ~:,', ~ ~' Five million dall~rs
~ ~;~a ; Q" T.,~. c;~ oo~~ar s 5,000,000.00

•;~ r- i51 Description
y.
~
o

p , ~, 
N

f.:
~-- t~- ~~ ---~ ~. P~rc~t 14-1, Section C10 VER

y _, ` ~ ~ ~ bin Part of Lot 1~, Concesafon 90,
~ ~ ~. ~..,~ ._.i formerly in the Township o~ Verutam,

" ~=~
New Property identifiers ~`'

County o~ !llc4ori~
d~~i n~tsd a~ P~w4 9 on Plan 57R-8056

p s e'c'~"a~: no~r~i4y of Ka~rar+th~ ~.a~e~
scnedure 

~

land Registry C3~fice for the Land Titles Division of Victoria (No, 5T).~uacuiiona

Additional:
See
Schedula

1B► ThiB (a) Redescriptlan ~ ib! Schedule for. (7) Intorest/Estate Ch~rg~d
Document New Easement Additional
Contains Plen/Sketch ❑ ~ Description ❑ Parties Q Other

Fee Simple

(8) Standard Cherga Terms -The parties agree to be bound by the provlsiona in Standard Charge Terms filed as number $$~ ar~d the
Chargor(s) heretry acknowledges) receipt of a copy of theca terms.

(9) Payment Provisions

(a~ Amaunt
(b) Interest ~P' Fj~~e

d~~j
(c} Caiculatlon

$ ~J ~~0 ~D~.OQ Rate } 96 per annum Period

1 t@rest ? Y
td} 

Da~e 
tment

~ M D a ment
te! ~ ~~dnd p~ ~~~~~

first Y M D
{fY ~yment

t

tg? ~aYment (h) of Each
ate Pa ment Dollars S

ge'ar~e QN DH~AND
<«

Sep Sf~ndard Chap e 'Termsfi) Insurance gDue Date
1 Aollars S

(1Q} Additions) Provislcns

"Prime Rate" means the floating annual rate of interest established by the Bank of Montreal from time to time as
the reference rate it will use to determine rates of interest payable by the Bank"s borrowers to the Bank on loans
in Canadian dollars made by the Bank to such borrowers in Canada and designated by the Bank as its Prime
Rate.

Cpntlnua~ ptt tat
~~Schadula

(17) CherQortal The chargor hereby charges the land to the chsrAee ]~1EDfc~lG1~E)E1f~C~~XJC~HCIE%~~~~¢lfdblb XX

The Chargorls) scknowledgeis) receipt of s true copy of this charge. DYe of Signetu p
Nsmets) S' naturals) M

BOgC~~~C~~.~S?~.~S_ ~~d~.~~..N1EN~~..~.Z~t____.~ .~ ` Z ~ ~ .~.
~!a eor
Titl ec 

..........._ ................_..~....~.......... .............. ................w_.........._..............._................ I..have au~ho~i., to bind the Corpor~4ion.........

1121 Spauseta) of Chargor(s) I hereby consent to this transac~ipn. Qata of Signature
Namats! S{gnature{s) Y M

(13) Chargor{s1 Addrees
f°` s°'~°~ ~ 1 Russell Hill Road, R.R. ;fig, Bobcaygeon~ On~rio KOM 1A0

{14) Charrgeefs)

BANK OF ~iflPd~'REAL

~~~~ fo~s 
se~t~e Addreg~ ~~~~ Es to Finance, First Canadian Place, 'i1`" Floors

9~0 King Str~~t ~l~st, Toronto, Ont~~io R~51t 1A4

1161 Asseasmer~t Rop Numt~r Cty. Muni Map Sub. Par. Foes
of Property qs ' ~~ ?ass oao ~~aoo

~,,
RegisVation Fee

(1?) Munic3pai Address of Property 1781 doaumont Preper0d by;

llacan4 land 1AP! P!, aCADY Obl3777 0

Bobcayg~on, ~n4~rio Fogler, Rubino~i LLB art N
~arrister~ ~ Salicitor~ ~
95 ~l~ttfng4on S9~~~t ~41est

'9200
~x,~,~>,W,~,4~M~~~S~~,~~~ ~ ~.~,,~, Sure

Toronto-Dominion Centre
/

o
7'aron~o, Ontar#o RASJ 2Z9 ~ T~
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SCHEDZTLE TO C~AR~E/li~Y~RT'~AG]E OF ➢.APTD
CQLd..,~"I'ERAL,I~C)R'Y'GAGE

ILA,S~A REGISTRA'TIOPt R~FOR1iR AC'T, 1984
FQ~I2 (lSE WITH S'TAI+~AR,D ~HAI2GE T~A2MS PTO. ~~2

The provisions of the set of Standard Charge Terrns filed as No. 882 shall be amended as follows:

1.~ Subparagraph (o) shall be deleted from paragraph 2 and the following shall be substituted far the

said subparagraph (o);

(o) "Sum" means the amount inserted on Page l of the charge and is the principal amount ofthe
Indebtedness of the Chargor to the Chargee for debts contracted to the Chargee and/or all
or any part of the liability of the Chargor to the Chargee pursuant to or with respect to any
guarantee, guarantees, note, notes, agreement or agreements referred to in the charge.

2. Subparagraph (aa) of paragraph 5 shall be amended by the insertion of the word "No" as tha first
word of the said subparagraph (aa}.

3. Subparagraph (bb) of paragraph S shall be amended by the insertion of the word "The" as the first
word of the said subparagraph (bb).

4. Paragraph 7 shall be amended by replacing the word "change" with the word "charge" in the first line
of the said paragraph 7.

S, Paragraph 13 shall be amended by deleting the following from lines 5 and 6: "(other than as set out
in paragraph 1 l hereof",

The following additional provisions forrn part of the charge:

RECD EVER ~1VI~ MAAIA~R

Notwithstanding anything herein contained it is declared and agreed that at any time and
from time to time when there shall be default under the provisions of this charge, the Chargee may at such
time and from time to time and with ox without entry into possession of the charged land or any part thereof
by writing appoint a receiver (which term as used in this charge includes a receiver and manager) of tha
charged land or any part thereof and of the Rents and profits thereof and with or without security and may
from time to time by similar writing remove any receivar and appoint another in his stead and that, in making
any such appointment ar removal, the Chargee shall be deemed to be acting as the agent or attorney for the
Chargor. Upon the appointment of any such receiver or receivers from time to time the following provisions
shall apply:

1. That the statutory declaration of an officer of the Chargee as to default under the provisions of this
charge shall be conclusive evidence thereof;

2. That every such.receiver shall be the irrevocable agent qr attorney of the Chargor for the collection
of alt Rents falling due in respect of the charged land or any part thereof whether in respect of any
tenancies created in priority to this charge or subsequent thereto;

3. That every such receiver may, in the discretion of the Chargee and by writing be vested with aI[ or
any of the powers and discretions of the Chargee;

4. That the Chargee may from time to time by such writing fix the remuneration of every such receiver
who shall be entitled to deduct the same out of the charged land or the proceeds thereof;

5. That every such receiver shall, so far as concerns responsibility for his acts or omissions, be deemed
the agent or attorney of the Chargor and in no event the agent of the Chargee;

6. That the appointment of every such receiver by the Chargee shall not incur or create any liability on
the part of the Chargee to the receiver in any respect and such appointment or anything which may
be done by any such receiver or the removal of any such receiver or the termination of any such
receivership shall not have the effect of constituting the Chargee a mortgagee in possession in
respect of the charged land or any part thereof.
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7. That every such receiver shall front time to time have the power to rent any portion of the demised
premises which may become vacant for such term and subject to such provisions as he may deem
advisable or expedient and in so doing every such receiver sha11 act as the attorney or agent of the
Chargor and he shall have authority to execute under seal any lease of any such prem ises in the name
of and on behalf of the Chargor and the Chargor undertakes to ratify and confirm whatever any such
receiver may do in the premises;

8. That every such receiver sha11 have full power to complete any unfinished construction upon the
charged land with the intent that the charged land and the buildings thereof when so completed sha[I
be complete structure as represented by the Chargor to the Chargee for the purpose of obtaining this
loan;

9. That every such receiver shall have fuIt power to manage, operate, amen, repair, alter or extend the
charged land or any part thereof in the name of the Chargor for the purpose of securing the payment
of rental from the charged land or any part thereof;

10. That no such receiver be liable to the Chargor to account for monies or damages ether than cash
received by him in respect of the charged land or any part thereof and out of such cash so received
every such receiver shall in the following order pay:

(a} his remuneration aforesaid;

(b) all payments made or incurred by him in connection with the management, operation,
amendment, repair, alteration or extension of the charged land or any part thereof;

(c} in payment of interest, principal and other money which may, from time to time, be or
become charged upon tf~e charged land in priority to this charge, and alI taxes, insurance
premiums and every other proper expenditure made or incurred by him in respect of the
charged land or any part thereof.
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~.
Z, DEFINITIONS

Atl terms used herein that are defined in the Act shall have the same meanings herein as in the Act except as expressly

varied by this set of Standard Charge Terrns. In this set of Standard Charge Terms and in each charge:

(a) "Acf" means the Land Registration Reform Act, 1 984 and any amendments thereto In effect at the time of execution

.~ and delivary of the charge,

(b) "Agreed Charge" is defined in paragraph 5(d) hereof.

(c) charge means fhe Farm 2 Charge/Mortgage of Land made pursuant to the Act and the regulations thereunder in

which this set of Standard Charge Terms is included by reference therein to its filing number and includes all

Schedules thereto, and for greater certainty includes a Form 2 Charge/Mortgage of Land in which one or mote of

such Standard Charge Terms are expressly excluded or are varied in accordance with the Act.

(d) "Charges" means Bank of Montreal and its successors and assigns.

(e} "Chargor" means the party or parEies so identified fn the charge and his, her or the)r successors and assigns, as the

case may be.

r.
(fl "Interest Adjustment Date" means the date for the adjustment of interest provided for in the charge.

(g} "land" means {and, tenements, hereditaments and appurtenances and any estate or interest therein, and for greater
certainty includes all buildings, plant, machinery, erections and improvements fixed or otherwise, present or future,
built, placed or put thereon including, without (imftation, all fences, heating, plumbing, antennae, radiators, minors,
air-conditioning, ventilating, fire alaRn and protective systems, lighting and lighting fixtures, furnaces, boilers, oil
burners, stokers, water heating equipment, coating and reftigeratian equipment, window blinds, floor coverings,
storm windows and doors, window and door screens, shutters and awnings, and all other apparatus and equipment
appurtenant thereto, and all other fixtures, accessions and accretions of any kind or nature.

(h) "charged land" means the land described In the charge,

(i) "indebtedness" means the Sum, all interest thereon and alI other present and future indebtedness and Iiabiifty of the
Chargor to the Chargee whether direct or indirect, absolute or contingent, revolving or non-revolving, whether
incurred by the Chargor alone or together with any other debtor or debtors and whether incurred pursuant to the
provisions of the charge or otherwise, including all interest thereon.

Q) "interest" unless the context otherwise requires means interest payable by the Chargor to the Chargee at the rate or
rakes of interest applicable to the indebtedness or any part or parts thereof from time to time as agreed between the
Chargor and the Charges in writing from time to time and if no rate of interest has been so agresd upon in respect of
any part or parts of the Indebtedness, the highest rate of interest applicable to the otf~er part or parts of the
Indebtedness and subJect to the aforesaid means of determination, the rate of interest, tr any, specified in the charge.

(k) "Other Claims" is defined in paragraph 5(cp hereof.

(i) "regulations" means the regulations made under Part I of the Act.

(m) "Schedule" means a schedule to the charge as contemplated by the Act and regulations thereunder,

T (n) "successor means an heir, executor, administrator or successor.

(v) "Sum" means the principal amount in which the Chargor is indebted to the Chargee for debts contracted to the
Chargee in the course of its banking business fn the amount set out in the charge and/or pursuant to any guarentee,
guarantees, agreement or agreements referred to in the charge.

(p) 'Taxes" means all taxes, rates and assessments, municipal, local, parliamentary or otherwise, in regard to the

..
charged Land.

3, OPERATION OF CHARGE

cnarpe of
Cha~gsd land

(a) Inconsideration of the premises, other valuable consideration and the sum of twq (~2.00j dollars of lawful money of
Canada now paid by the Charges to the Chargor, (the receipt and sufficiency of which are acknowledged by the
Cha~gor), the Chargor hereby charges the charged land to and in favour of the Chargee as security for payment to
the Chargee of the Indebtedness (including the Sum) and as security for the observance and performance of elf
other obligations of the Chargor arising pursuant to or in respect of the charge.

De(easanca

(b) Tha charge is given upon the express condition that if the Chargor shall duly pay or cause to be paid to the Charges
all indebtedness (including the Sum) and all notes, bills of exchange and other instruments now or hereafter

.~, evidencing the Indebtedness or any part thereof and all renewals and replacements of and substitutions far the same
or any of them or any part thereof and ail such other sums as the Charges may be entitled to by virtue of the charge
as and when such indebtedness, notes, bills of exchange and other Instruments, renewals, replacements,
substitutions and sums shall respectively become due and payable with interest as well after as before maturity,
default or judgment and upon the observance and performance of ail the Chargors obligations, agreements,
covenants and conditions set out (n the charge, the Chargor may request from the Charges a discharge of the
charge and upon delivery by the Charges to the Chargor of a discharge of the charge, the charge shall terminate;
provided that, for greater certainty, the charge shat! not terminate while any Indebtedness remains unpaid only
because, at any prior time or times, all Indebtedness had been paid in full. The right of foreclosure is hereby
expressly given and reserved to and retained by the Charges in the same manner and to the same extent as if the
Chargor had transferred the charged land to the Charges byway of mortgage subject to a proviso for redemption.

Repayment

(cj The Chargor shall pay the Indebtedness (including the Sum) to the Cha~gee on demand for payment unless there
are specific dates for payment in the charge, in which case, the Chargor shall (subfect to all other provisions hereof
pay the Sum to the Charges on the speclfie dates as so Indicated and the Chargor shall pay the remaSnder of the
Indebtedness, if any, to the Charges on demand by the Charges for payment.

Congnu(nB
Security

(d} The charge shaft be a continuing security to the Charges for the payment of a!I indebtedness, notwithstanding at any
time and from time to time there is:

— any change in the nature, state or form of any account between the Chargor and the Chargae;
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— any new advance by the Charges to the Chargor, whether by way of loan, discount, the drawing of a



cheque against an account of the Chargor or otherwise;

— any discount or acceptance by the Chargee from or for the Chargor of any note, bill of exchange or other
negotiable Instrument or commercial paper;

— any credit of any amount to any account of the Chargor by reason of deposit of moneys or otherwise; or

^ — any renewal, replacement, substitution or alteration of any note, bill of exchange or other negotiable
instrument or other commercial paper from time to time held by the Charges or any reduction, satisfaction,
payment, release or discharge thereof or of any other security therefor.

No such event or act shall constitute or be deemed to be a payment on account of the Indebtedness or any part
thereof or call for or require any application, appropriation or payment on account of the Indebtedness or any
part thereof unless such applicat(on, appropriation or payment shall have been expressly agreed to in writing by
the Chargee or until the charge shall have been fully released and discharged by the unconditional delivery of a
discharge of the charge executed by the Chargee and the charge shall be deemed to be taken as security for
the ultimate balance of the Indebtedness. The charge and any provision thereof shall not operate so as to
create any merger, rebate or discharge of any debt owing to the Charges ar of any lien, bond, note, bill of
exchange or other security held by or which may hereafter be held by the Chargee from the Chargor of from
any other person or persons whomsoever and the charge shall not In any way prejudicially affect any security
held or which may hereafter be held by the Chargee as security for payment of the Indebtedness or any part or

'~ parts thereof or the liability of any endorser or any other person or persons upon any such lien, bond, note, bill
of exchange or other security or contract or any renewal or renewals thereof held by the Chargee for or on
account of the Indebtedness or any part or parts thereof nor shall the remedies of the Chargee in respect
thereof be prejudiced or delayed In any manner whatsoever by the taking of the charge,

ApA~~~atlon
of Amounla Pald

(e) Any and all payments made in respect of the Indebtedness and the moneys or other proceeds realized from any
'~" securities held therefor (unless otherwise agreed in writing) shall, prior to default by the Chargor, be applied firstly to

reduce compound interest, secondly to reduce interest (other than compound interest), thirdly to reduce principal and
fourthly to reduce any other Indebtedness. All amounts received by the Chargee on account of the Indebtedness
after default of the Chargor shalt be applied fn the manner determined by the Chargee fn its sole discretion. Every
certificate signed by a manager, acting manager or ass(stant manager of the branch or banking unit of the Chargee
where the Chargor's account is kept at the time such certificate is signed or any certlFlcate signed by an executive
officer of the Chargee or any officer or agent appointed by the Chargee for such purpose purporting to show at any

^ particular time the amount of the indebtedness or the amount due and payable pursuant to or in respect of the
charge shall be prima facie evidence as against the Chargor of the amount of the indebtedness or the amount due
and payable pursuant to or in respect of the charge at such time.

Payment o(Inleresl

(~ For greater certainty, the Chargor shall pay to the Chargee Interest on the Sum at the rate specified in the charge
(unless the Chargor and the Chargee agree In writing that Interest shall be payable by the Chargor to the Chargee at

.. a rate other than the rate specified in the charge).

4. IMPLIED COVENANTS EXCLUDED

In accordance w(th subsection 7(3) of the Act, the covenants deemed to be Included in a Charge/Mortgage of Land by
subsection 7(1) of the Act are expressly excluded from every charge in which this set of Standard Charge Terms is referred to
by Its filing number,

5. EXPRESS COVENANTS AND TERMS

The following covenants and terms shall be deemed included in every charge fn which this set of Standard Charge Terms is
referred to by its filing number, except to the extent they are expressly excluded from a charge or are varied by setting out the
covenant or term appropriately amended in the charge, and shall be construed and applied as covenants made by the Chargor

^ for the Chargor and the Chargor's successors and assigns to and in favour of the Chargee, its successors and assigns, to the
same extent as if set out as such in the charge executed and delivered by the Chargor.

Paymonl of Principal arld Interest

(a) The Chargor shall pay to the Chargee the Indebtedness (including the Sum and all interest) as and when the same
becomes due, (n lawful money of Canada, without deduction or set-off of any kind.

,~ Observance and Performance of Terms and Conditions

(b) The Chargor shalt duly and punetuaily observe and perform all the terms and conditions of the charge which are to
be observed and performed by the Chargor.

Taxes

(c) The Chargor shall promptly pay or cause to be paid as they become due all taxes already charged or hereafter to be
charged by any authority on the charged land as and when they shall become due and within one (1) month from the
date fixed for the payment of the last instalment of Taxes in each year, shall furnish the Chargee with receipted tax

~, b(!Is show(ng all such Taxes for the year paid.

Good Title And Freedom Encumbrances

(d) At the time of execution and delivery of the charge, the Chargor is, subject to any charge pr(or to the charge to which
priority the Chargae has consented to in writing (hereinafter singularly or collectively as the case may be called the
"Agreed Charge"), the lega(and beneficial owner of, and has a good, absolute and indefeasible title and estate in fee
simple to the charged land and appurtenances thereto, without any encumbrances, Uens, charges, mortgages,
reservations, limitations, provisos or conditions whatsoever except those contained in the original grant thereof from
the Crown; the Chargor has good right, full power and lawful and absolute authority to charge the charged land and
its appurtenances to the Chargee In accordance with the terms of the charge; the Chargor has not done, omitted or
permitted anything whereby the charged land or the Chargors estate, right, tl:le or interest therein is or may be
alienated, encumbered, liened, charged, mortgaged, impeached or affected save as to any Agreed Charge; and
save as to any Agreed Charge, the charged land is free and cleat of and from al( encumbrances, hens, charges and
mortgages including, without limitation, any outstanding statutory liens or charges on the charged land, arrears of
Taues, executions, former mortgages, conveyances and rights (which encumbrances, liens, charges and mortgages
Including the Agreed Charge, if any, are hereinafter coi!ective(y called "Other Ciaims'~.

Inauranco

(e) The. Chargor shall forthwith insure and during the continuance of the charge keep insured in favour of the Chargee
against loss or damage by fire, lightning and tempest and such other risks and perils as hereinafter set out, all
buildings, plant, machinery, equipment, erections and improvements, ftxed or otherwise, now or hereafter fomling
part of the charged land, both during erection and placement and thereafter, and also crops end other personal
property or produce of the land which may be charged by the charge, to their full insurable value or if the Chargee so
requires, to their replacement cost, and in an amount sufficient to avoid the application of any co-insurance provision,
in Canadian funds. Such insurance shall include loss or coverage normally included, in the opinion of the Chargee, in
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an extended coverage endorsement, provided that, if required by the Chatgee, such insurance shall be "alt risks"
insurance. The covenant of the Chargor to insure shall a(so include, where appropriate or if required by the Chargee,
boiler, plate glass, rental and public liabipty Insurance in amounts and on terms satisfactory to the Chargee.
Evidence of continuation or reptacement of such lnsurartce having been effected shall be produced to the Chargae at
least fifteen (15) days before the expiration thereof or at feast five (5) days before the cancellation thereof, should
notice of the cancellation be given, otherwise the Chargee may provide therefor and charge to the Chargor the

,.., premiums paid therefor and the same shall be a part of the Indebtedness and shad be secured by the charge upon
the charged land and shall be payable forthwith with Interest. And in default, the balance of the indebtedness shall at
the Chargee's option, immediately became dus and payable and ail powers hereby conferred upon the Charges
shelf become exercisable. The Chargae may require any insurance aforesaid to be effected with a company o~
companies approved by the Charges and may also, of Rs awn accord without reference to the Chargor, effect Qr
maintain any insurance herein provided for with such companies as it may see fit and any amount paid by it therefor
shall be forthwith payable to it with interest and shall be part of the Indebtedness and shall be secured by the cfiarge

,,, upon the charged (and. The Chargor shall arrange for the Charges to be named as beneficiary and mortgagee In all
insurance contracts with preference in favour of the Ghargee over any claim of any other person or persons, firm,
company, commission or government and for a mortgage clause, in form and substance satisfactory to the Charges,
tp be attached as an endorsement to each of such policies. The Chargor shall arrange far the delivery to the
Charges, prior to the making of any advance of principal by the Chargee, of certified copies of all such policies and
of receipts evidencing the payment of premiums for such insurance. As additional and separate security for payment
of the Indebtedness, the Chargor hereby assigns, transfers and sets over to the Chargee, all the Chargor's prasent
and future interests (n and to all such present and future insurance policies and all proceeds therefrom. For greater
certainty, tha Charges shah have s lien for the payment of the Indebtedness an all insurance effected and may e{ect
to have the insurance moneys applied to reinstatement or towards payment of the indebtedness {whether due or not)
but shall not be obligated to accept the said moneys (n payment of any principal or other part or parts of the
indebtedness not then due, In the event of any loss or damage, the Chargor shelf, at the Chargo~'s sole expense,
promptly after the occurrence of such loss or damage, notify the Charges of such Ioss or damage, famish ail
necessary proofs and do all acts requ(red to enable the Charges to obtain all Insurance proceeds. Production of the
charge and this set of Standard Charge Terms shat{ be sufficient authority for any. insurer concerned (and such
insurer fs hereby so directed) to pay any such loss to the Charges. No damage to property insured may be repaired
or any reconstruction effected without the prior written approval of the Charges.

Paymanta by Charges

(fl The Charges may pay the whole or any part of any Okher Claims now or hereafter existing in respect of the charged
land or in respect of the indebtedness and may pay all costs, charges, expenses ((nciuding legal fees as between a
solicitor and his own client), commissions and fees which may be incurred In taking, recovering and keeping
possession of the charged land and of inspecting the same and in instituting any proceedings and in negotiating the
loan secured by the charge, investigating the title to the charged land and in preparing and registering the charge
and other instruments and 1n collecting the Indebtedness or any moneys payable by the Chargor under the charge
and genera4ly in taking any other proceedings {n connection with o~ to realize the Indebtedness. The amourtks so
paid and insurance premiums and any other moneys paid by the Charges including payments made for Taxes,
repairs, utilities, heating and maintenance of the charged land shall be payable forthwith by the Chargor to the
Chargse with Interest thereon and shall be a part o(the Indebtedness and shalt be secured by the charge upon the
charged land and, in tiefeuit of payment, the balance of the Indebtedness shall immediately become due and
payable at the option of the Chargee and ail powers hereby conferred on the Chargee shag become exercisable. In
the event of the Chargee satisfying any Other Claims It shat! be entitled to all the equities, rights and securities of the
person or persons, firm, company, commission or government so paid and to obtain an assignment of any Other
Claims so paid and of any r}ght to payment and is hereby authorized to retain any discharge thereof without
registration for so long as it may think fit so to do and, in any event, for a longer period than six (6) months if the
Charges deems it proper to do so.

Powor of Charges to Se11 or Lease on I]efault

(g) If default of payment shall be made, in respect of any amount due pursuant to or in respect of the charge, whether
for principal, interest or otherwise, the Chargee on such default of payment continuing for at least fifteen (15) days
may on at least thirty-flue (35) days' notice enter on and lease the charged land or any part or parts thereof and
receive and take the rents, issues and profits thereof or on such default of payment continuing for at least fiReen (15)
days may on at least thirty-five (35) days' notice sell the charged land or any part or parts thereof, in accordance with
the foAowing provisions:

(i) notice shall be given to such persons and in such manned and form and within such time as provided under Part
I11 of the Mortgages Act, R.S.O. 7 980, Chapter 296, as amended and supplemented from time to time, or under
such statutory provision as may be enacted in substitution or amendment of Part III; provided that in the event
that the giving of such notice shall not be required by law or to the extent that such requirements shall not be
applicable, notice may be effectually given by leaving Et with a person on the charged land, if occupied, or by
placing the same on some potion thereof, if unoccupied, or ai the option of the Charges, by mailing it in a

-. registered letter addressed to the Chargor at his last known address, or by publishing it once in a newspaper
pubflshad in the area or region in which the charged land is situate;

(fi) such notice shall be sufficient although not addressed fo any person or persons by name or designation, and
notwithstanding that any person to be affected thereby maybe unknown, unascertained or under disability;

(iii) sale of the charged Land may be by public auction or private safe or partly by one and partly by the other, for
such price as can reasonably be obtained therefor and on such farms as to cre8it and otherwise and with such
renditions of sale and stipulations as to title or ev(dence or commencement of title ar othervvise as the Charges
in its discretion shall deem proper;

(Iv) in the event of any sale on credit or for part cash and part credff, the Charges shall not be accountable for or
charged with any moneys until actually received;

` (v) the Chargee may resc(nd or vary any contract of sale and may buy in and re-sap the charged land or any part
thereof without being answerable for any loss occasioned thereby;

(vi) the Charges may sell all or any part of the buildings, fixtures, machinery, equipment, crops and standing or
fallen trees apart from the charged land and the purchaser shall have ap necessary access for severing, cutting
and removal;

(viii no purchaser or lessee shall be bound to enquire into the legality, regularity or propriety of any sale or lease oc
be affected by notice of any irregularity or impropriety and no lack of default or want of notice or other
requirement or any irregularity or impropriety of any k(nd shall invalidate any safe or lease hereunder;

(viii) the Charges may sell or lease without entering into actual possession of the charged land and when it desires
to take possession it may break locks and bolts and white in possession shad only be accountable for moneys
received by it;

(Gc) subject to compliance with the Planning Act, 1 983, 5.0.1 983, Chapter 1, as amended and supplemented from
time to time, sales may be made from time to time of any part or parts of the charged land to satisfy any portion
of the principal or interest or other Indebtedness owing to the Chargee pursuant to or in respect of the charge,



45
leaving the principal or residue thereof secured with the interest payabie under the charge on the remainder of
the charged land or the Chargee may take proceedings to sell and may sel! the charged land for part of any
sums owing or in arrears subject to the balance of said sums not yet due at fhe time of the said safe;

(x) the Chargor hereby appoints the Chargee the Chargor's true and lawful attorney and agent to make application
under the said Planning Act and to do all things and execute all documents to etiectuaily complete any such
sale or lease;

(xi) the Chargee may lease or take sale proceedings notwithstanding that other mortgage proceedings have been
taken or are then pending;

(xii) the proceeds of any sale or lease hereunder shall be applied firstly in payment of any costs, charges including
legal fees on a solicitor and his awn client basis, expenses, commissions and fees which may he incurred in
taking, recovering or keeping possessfo~ of the charged land or in making sales, leases and conveyances as
aforesaid or by reason of non-payment of procuring payment of any of the Indebtedness and secondly, to pay
and satisfy the Indebtedness which remains due and unsatisfied; and aNer full payment and satisfaction of the
indebtedness the balance, if any, of such proceeds shall be paid to the Chargor, its successors and assigns,
and/or any encumbrances entitled thereto as their interests may appear;

(xiii) the Chargee shall not be responsible for any loss which may arise by reason of any such leasing or sale as
aforesaid unless the same shall happen by its wilful neglect or defaulh, and

(xiv} no safe or other dealing by the Chargee with the charged land or any part thereof shall in any way change the
Uabi(ity of the Chargor or in any way alter the rights of the Chargee as against the Chargor or any other person
liable for payment of any Indebtedness secured by the charge.

Oufat possession

{h) In default of payment of the Indebtedness or in the doing, observing, perfoRning, fulfiliing or keeping of one or more
^ of the temis, provisions, covenants, agreements or stipulations contaf~ed or included in the charge, the Chargee

may peaceably and quietly ester upon and use, occupy, possess and enjoy the charged {and Sree from all Othes
Claims, without hindrance, interruption or denial of the same by the Chargor or by any other person or persons.

Rlpht o/ Entry

(!) Without limitation to the immediately preceding provision, in default of payment of the principal amount or other
Indebtedness secured by the charge or the payment of interest as provided in the charge or in the doing, observing,
performing, fulfiDing or keeping of one or more of the terms, provisfions, covenants, stipulations, or agreements
conta(ned or included in the charge, the Ghargee may, at such time or times as the Ghargee may deem necessary
and without the concurrence of any person, enter upon and take and hold possession of the charged land and may
make such arrangements for completing the construcflon of, ~epairing or puffing In order any buildings or other
improvements thereon ar therein, or for Inspecting, taking care of, leasing, collecting the rents of and managing
generaify the charged fend as the Chargee may deem expedient and aff reasanabia costs, charges and expenses,
including legal fees on a solicitor and his own client basis, commissions and allowances for the time and serv(ce of
any employees of the Chargee or other persons appointed for the above purposes shall be forthwith payable by the
Chargor to the Chargee with interest thereon and shall be a part of the Indebtedness and shall be secured by the
charge upon the charged fend.

Further Assurances

Q) The Charger and each and every person having or claiming to have an estate, right, title, interest or trust af, in or to
the charged land shall, at any time and from time to time, make, execute and deliver or cause to be made, executed
and delivered to the Chargee such further and other reasonable acts, deeds, conveyances and assurances as may
be required to fully and effectually carry out the true intention and meaning of the charge and the terms, conditions,

^ provisions, stipulations and agreements contained or included in the charge and the reasonable cost of such further
assurances shall be added to the Indebtedness and secured by the charge.

Rlgttt to olstratn

(k) In default of payment of the Indebtedness, the Chargae may dlstrain for payment of same upon the charged land or
any part thereof and all chattels situated thereon and by distress warrant recover, by way of rent reserved from the
charged land, so much moneys as shall from time to time be or remain (n arrears and all costs, charges and

-• expenses incurred by or on behalf of the Chargee with respect to or in connection therewith as fn tike cases of
distress for rent. The Charger waives the right to claim exceptions and agrees that the Chargee shall not be limited in
the amount for which it may distrain.

Attomment
(i) To the extent the charged land or any part thereof is not residential premises so as to be subject to the provisions of

Part IV of the Landlord and Tenant Act, Ft.S.O. 1980, Chapter 232, as amended from time to time, the Charger
hereby attoms to and becomes a tenant of such charged land to the Chargee from year to year from the day of the
execution of the charge during the term of the charge and any renewal or renewals thereof at a rental equivalent to
and applicable in satisfaction of the Interest payments Forming part of the Indebtedness, the legal relation of landlord
and tenant being hereby constituted between the Ghargee and the Charger in regard to the charged land. It is
agreed that neither the existence of this provision nor anything done by virtue hereof shall render the Charges a
mortgagee (n possession or accountable for any moneys except those actually received by it and the Charges may,
on default of payment or fn breach of any of the covenants contained or included in the charge, enter on the charged
land and determine the tenancy hereby created without notice.

'~ Release of Part of Charged [,and

(m) The Charges may at its discretion subject fo the provisions of the Planning Act aforesaid at all times release any part
or Qarts of the charged rand or any other security or any surety for the Indebtedness secured by the charge either
with or without any sufficient consideration therefor, without responsibility therefor and without thereby releasing any
other part of the charged land or any person or other surety from the charge or from any covenants contained or
Incorporated in the charge and without being accountable to the Charger for the value thereof or for any money other
than that actually received by the Chargee, It being expressly agreed That every part or lot info which the charged

., land is or may hereafter be divided does and shall stand charged with the whole of the Indebtedness secured by the
charge.

GranQng of tlma, eta,

(n) The Chargee may grant time, renewals, extensions, indulgences, releases and discharges to, may take securities
from and give the same and any and all existing securities up to, may abstain from taking securities from or from
perfecting securities of, may accept compositions from, and may otherwise deal wfth the Charger and ail other
persons (including any principal debtor or guarantor} and securities as the Ghargee may see fit without prejudicing
the rights of the Ghargee under the charge.

Complianau with Laws and Inspectbn

(o) The Charger shall comply with all laws, by-laws and regulations affecting the charged land of any governmental
authority and agency having .jurisdiction and at the Chargo~'s own expense, shall promptly and in a good and
workmanlike manner make al4 lmpsovements, alkecations and sepaks and effect any change in use that may be
required from time to time to effect such compliance. Without limiting the foregoing, the Charges or agent thereof
may from time to time, enter upon the charged land and inspect the same and make such repairs as the Charges
deems necessary without thereby being deemed a mortgagee in possession and fhe reasonable cost of such
inspection and repairs shall be a part.of the Indebtedness and be secured by the charge on the charged land.
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(p) The Chargor shall not peRnit waste to be camm~tted or suffered on the charged land or any part thereof and shall

maintain the buiid(ngs, erections and improvements on the charged land in good order and repair to the satisfaction

of the Chargee. If the Chargor neglects to keep the charged land and, without limitation, the buildings, erections and

improvements forming part thereof in good condition and repair or commits or perrnifs any act of waste on the

charged land (as to which Sha Charges shall be the sole judge), the Chargee may make such repairs as it deems

necessary and the cost thereof shall be payable by the Chargor forthwith and shalt with interest thereon until paid be
a part of the Indebtedness and secured by the charge upon the charged land and, fn default, the balance of tha

Indebtedness shalt, at the Chargee`s option, Immediately become due and payable and ail powers hereby conferred

upon the Charges shall become exercisable.

Acceleration o! Principal

(q) Notwithstanding anything contained in any note or other instrument or agreement evidencing or relating to any part

of the indebtedness and without prejudice to any right of the Charges under the charge to demand payment of the

Indebtedness at any time, ff the Chargor defaults in paying any of the Indebtedness when due or if the Chargor is in

default pursuant to any such note, instrument ar agreement of under any covenant, agreement or provision of the

charge or of any Agreed Charge or upon discovery by the Charges that any covenant or representation contained in
the charge or in any loan or charge application made in connection with the Indebtedness or any part thereof is

breached or untrue or upon any judgement being issued against the Chargor or upon registration of any construction

lien against the charged land ar upon the Chargor aliowtng any buildings forming part of the charged land to remain
unfinished without any work being done thereon for ten (10) days or upon the expropriation of all or any part of fhe
charged land upon the bankruptcy or insolvency of the Chargor or upon the filling of a petition in bankruptcy against
the Chargor or upon the making of a proposal in bankruptcy by the Chargor, the whole of the indebtedness {or any
part thereof determined by the Charges) shall, at the option of the Charges, forthw(th become due and payable and,
in default of payment of same with interest as in the case of payment before maturity, the powers of entering upon
and (easing or Selling hereby given the Charges may be exercised forthwith and all other powers conferred under khe
charge shall become exercisable.

Judgments and Non•Mergor
(r) The taking of a judgment or judgments on any of the covenants herein or in the charge contained shall not operate

as a merger of the said covenants or affect the Chargee's right to interest under the charge and the said judgment
may provide at the opt(on of the Charges that interest thereon shall be computed and payable until the said Judgment
shall have been fully paid and satisfied.

Effect of Sale

(s) No sale, conveyance, transfer or other dealing by the Chargor with the charged land or any part thereof or any
approval of the Charges relating thereto sha11 in any way change or affect the liability of the Chargor (save as
hereinafter otherwise set out) or In any way alter the rights of the Chargee as against the Chargor or any other
person or persons (labia for payment of the Indebtedness or any part thereof.

waver
(t) No waiver, condonation ar excusing by the Charges of any default, breach or other non-performance by the Chargor

,,., at any time or times in respect of any covenant, agreement, proviso, stipulation or condition contained or included in
the charge shall operate as a waiver by the Charges of any subsequent default, breach or non-pertormance nor so
as to defeat or affect in any way the rights of the Chargee in respect of any such subsequent defau{t, breach or non-
performance.

aue~uons
(u) The Chargor shall not make or permit to be made, any alterations or additions to the charged land and buildings

thereon without the consent of the Charges and the Chargor will not allow the charged land to remain unoccupied or
unused.

Assignment of Rents

(vj As additional and separate security for payment of the Indebtedness, the Cha~gor assigns, transfers and sets over to
the Cha~gee a!! rents, incomes and okher profits now or hereafter arising from or out of the charged land or any pad
thereof or any building, improvement, fixture or part thereof forming part of the charged land.

,r Suxessors and Assigns

(w) AI( rights, advantages, privileges, immunities, powers and things secured to the Charges shall be equa(fy secured to
and exerc(sabls by its successors and assigns. All covenants and liabilities entered into or imposed upon the
Chargo~ shall be equally binding upon the Chargor's successors and assigns. AU such covenants, liabilities and
obligations made or assumed by more than one person shall be joint and several unless the charge otherwise
specifies. Where the context so requires, words in the s)ngular shall (nciude the plural, words in the plural shall
include the s(ngular and words importing the masculine gender shall include the feminine and neuter genders. Time
shall be of the essence of the charge. All provisions of the charge shall have effect notwithstanding any stakute to the
contrary, if any provision of the charge should be found by a Court of competent jurisdiction to be Illegal, invalid or
unenforceable, such provision shall not apply and the charge shall remain in full force and effect without such
provision.

plscharga or Assignment

(x) The Chargee shall be entitled to prepare or have its counsel prepare a discharge or assignment of the charge and
any other documents necessary to release or assign any securfty held by the Charges and shall have a reasonable
time after payment of the Indebtedness in full within which to prepare, execute and deliver such Instruments. Interest
shall continue to run and accrue to the date of receipt of such payment in full if such payment is received prior to tf~e
close of business of the Charges on such date and otherwise to the next business day. AI! reasonable costs, fees
and disbursements of the Charges and the Chargee's counsel in connection with the preparakion, review, execution
and delivery of such instruments shall be borne by the Chargor.

Change In 3pouaal3tasus

{y) Upon any change or happening affecting any of the following, namely:
(i) the spousal status of the Chargor,

(ii) the qualification of the charged land as a matrimonial home within the meaning of Part II of the Family Law Act,
1986, S.0.1986, Chapter 4, as amended, or

(iii) the ownership of the charged land,

the Chargor wi11 forthwith advise the Charges accordingly and furnish the Charges with fuA part}culars 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 charged land and of any spouse who (s not an owner but who has a right of possess(on in the
chafged land by virtue of Section 19 of the said Family Law Act, 1988. in furtherance of such (ntenUon, the Chargor
shell furnish the Charges with such evidence fn cannectfon with any of subparagraphs (1), (ii) and (iii) of this provision
as the Chargee may from time to t(me request.

Advancos

(z) Nothing herein and nothing contained In the charge sha11 obligate the Charges to loan any amount to the Ghargor.



Extension of 71me

(aa) extension of time given by the Ghargee to the Chargor or anyone claming under the Chargor or any other
amendment to the charge ar any other dealing by the Chargee with the owner of the charged land shall in any way
affect or prejudice the rights of the Chargee against the Chargor of any other person or persons {iabie for payment of
the fndebtadness secured by the charge.

Other Sacudry
(bb) charge is in addition to and not (n substitution for any other security at any time held by the Charges for all or any

part of the Indebtedness secured by the charge, and ft is understood and agreed that the Chargee may pursue its
remedies thereunder or under the charge concurrently or successively at Its option. Any Judgment or recovery under
the charge or under any other security held by the Chargee for the Indebtedness secured by the charge shall nat
affect the right of the Charges to realize upon the charge or any other such security.

,. 6. OPTIONAL USA OF NOTES TO EVIDENCE lN0EB7EDNESS

In the event any part of the Indebtedness is evidenced by any note or notes made by the Chargor to the Chargee, such note
or notes shall constitute prima facie evidence of such part of the Indebtedness secured by the charge; provided that it shall
not be necessary that the indebtedness or any part thereof, be evidenced by a note or notes.

7. MULTIPLE PARTIES AND ENFORCEMENT

Where a change is made or assumed by more than one person, the covenants, Uabilities and obligations entered into or
imposed under the charge shat! be deemed to bind such persons jointly and severally unless the charge otherwise specifies.
The covenants, fiabilftfes and obligations of the Chargor entered into or Imposed under a charge upon a Chargor, shall be
equally binding upon the Cha~gor's successors and assigns and may be enforced by the Charges or by a successor or
assignee of the Charges. Where the context so requires, words in the singular shall include the plural, wards in the plural shall
include the singular and words importing the masculine gender shall include the femini~e and neuter genders, Time shall 6e of

..., the essence of the charge. Afl provisions of the charge shall have effect notwithstanding any statute to the contrary. If any
provision of the charge should be found by a Court ort competent jurisd(cfion to be illegal, invalid or unenforceable, such
provision shall not apply and the charge sha11 remain In full force and effect without such provision.

8. NQTICE

except as otherwise herein provided, any notice, demand or other communication to the Chargor referred to herein or in the
charge may be forwarded to the Chargor by personal delivery or mailed by prepaid ordinary or registered malt to the Chargor
at the Chargor's last known address as shown on the Chargee's records. The Chargor shall be deemed to have received fhe
same on the date of delivery, if personally delivered, and on the fourth lath) day after the same is mailed, by prepaid ordinary
or registered mail, if mailed, even (f the Chacgor does not actually receive it,

9. TITLES AND MARGINAL NOTES

Titias and marginal notes in this set of Standard Charge Terms and in any Schedule or Schadu{es to the charge are inserted
for convenience of reference only and shall not affect or modify the interpretat(on or construction of the charge, this set of
Standard Charge Terms or any prov(sfon hereof or of the charge.

1Q. DA7E OF CHARGE

~ Unless othenaise specffied in the charge, the date of the charge shall be the Interest Adjustment Date,

11. GOVERNING LAW

These Standard Charge 7eRns and any charge in which they are included in whole or in part shall be governed by the laws of
Ontario and the laws of Canada applicable therein.

12. UNAPPROVED CHARGE OR E NCUMBRANCE BY CHARGER

THE CHARGOR SHALL NOT WITHOUT THE CHARGEE'S PRIOR WRITTEN APPROVAL, CHARGE OR ENCUMBER THE
CHARGED LAND OR ANY PART THEREOF OR INTEREST THEREIN QR PERMIT ANY LIEN OR CHARGE THEREON
EXCEPTING A CHARGE FOR CURRENT MUNICIPAL TAXES.

13. UNAPPROVED SALE BY CHARGOR

WITHOUT PREJUDICE TO ANY RIGHT OF THE CMARGEE TO DEMANQ PAYMENT OF THE INOEBTEDN~SS AT ANY
TIME, THE CHARGE AND THE INDEBTEDfVESS (OR AhY PART THEREOF DETERMINED BY THE CHARGES} SHALL,
AT THE OPTION OF THE CNARGEE, FORTHWITH BECOME DUE AND PAYABLE: (a) ON THE SALE, TRANSFER,
LEASE OR DISPOSITION IN ANY 4TNER MANNER ~~ THE CHARGED LAND OR ANY PART THEREOF OR INTEREST
THEREIN (OTHER THAN ASSET OUT !N PARAGRAPH 11 HEREOF); OR (b) IF THE CHARGOR f5 A CORPORATION, IF
A CHANGE IN CONTROL OF THE CHARGOR SHALL OCCUR WITHOUT THE PRIOR WRlTfEN CONSENT OF THE
CHARCsEE. FOR PURPOSES HEREOF, A CHANGE IN CONTRQI OF A CORPORATE CHARGOR SfiALI BE DEEMED
TO OCCUR IF THERE IS A SALE, ASSIGNMENT OR OTHER TRANSFER OF THE EXISTING BENEFICIAL OWNERSHIP
OF MORE THAN b0% OF THE VOTING SHARES OF THE CHARGOR QR OF ANY OTHER CORPQRATION WHICH
DIRECTLY OR INi~IRECTLY OWNS MORE THAN 50% OF SUCH SHARES.

14. RELEASE

47

SubJect to fhe teRns and provisions contained or included In the charge, the Chargor releases to the Charges all of the
Chargors claims upon the charged land.
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Ontario Personal Property

Security Act Security Agreement

SECURITY AGREEMERIT

The undersigned (hereinaftercalledthe "Debtor")hereby enters into this Security Agreementwith Bank
of Montreal (hereinafter called the "Bank") for valuable consideration and as security for the repayment of all
present and future indebtedness of the Debtor to the Bank and interest thereon and for the payment and
discharge of all other present and future liabilities and obligations, direct or indirect, absolute or contingent, of
the Debtor to the Bank (a1{ such indebtedness, interest, liabilities and obligations being hereinafterco(lectively
called the "Obligations"). This Security Agreement is entered into pursuant to and is governed by the Personal
Property Security Act (Ontario} insofar as it affects persona[ property located in Ontario.

7 , The Debtor hereby represents and warrants to the Bank that it has assets at the following locations in
Ontario:

~'S'a" (a} 11 Russell Hill Roadpremises
and asset R.R. #~
locations, by
S~,ea~,e,;, Bobcaygeon, Ontario
necessary KOM 1A0

Attach a
S~,edu~e, ~r 2. The Debtor hereby:
equipment is
to be listed

(b) Part of Lot 14, Concession 10,
formerly Township of Verulam,
County of Victoria,
now City of Kawartha Lakes,
designated as Part 1 on Plan 57R-8056
PIN 63137-0001 (LT)

(a} mortgages and charges to the Bank as and byway of a fixed and specific mortgage and charge,
and grants to the Bank a security interest in, al( its present and future equipment and any proceeds
therefrom, including, without limiting the generality of the foregoing, al! fixtures, plant, machinery
tools and furniture now or hereafter owned or acquired or in respect of which the Debtor has rights
now or in the future and any equipment specifically listed or otherwise described in any Schedule
hereto;

(b} mortgages and charges to the Bank, and grants to the Bank a security interest in, all its present
and future inventory and any proceeds therefrom, including, without limiting the general ity of the
foregoing, all raw materials, goods in process, finished goods and packaging material and goods
acquired or held for sale or furnished or to be furnished under contracts of rental or seNice;

(c) assigns, transfers and sets over to the Bank and grants to the Bank a security interest in, all its
present and future intangibles and any proceeds #herefrom, including, without limiting the generali~r
ofthe foregoing, al! its present and fu#ure accounts, accounts receivable, contract rights and other
choses in action of every kind or nature now due orhereafter to become due, including insurance
rights arising from or out of the assets referred to in sub-clauses (a) and (b) above;

(d) charges in favourof the Bank as and by way ofa floating charge its undertaking and a(I its property
and assets, real and personal, moveable or immoveable, of whatsoever nature and kind, both
present and future (other than property and assets hereby validly assigned or subjected to a
specific mortgage and charge and to the exceptions hereinafter contained). For the purposes of
this Security Agreement, the equipment, inventory, intangibles, undertaking and elf other property
and assets of the Debtor referred to in this clause 2 are hereinafter sometimes collectively called
the "Collateral". Without limiting the generality of the description of Collateral as set out in this
clause 2, and for greater certainty, the Collateral shall include all present and future persona!
property of the Debtor ofthe type described in any schedule attached hereto. The Debtor agrees
that it shat[ promptly advise the Bank in writing of any acquisition of personal property which is not
of the type herein described. The Debtor agrees to execute and deliver from time to time, at i#s
own expense, amendments to this Security Agreement or addifiona! security agreements, which
may be reasonably required by the Bank to ensure attachment of security interests in such
personal property.

3. The Collateral is on the date hereof primarily situate or located at the location{s) set out in clause
1 hereof but may from time to time be located at other premises of the Debtor. The Collateral may also be
located at other places while in transit to and from such locations and premises; and the Collateral may from



50
LF.130 ONT (8190) _2_

time to time be situate or located at any other place when on lease or consignment to any lessee or consignee
from the Debtor.

4. !t is hereby declared that the lastday of any term of years reserved by any lease, verbal orwritten,
or any agreement therefor, naw held or hereafter acquired by the pebtor, is hereby or shall be excepted aut of~
the mortgages, charges and security interests hereby created, but the Debtor shall stand possessed of the
reversion of one day remaining in the Debtar in respect of any such term ofyears, forthe time being demised,
as aforesaid upon trust to assign and dispose of the same as any purchaser of such term of years shall direct.
There shall also be excluded from the security created by this Security Agreement any property of the Debtor
that constitutes consumer goods for the personal use of the Debtor.

5. The Debtor shag not without the prior written consent of the Bank sell or dispose of any of~ the
Collateral other than that described insub-clause (b) of clause 2 above which may b~ sold only in the ordinary
course of business and for the purpose of carrying on the same; and if the amounts of any of the intangibles
referred to in sub-clause (c) of clause 2 above o~ any proceeds arising from the Collateral described in sub-
clauses (a) and (b} of clause 2 above shall be paid to the Debtor, the Debtor shall receive the same as agent
of the Bank and forthwith pay over the same to the Bank. The Debtor shall not without the priorwrit~en consent
afthe Bank create any liens upon orassign ortransferas security or pledge orhypothecate as security orcreafe
a security interest in the Collateral except to the Bank. The Debtor agrees that the Bank may require any
account debtor of the Debtor to make payment to the Bank and the Bank may take control of any proceeds
referred to in sub-clauses (a~, (b) and (c) of clause 2 hereof and may hold all amounts received from any
account debtors and any proceeds as cash collateral as part of the Collateral and as security far the Obligation
of the Debtor to the Bank.

6. The Debtor shall atalf times da, execute, acknowledge and deliverorcause to be dons, executed,
acknowledged or delivered all and singular every such further acts, deeds, transfers, assignments, security
agreements and assurances as the Bank may reasonably require forthe bettergranting,transferring, assigning,
charging, setting over, assuring and confirming unto the Bank the property and assets hereby mortgaged and
charged or subjected to security interests or intended so to be orwhich the Debtormay hereafter become bound
to mortgage, charge, transfer, assign or subject to a security interest in favour of the Bank and for the better
accomplishing and effectuating of this Security Agreement.

7. The Debtor shall atafl times have and maintain insurance overthe Collateral against risks office
~inclu~ing so-called extended coverage), theft, and such other risks as the Bank may reasonably require in
writing, containing such terms, in such farm, for such periods and wri#~en by such companies as may be
reasonably satisfiactory to the Bank. The Debtor shall duly and seasonably pay all premiums and other sums
payable for maintaining such insurance and shall cause the insurance money thereunderto be payable to the
Bank as its interest hereunder may appear and shall, if required, furnish the Bank with certificates or other
evidence safiisfactory to the Bank of compliance with the foregoing insurance provisions.

8. The Debtor shall at all times upon request by the Bank furnish the Bank with such information
concerning the Gallateral and the Debtor`s affairs and business as the Bank may reasonably request, including
lists of inventory and equipment and lists ofaccounts receivable showing the amounts owing upon each account
and securities Therefor and copies of all financial statements, books and accounts, invoices, fetters, papers and
other documents in any way evidencing or relating to the account.

9, The Debtor sha11 be in default under this Security Agreement upon the occurrence of any one of
the following events:

(a) the Debtor shall default under any of the Obligations;

(b) the Debtor shall default in the due observance or performance of any covenant, undertaking
or agreement heretofore or hereafter given to the Bank, whether contained herein ornot and
including any covenant or undertaking set out in any Schedule to this Security Agreement;

(c} an execution or any other process of any court shall become enforceable against the Debtor
or a distress or analogous process shall be levied upon the property of the Debtor orany part
thereof;
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(d) the Debtor shall become insolvent orcommit an actof bankruptcy, or make an assignment in
bankruptcy or a bulk sale of its assets or a bankruptcy petition shall be filed or presented
against the Debtor and not be bona fide opposed by the Debtor;

(e} the Debtor shall cease to carry on business.

10. Upon any default underthis Security Agreement, the Bank may declare any orall of the Obligations
to be immediately due and payable and may proceed to realize the security hereby constituted and to enforce
its rights by entry; or by the appointmen t by Instrument in writing of a receiver or receivers of the subject matter
of such security or any part thereof and such receiver or receivers may be any person or persons, whether an
officer or officers or employee or employees of the Bank or not, and the Bank may remove any receiver or
receivers so appointed and appoint another or others in his or their stead; or by proceedings in any court of
competent jurisdiction for the appointment of a receiver or receivers or for sale of the Collateral or any part
thereof; or by any other action, suit, remedy or p~aceeding authorized or permitted hereby or by law or by equity;
and may file such proofs of claim and other documents as may be necessary or advisab{e in order to have its
claim lodged in any bankruptcy, winding-up or other judicial proceedings relative to the Debtor. Any such
receiver or receivers so appointed shall have powerto take possession of the Collateral or any part thereof and
to carryon the business of the Debtor, and to borrow money required for the maintenance, preservation or
protection of the Collateral or any part thereof or the carrying on of the business of the Debtor, and to further
charge the Collateral in priority to the security constituted by this Security Agreement as security for money so
borrowed, and to sell, lease or otherwise dispose of the whole or any part of the Collateral on such terms and
conditions and in such manner as he shall determine. fn exercising any powers any such receiveror receivers
shall act as agent or agents for the Debtor and the Bank shall not be responsible for his or their actions.

fn addition, the Bank may enter upon the applicable premises and lease or sell the whole or any
part or parts of the Collateral. The Debtor agrees that considering the nature of that part of the Collateral that
is not perishable ifi will be commercially reasonable to sep such part of the Collateral:

(a) as a whole or in various lots;

(b) by a public sale orcall fortenders by advertising such sale once in a local daily newspaper at
least seven (7) days before such sale; and

(c) by private sate after the receipt by the Bank of at least two offers from prospective purchasers
who may include persons related to or affiliated with the Debtor or other customers of the
Bank.

Any such sale shall be on such terms and conditions as to credit or otherwise and as to upset or
reserve bid or price as to the Bank in its sole discretion may seem advantageo us and such saf e may take place
whether or not the Bank has taken possession of such property and assets.

No remedy for the realization of the security hereof or for the enforcement of the rights of the Bank
shall be exclusive of ordependent on any other such remedy, but any one or more of such remedies may from
time to time be exercised independently or in combination. The term "receiver" as used in this Security
Agreement includes a receiver and manager.

11. Any and all payments made in respect of the Obligations from time to time and moneys realized
from any securities held therefor (including moneys realized on any enforcement of this Security Agreement)
may be applied to such part or parts of the obligations as the Bank may see fit, and the Banfc shall at all times
and from time to time have the right to change any appropriation as the Bank may see fit,

12. The debtor agrees to pay all reasonable expenses, including solicitor's fees and disbursements
and the remuneration of any receiver appointed hereunde r, incurred by the Bank in the preparation, pertection
and enforcement of this SecurityAgreement,including all expenses incurred by the Bank and its agents to put
into place and confirm the priority of any security interest ~n this Security Agreement and the payment of such
expenses sha11 be secured hereby.

13. The Bank maywaiveany default herein referred to; provided always that no actoromission bythe
Bank in the premises shall extend to or be taken in any manner whatsoever fo affect any subsequent default
or the rights resulting therefrom.

14. The Debtor acknowledges that vaf ue has been given, that the Debtor has rights in the Collateral
and that the parties have not agreed to postpone the time forattachmentof any security interest in this Security
Agreement.
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~ 5, The security hereof is in addition to and not in substitution for any other security now or hereafter
held by the Bank and shall be general and continuing security notwithstanding thattheObligations ofthe Debtor
shall at any time or from time to time be fully satisfied or paid.

16. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or
to renew any note or extend any time for payment of any indebtedness or liability of the Debtor to the Bank.

17, This Security Agreement sha11 enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of the Debtor and the Bank.

7 8. This Security Agreement is a security agreement within the meaning of the Personal Property
Security Act (Ontario} and does not constitute an acknowledgement of any particular indebtedness or liability
of the Debtor to the Bank.

19. In construing this SecurityAgreement~ terms herein shall have the same meaning as defined in the
Personal Property Security Act (Ontario), unless the con#ext otherwise requires. The word "Debtor", the
personal pronoun "it" or "its" and any verb relating thereto and used therewith shall be read and construed as
required by and in accordance with the context in which such wards are used depending upon whether the
Debtor is one or more individuals, corporations or partnerships and, if more than one, shat! apply and be binding
upon each of them severally. The term "successors" shall include, withoutlimiting its meaning, any corporation
resulting from the amalgamation of a corporation with another corporation and, where tl~e Debtor is a
partnership, any new partnership resulting from the admission of new partners or any other change in the
Debtor, including, without limiting the generality of the foregoing, the death of any or all of the partners.

Insert dale o~ IN WITNESS WHEREOF this Security Agreement has been executeexecution 
22~a day Of July, 2005. ~'

To be signed
by Debtor, if
Debtor is a ~OBCAYGEO
corporation
ensure
signatures '~""~'
are
authorized ~ Per:
and if pebtor ~'rjQ:
t5 

r ~lle.corporation
with a
carporaie 1 have authority to
seal, a~x
Corporate
Seal;
Debtors
name should
be typed

K:11Kady~WpData1BM01Bobcaygeon Shores ProjectlDacumentslGSA-LF130,wpd

e De or s of the

NTS LTD.
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Request ID: 021498400 Prpvince of Ontario Date Report Prgduced: 2018/04/09
Transaction ID: 67687358 Ministry of Government Services Time Report Produced: 14:26:59
Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Amalgamation Date

1665916 BOBCAYGEQN SHORES DEVELOPMENTS LTD. 2006/01/Q1

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

1 1 RUSSELL HILL ROAD
RR1

BOBCAYGE~N

ONTARIO
CANADA KOM 1AQ

Mailing Address

1 1 RUSSELL HILL ROAD
R R1

BOBCAYGEON
ONTARIO
CANADA KOM 1A0

Jurisdiction

QNTARIO

Corporation Status Former Jurisdiction

ACTIVE NOT APPLICABLE

Date Amalgamated Amalgamation Ind.

NOT APPLICABLE A

New Amal. Number Notice Date

NOT APPLICABLE NOT APPLICABLE

Letter Date

NOT APPLICABLE

Revival Date Continuation Date

NOT APPLICABLE NOT APPLICABLE

Transferred Out Date Cancel/Inactive Date

NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

OOQ01 00005 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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Request ID: 02149840q Province of Ontario Date Report Produced: 2018/04/09
Transaction ID: 67687358 Ministry of Government Services Time Report Produced: 14:26:59
Category ID: UN/E Page: 2

C~RPORO~►TION PRC)FILE REPORT
Ontario Corp Number Corporation Name

1665916

Corporate Name History

BOBCAYGEON SHARES DEVELOPMENTS LTD

Current Business Names) Exist:

Expired Business Names) Exist:

Amalgamating Corporations

Corporation Name

BOBCAYGEON SHORES SERVICES INC.

BOBCAYGEON SHORES DEVELOPMENTS LTD

BOBGAYGEON SHORES DEVELOPMENTS LTD.

Effective Date

2006/01 /01

NO

NO

Corporate Number

1415136

$48534
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Transaction ID: 67687358 Ministry of Government Services Time Report Produced: 14:26:59
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1665916 BOBCAYGEON SHORES DEVELOPMENTS LTD.

Administrator:
Mame (Individual /Corporation) Address

GEORGE
ANGUS 11 RUSSELL HILL RD
GODWIN

BOBCAYGEON
ONTARIO
CANADA KOM 1A0

Date Began First Director

2006/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (Individual 1 Corporation) Address

GEORGE
ANGUS 11 RUSSELL HILL RD
GODWIN

BOBCAYGEON
ONTARIO
CANADA KOM 1A0

Date Began First Director

2006/01!01 NOT APPLICABLE

Designatian Officer Type Resident Canadian

OFFICER PRESIDENT Y
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CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

1665916 BO~CAYGEON SHORES DEVELOPMENTS LTD.

Administrator:
Name (Individual /Corporation) Address

GEORGE
ANGUS 11 RUSSELL HILL RD
GODWIN

BOBCAYGEON
ONTARIO
CANADA KOM1A0

Date Began First Director

2006/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y



Request ID: 021498400 Province of Ontario
Transaction ID: 67687358 Ministry of Government Services
Category ID; UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number

1665916

Last Document Recorded

Act/Code Description Form

CIA ANNUAL RETURN 2016 1 C

Corporation Name
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Date Report Produced: 2018/04/09
Time Report Produced: 14:26:59
Page: 5

BOBCAYGEON SHORES DEVELOPMENTS LTD.

Date

2017/07/09 (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 BUSfNESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARC RECORDED AS
CURRENT DIRECTORS OR pFFICERS 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 Ministry pf Government Services.
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This is Exhibit "E" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018

Commissioner along Affidavits (or as maybe)



•~

L~~T~C~R S~~l~" BY E-~/IA~tt~ and ~~I~A~JA ~Q~T~

~~b~~y can shore acv l~pments Lid.
Flo ~~ar~e G~dwir~
11 R~as~el! Hill Read
R. R, ~1
Br~~~~yg~~n~ On~~r€o
K(~~ll 1 AO

~€fier~ ~ r~: E44r~r C~ r ~e ~ar~r~~rn

.~....,~

a ~ a~~~ ~~ ~no~►~~-~~~
Beat ~stace ~ n~~sc~
first Canacfi~n Place
11th Floor
Tcy~onka, ~N ~fiiX 1~1
~f~an~: 41~w8~7-d~74
fax: Q16-867 63 6
Ewm~il: ~t ti~el.c~rr.~sr~l~;brn~~oam

~~vem bar 1 ~, ~0~'~

Fear fir, G~d~in:

~1 TF~~ ~t~3C~4Yt~ ~3~ ~~~3~2~~ ~C1~~~"T ~Y6~~E+~3 ~I7' t

As per our pr~vi0us tel~photle conv~rs~tions, please be advised that the Bank hay m~d~ the: faE{awing
Gh~:nge~ to the original c+~mmifim~nt later date July ~ 2, 20b5:

L.a~t~ ~a~ility ~1 '~r~nch~ A, shill k~ c~pp~d at ~ m~xir~urrt +~f $SOt3,~~0.
l~aan ~aci}its ~1 Tranche A, shall have a repayment dafi~ of October 3~, 20a8.

- Lain ~acil fi~ #~~ Tr~rrche B, Loan ~ac(lity #2 and Lean Faci~ity #3, are n+~~v canc~ll~d.

Lc~~n F~cllifiy 1 Tr~r~~(~e A his ~u~r~nt outstar~d~ng faar~ advan~~e~ cif +/~ ~`v1,40(3, t+~ th r~m~inin~ lr~~n
~v~il~b({qty of +/- $49,0~~. This remain►nc~ av~ilab~lity should ~e at~le to pay Lain [nter~s~ ~apit~f~z~ti~n
~xp~nse~ fir fihe next -~/~ 9 tc~ 1 Q months (assuming no s(gnl~€c~rrfi Incr~a~~s t~ ie~d',ng rates fn thte
interim}. Once th[s r~rrxafning av f bili~y is ~~h~us~~~i, ~h~ ~~rra~rer shelf be r~spc~n~f~l~ fc~r ~~~merr~ of
L.~ n Interest c~~rg~s there~~t~r.

Galr~g fanrvard ir~tq y~~r 2Qa8, should the project achieve s~~nifi~ant h~m~ pres~l~s, the dank may
ca~sider r$v~ inr~ the file and re~p~#ying far ~srvi~ing end C~nstruc~ic~n ~.a~n ~~~if'tfi e~ — sub~~~fi t4
c~m~l~#~~n vfi a new er~~it app~i~~t gin. ~lt~ ever, ~f~r~utd Pr~~~l~s ~or~tcn~~ t~ b~ rt~n exit nt end/~r
i~sufficf~nt, the ~~rtk ~h~li seek repayment of lts Eoan by the above date.

I b~~i~v~ the ~c~ve ~rr~t~ ~ment~ are a~ w~ d~scu~~~d end the tw~l~~ months to Q~tober 31, 2Q08 prav6d~s
EY~~ ~~m~ p~ri~d ~Qu rt ~d tt~ ~onc ntr~te on ~r rriar~cet~ng ~~Fort tc~ make the pr~oje~t a ~uc~+~~ ~n~/~r find
aitarn~fi~ s~ur~~ cif fina~eing.

f~l~ se sign #h~ A~~~nc~v~~~~g~m~nt b~fo~r, which confirms air mutual under~t tiding r~ ~rd~r~~ this matter,
C~~ Qk~t~~E~~+~ c~. ~~~~o~ f.~~~,1 ~~"~~~~ c~. ~i~~M~ ~~ ~~~~ I~~~ 4~ ~1 f~ ~..~n1.R~`~.~'9~~~~t~.

Yours tru ,

l~~~~~~d ~c~~ls
~~~le~r'~ccc~c~nt ~~'f r~ag~~.- ~.,..~

~ ~~ ..: ~m~.~.w~.~

~~, ~ .~ w. ,. ,+ `,,
.:'

~ ~C~~C~
..~

~.

'~U~~~t~{~f

~.,
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This is Exhibit "F" referred to in the Affidavit of Eden Orbach
sworn flay 4, 2018

Commissioner for Taking Affidavits (or as maybe)



~~

r ~ . . ~~:x

~~ ~~n t ~~s I ~~vrl~~mflt Ltd..
cica ~~r~ c i in
1'I ~~t~ if Hilt F~~ d
Ft.R. ~1
~~~~~ r~~ ~r'ffiri~
K~ 1~G1

~~~► e~~~ of ~~~t~~~~
~~~t Estate ~~~ac~r~
f rr .t G~3r~r~ci~~~r~ ~►6~►ci~
{ Itfi Flt~ui
t~~rrrrrlra, t7~t ~ti15k ir'ii
Ph~rt~: b 1~~$~~'~487~

~ •tt it t~tii~k~@1 C~ "SC~~~bti~nt tYt

Nc~~r+~mb~r 2~, ~t~{~

~ ~ .~

~►~ ~«~

Thy ~~r~k ~ p~rr~ r+~d the ~~s4~~~ri~~ ~m rt~i ~ tc~ Eh~ ~~cFst n~ !.~►~n ~'~~il ty, pr~rriou~ly d+~ r~b~cf ~~
La ry ~ifit~ ~ "t°`r n:~~ A,, ~rhi h i rr+~r~tly fu~l~ dr +ern ~t ~~~3 ,f~~t~:

t~~~n~r~~f~ut tart ~ct~~ ~~~ i ~ppr~+~~ ts~ r~ ~t~ h~ n~a ~ t t~ Li n ~+~p~y~°t~r~i D~t~ try
t:~~& ~' ~, ~~~C"~. ~f`t"t ~f~C~V~ Ci~ ~ { f~3~lEl~~C~ I..(~r'~~l F~~t ~it118I1~ ~~~ ~~3~a~i ~;;~~t3tt1'S'i~C1f1 t F'1t?~ ~C? I

c~nfr~~~ ~ ~h~r~gir~g ttt f~I~ity t~ ~ C~mn~tt~i L:~~n; but r~th~r, the f ~ity r~rr~sir~ ~ C~~m~nd
l.c~ n d the Bank r~~ r~~ a~! its ri~l~t~ ~Qnf~rr~~ci by this ~1 ~►~r~d structure.

Lean rat ~~ ~ i ~n c~ n ~d from P~sme +1, ~°!~ to Pr~rr~e +~,.~~~lo; +~~'ective ~?~c mbar 1b̀  ,
~.

,~s ~ nd tin ~f gr ~ylirt~ the R~pa~rvt~nt C~~t~ extern iQr~, the ~c~~rov~~r i~ to d+~~~s~it ~dn ~1Q~3,Q4fl rnf~ ~
~~r~ ~f h~~ntr~~I ~ kh l~ t~if~~ ~ ~c~ccaunt. Upon r~~+~ ~t of your A~~~pt n tc► t~~ b~v~ m t~~r~,
~~ ~ €trot, ~rf~~ t~ ~di~ ~ i~ri (4'~ ~-€~~fi-~6~4$), ~►~it k~ c'~ant~ctir~+~ yc~~ t+a r~r~r~~~ fc~r fh~ a~p~ni~ ~f n
~h~~ i~t~r+ t ~ y r~~ c~~h c~~l~t~ra /~l a t~ur~t end for tht+a d~pa~~t a~ tFt~ ~d~ 10O,4Q0. Th e
mc~~o r~ t~ t ~ ~, ~~ ~ ~ ~~~ tn$ m~~t~i~r ~~ym~rtr ~r~~~~n~ ~~;~c~~~ t Qn tree Lo~~► ~~~~i~ty.
Al! +ash r C~rr~t ~r~d cc~~d tin , ~d ~~~urity, ~s ~r~vieu iy aut!€nod in tote ~3ar~k'~ Offer pf ~in~r~ ing. ~r~~

ray u q~ nt ~m ~admert~s ~~ r~t~, shill remain in f~r~~,

I t ~~~v~ t~ ~t~c~~r ~ dr~s~~ tMe mat~es~ e I~ v~ ~n di ~u Ong end ~r~vid ~ the ddi~~~nat tl~°t~ r~~~d
t~ ~rlr~ ~ ~ v lc~~rrr~ art a~r~~ltn+~.

P ~ i re tip A~ckr~t I ~rr~ nt b~~c~~r, v;rh~ h c'~an~r~ cur mutu~i urr~~r t~in~~ng re rr~din~ the rr~ tt r,
ire ! E~~ ,return ~~ ct~py of ti~~~ l~~t r t~ the undi~r gr~~d ~t~c ~~ ~ ~i~l~.

You►' tta°u~~`'"°.~ ,~ ~,

~ ~ j
/"

.~

m ~ ~,~~ ~'~~.~:_._
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•~

~ ~a ~~~~~~~~: cat* I~~z~~~~~~~~br~l

Bob~ay~~c~ri Shore D~v~fc~pm~nfs l.td.
cla Ger~r~~ ~adwin
11 Ru~~~f F-fi1! F~oad
R.R. ~1
E3obcayc~~c~n, Qnt~rio
KUM ~~0

Atterttic~n: ~11r. C~~or ~ ~odw~n

C3P'~a ink of Montr~~l

first C~r~ Stan Place
11th Ffoot'
'Carantr~, (~N M5X 1A1
Phone; 416-~~7-235
Fax: 418867-£3f8
~IlX13,kl8~2i111t~( ~FTiQ.GO~iI

f~~v~b~r ~, , ~.Q~O

Gear Mr. ~c~d~uin:

f~~: '~H~ ~C7BG~4Y~Et~~ ~H{~~E~ C~~~/~LC~Pi~€~~T a ~.~ i''i"`~~ B~1BC~Y'C~C}N t~P~1"A~t1C~

Thy B~r~C< his ~~prav~d fi(~e failc~wirtg arr~endmen~~ to the e~ist~rt~ Lp~n F~cliity, previously described ~s
Lain ~~~:ility ~1 Tr~n~~~ ~, whicl~ is ~urr~ntly fully dr~tn~n ~~ ~~OO,OOU:

~i t~~I~=e-t~~n~h~t ~xten~i~n is apptevedf amending fh~ ~nfiici~atec~ Lean ~ep~yment Date to
C~ctvbar 31, ~~°I~, ~~rbj~ct to r~c~ipt of Qu~r~~riy Pragre~s R~por~s an the Rro}eat. Irr~sp~cfiive of
this r~vls~d ~.czn Rep~ym~r~t d~t~, ~Yti~ e~en~i~n i~ nati t~ ~e cc~n~tru~d a char~gi~g the f~c~kty tc~
~ ~r~mmit~~d ~.a n, but rather, the f~~ility remains a D~m~nd Loan end tk~~ ~~n'k r~t~ins X11 its
r(~i~fis canferr~d day this D~m~r~d ~tru~tur~.

As a cancixt~crn ~f gr~niing the Repayn~~nt [~~te extension, the Borrower i~ to depQ~it ~C?~t~~~,(~Q~ into ~
~~nk of Niar~fr~al c~~h collatersll~~~~dg~ ~c~ount. These monies shall b~ dr~vrn ~g~irtst far tie monthly
p~ym~nt/servicing crf irlt~r~~t ors the Lt~~n F~~~lity.

Ail other terms end cnndifiion5, and security, as pr~~viou~Ey autfin~d in the E3~nk's Offer of Fir~anci~g, and
any str~~~~u~nt am~ndm~nts tf~~r~to, ~i~ali remain its farce.

1 b~li~v~ tie above ~dda'~~s~s the ~7~~t~~rs we Move b~~n discussing and prvvid~s t~~~ ~ddItlon~l time n~ed~d
tQ b~ir~g tF~f cl~u~la}am~:n# on-J(n~.

Pig s~ sigh t~~~ A~knot~t{~t~~~m~nt helt~t~r, whicr~ G~r~~rm~ our m~itu~l unc~~r~t~ndin~ r~g~rding this ma~t~r, ~s
r~utlin~d ~b~ve, returnlrtg a ~~rp~ of this l~tt~r fio tF~e under~fgn~d ~~ s~aori ~~ pas~i~le.

Yours truly,

cf ~ 1 I' '~'s "s ;~~f~~~l w
Anna K6~pr~ir,
Account N~ ►~~ger

.-~_"
Acknc~ ~~d~~d ,~.~'"~
~~t~c~y~~n,~~c~re~ ~~~̀  .. f; . ~ ...

... ..f~/~~ ̀ ~ 
... f ~ J

~~' ~~C ~,c~c~~~ i , ,~~C

.~
~. ,~. , ' 1

CJ~~~'' ~~~ cr~~µ~.,~,,..~: ~~. ~ S ~ 201 Q

Gu~r'~nfivr
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This is Exhibit "H" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018
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•~

f31=~ t) ~ ~1~3 f~ ~ ~ ~~.. t ~ f' ~'I Ga r~ ~ ~t•~ ~~ ~ ~ 1

~~nt ui~ r~~ il ~a ~~c~rc~~ C~ad~~in r~~7~~;r-~ car~n~.r~~t

Bobc~yc,~, ~~~~ ~I~ar~s D~v~l4~rr~~r~ts Lfic~.
'f 1 RR.rs~ (I Hill f~r~~d
f~.~. ~#~
Rabcy~~~r~, C~ntrio
K~~ ~Ad

Atten~ivn~,.t~r~~~~ ~r~~+~in

~~fca B~r,K of ~~~aritr~~~
f~~~l ~s~fat~ ~t~n~~

t ith ~I r
1̀ c~rc~rrta. C3~i tt~€~3C 1A1
Phflne: ~ 16~67`~28~5
~~x: ~d`t~-B~`i'-f366
~n na.I~f~pin€n~bo.~rr~

p~c~t~rb~r 2, ~q1 ~

Q~ar Mr. ~c~~~rir~:

E~~: 1C~~ ~~3G,~~t' ~~3! :~t~~~a~ i~ld~tw.C►F'Pt~~itl1" ~..~ ~~"~I'3 ~t~~~A~~V"(~ t~N ~~T1~iE~1C1

The Bank h~~ ~p~ra~~d tt» fvll~wir~q ~m~ndrr~er~t~ to tf~~ ~xi~tirt~ t~a~n ~a~ci~tty, pr~v ou~ly de~~rib~d ~s
~.c~an F~ciltty #~1 Tranche A, which is curr~ntiy fury dr~uwrrt at $St~O~(}QfJ:

~~4v -~i~t~r~~h tin fan is apprc~v~d, ~mend~r~g the Antic ~ t~~i Lr~~n R~~~~m~nt U ~~ to
~~~~a~ r 3~, ~R~' , ~u~~ ct tc~ receipt of p~ricad~~ updatBs on t~~ Prc~j~~t. lrr~s~~c~i~r~ +af tihis
3"~V~ SCI ~,.~e~C~ ~~~?~~1~'l Cif d~~~, ~~iiS ~'X~ t~S(Clfl [tea r^t~t ~t7 ~~ GOC1S~l"1]~t~ r~5 G~'1~f1 ~t~~ "~~1£;" ~~~lti~l t0 ~
Corr~mf~t~d Lean, but tt~~r, the fi~~il~t~+ r~m~fns ~ C?~m~nd L.a~r~ aid the ~~nk r~t~in~ ~!{ i~~ ri~h~s
c~n~~rr~d ~y this I~~rr~ nd str~rctur~.

Pis ~ ~ar~c~ tiprt a~ granting the ~+ p~yrrs~nt C~at~ xt n inn, t~,~ ~arr~u~~r i t~ d~pn i~ G~t~ ~~R~fl~ ~ t~ ~
~ar~k of ~t~arr~r ~I c ~h ~~it~fi~ra~l~l~~c~~ ~c~i~r~t. T~e~~ mom s ~ha!! be dr~~rn ~c~~in~t ~vr the r~o~th~y
~~yrt~c~ntl~~rvicirt~ t~f int~r~~t ate the Lc~ n Facility.

A(i atl~~r t~r~n~ end canditi~n~4 and ~~~ur~~y, ~~ pr~vi~u l~ autiin~d in t.~~ Bar~k'~ C~~f~r of Fin~ncir~g, end
any ~u~s ~~nt ~m~n~r~°~~r~# ~~~r ~r~, shit r~m~'sn in ~ar~~.

i t~e(i~~r~ the ~bave~ addr~~ss~ the m~tt~r~ we hive b~~n discussing end ~rc~vide~ the additional time nee~~d
to bring this d~v~Ra~m~nt can-line.

P4 ~~e sign t~~~~l~n~v~l~dc~~m~ent bylaw, which cnnfirms ~~r mut~r~# und~rst~nding r~~ardin~ th'r~ rtt t~~r,
~~tli~~~ ~bc~v~, r t~rrning ~ copy ~f fh ~ i~tt~r tc~ fie urtd r r~~d ~ c~~n ~~ ~t~ ibl~.

Ya~~r~ Yrtr{y,

j

~t~T°t~ ~1~~3if~lt1

A~~~s~►wf~t~~~d C7at~; ,~j. ~ S , 2011
~c~~~~y~~c~n ~a~~~r ~?~v~t~~rn; ~t~L
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This is Exhibit "I" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018

1

Commissioner for Taking Affidavits (or as maybe)
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.,, R

L~TI"~i~ ~~~lT BY E--fl~AIL

Bobc~yc~~c~n ~hc~r~s C~~~~lc~~mer~t~ Gtr.
c!~ ~~or~ Gc~~fu~rin
~ 9 F~~s~~ll ~ti!! R~a~
R.F. #1
Bobcat' ~n, Cent r o
l~ah~ 1A~

At~e~#i ~~: r. G~car e C~c~ win

Bank c~~' c~r~fir ~t
~ ~ ~~ ~ ~~
~~~' Ftc~~r,
~'e~rar~~~, t~r~ ric►

~~C ~t ~1
Pf~n~: A16~7~E8~'A
Fax: 4'i6~~'l~i36
E-tt~~Ii: m~,,~~al. ~+ai~~~~t~o~co~n

Nav~rnber ?, X01 ~

Dear Nlr. Godv~in;

R~: 7HF Bt~B~~a'~~C?+~ # ~~ ~1f ~F' f~~T L.~~~T~~l { ' ~1~'C~~~i~ ~~"RtC~

Thy B~n~ f~~s ~p~rc~~r~d the fal{~wir~g ~m~ndmen~~ t~ tote exi~~nc~ L.o~n ~ ~ility, ~r~v~~u~ly d~~cr k~~d ~~
Login F~~€lift' ~1 Tr~~~he ~, ~th~c~ ~s currently fiul~y dr~~r~ ~t ~BaC~,~O~:

t~ve~rr~ art t~~ + ~~ ~~r~ is pp~~~ ~, m~nd~ g ~~~: ►~t~ ~p~~ ~ ~s~ ~ ~ ~+~~~ ~t la to ~a
~~~b~r ~~ rt ~t~1 , subJ~~t tc~ r~c~ ~~ of Qu~~~r~y P'r~gr ~t~~~tt ~r~ th+~ r~a~~ct . ~rr~ p~~~iv+~ ~~

~h r~v~ ~d Haan FZ~payment date, Phis e~t~n~i~n i~ nc~t tc~ b~ canstru~ed as ~~~rtgl~g tf~~ fa~il~ty to
a G~rnmi~t~d L.a~n, but rather, the f~~ciiity remains ~ l~~m~r~d ~.+a~n ~rtd the Bank rat i~~ ill its
rig~~ c~nf~r~e~ y this ~ rnand str~c~ure.

Lain 'rnt~r~ ~ i~ b~in~ ch~ng~d ~~-c~m `rime +~.~~}~i~a~ t~ grime +4.t~t7~~~, ei~ectiv~ D~~~rt~b~r 1~ ,
2012.

l~s a card ~~vn of ~r r~tl g ~~~ R~p~ym~r~t G~~t~ ext~rt~~an, the Borrow r i try deposit Cdr ~54,Qt~fl into a
Bank of ~ntr~a! ~~~h ~t~Pi~~$railpl~d~e ~ccourtt. These mart~e~ shah b~ dratrvn ~~ainst for the rnont~tly
p~ym~r~flservicing of int~resY an the Loan F~cllity.

X411 ~th~r fi rms end cc~~di~ians, ~~d ~ec~r~ty, as prevlou~ly autisne~ in the ~~nk's (J~'~r of ~ir~~nc4ng, end
any subs quen~ ar~r°~en m~~tts ther~t~, shah amain ire ~c~r~e.

i beii~v~ th e ~bave ~c~c~re s~~ tine m~~ter~ w~ h~v~ b~~n disco ~in~ ~r~ct pr~vid~s the ~dd~t ar~~l time ra~~~ari
t+~ brie this d~v~i~~rn nt ~~-tirt~.

F~(e~~~ ~i~n tt~e A~icnawi dgerr~~n~ b~~ov~, which confirr~ns v~r mutual und~r~~nd ng regarding thfs matter, as
e~utlin~r~ be~v~~, r t~rrtir~ ~ cc~~~ a~ ~l~i~ I~fit~r to the under~~~r~ed a Haan as ~~1~5~:.

Ys~ur~ trt.t3~~

tVf~ch~1 ar~~sale
A~~c~urrt ~Jl~~€ger

A~~€~a~tal c~ ~ ~,~,,w, -~ ~ ~,f Dot ~~c~w~. `% , 2(312

~~,
t~r.~G c~r~ G ~n~, ~ and Guar~n#ar
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sworn I~ay 4, 2018

Commissioner for Ting Affidavits (or as may be)
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 4/17/2018
File Currency Date: 04/16/2018
Family(ies): 2
Page (s) 6

SEARCH Business Debtor BOBCAYGEON SHORES DEVELOPMENTS LTD.

The attached report has been created based on the data received by Cyberbahn,
a Thomson Reuters business from the Province of Ontario, Ministry of Government
Services. No liability is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report. Use of
the Cyberbahn service, including this report is subject to the terms and
conditions
of Cyberbahn's subscription agreement.
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PERSONAL RROP~RTY SECT,TRITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 4/17/2018
File Currency Date: 04/16/2018
Family(ies): 2
Page (s) 6

SEARCH Business Debtor BOBCAYGEON SHORES DEVELOPMENTS LTD.

FAMILY 1 QF 2 ENQUIRY PAGE 1 OF 6
SEARCH BD BOBCAYGEON SHORES DEVELOPMENTS LTD.

00 FILE NUMBER 617313042 EXPIRY DATE 26JUL 2021 STATUS
Ol CAUTION FILING PAGE Ol OF 001 MV SCHEDULE ATTACHED

REG NUM 20050726 1456 1529 3265 REG TYP: P PPSA REG PERIOD: 5
02 TND DOB IND NAME:
03 BUS NAME: BOBCAYGEON SHORES pEVELOPMENTS LTD.

OCN
04 ADDRESS 11 RUSSELL HILL ROAD, R.R. #1

CITY BOBCAYGEON PROV: ON POSTAL CODE: KOM lA0
05 IND DOB IND NAME:
0~ BUS NAME:

07 ADDRESS
CITY

OCN

PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT
BANK OF MONTREAL, REAL ESTATE FINANCE

09 ADDRESS FIRST CANADIAN PLACE, 11TH FLOOR
CITY TORONTO PROV: ON
CONS. MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL

10 X X X X X
YEAR MAKE MODEL

POSTAL CODE: M5X 1A1
DATE OF OR NO FIXED

AMOUNT MATURITY MAT DATE

V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: FOGLER, RUBTNOFF LLP (ATTN/IAN N. KADY)
17 ADDRESS STE 1200, 95 WELLINGTON ST W, T-D CENTRE

CITY TORONTO PROV: ON POSTAL CODE: M5J 2Z9

Page 1
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FAMILY 1 OF 2 ENQUIRY PAGE 2 OF 6
SEARCH BD BOBCAYGEQN SHORES DEVELOPMENTS LTD,

FILE NUMBER 617313042
PAGE TOT REGISTRATION NUM REG TYPE

O1 CAUTION 01 OF 001 MV SCHED: 2010Q604 1452 1530 7247
21 REFERENCE FILE NUMBER 617313042
22 AMEND PAGE: NQ PAGE: X CHANGE: B RENEWAL REN YEARS: 2 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BQBCAYGEON SHORES DEVELOPMENTS LTD.

25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28
02/05 IND/TRANSFEREE;
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:

CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY PROV POSTAL CODE
CONS. MV DATE OF NO FIXES
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

10
11
12
13
14
15
16 NAME CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS 4126 NQRLAND AVENUE

CITY BURNABY PROV BC POSTAL CODE V5G 3S$

Page 2
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FAMILY 1 OF 2 ENQUIRY PAGE 3 OF 6
SEARCH BD BOBCAYGEON SHORES DEVELOPMENTS LTD.

FILE NUMBER 617313042
PAGE TOT REGISTRATION NUM REG TYPE

01 CAUTION O1 OF 001 MV SCHED: 20120509 1455 1530 1295
21 REFERENCE FILE NUMBER 617313042
22 AMEND PAGE: NO PAGE: X CHANGE: B RENEWAL REN YEARS: 2 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOBCAYGEON SHORES DEVELOPMENTS LTD.

25 OTHER CHANGE;
26 REASON:
27 /DESCR:
28
02/05 IND/TR.ANSFEREE:
03/06 BUS NAME/TRFEE:

04/07 ADDRESS:
CITY:

29 ASSIGNOR:
PROV: POSTAL CODE:

OCN:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

Q9 ADDRESS
CITY PROV
CONS, MV
GOODS TNVTRY EQUIP ACCTS OTHER INCL AMOUN

10
11
12
13
14
15
16 NAME CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS 4126 NORLAND AVENUE

CITY BURNABY PROV BC

POSTAL CODE
DATE OF NO FIXED

T MATURITY pR MAT DATE

POSTAL CODE V5G 3S8

Page 3
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FAMILY 1 OF 2 ENQUIRY PAGE 4 OF 6
SEARCH BD BOBCAYGEON SHORES DEVELOPMENTS LTD.

FILE NUMBER 617313042
PAGE TOT REGISTRATION NUM REG TYPE

O1 CAUTION 01 OF 001 MV SCHED: 2014010 1443 1530 9133
21 REFERENCE FILE NUMBER 617313042
22 AMEND PAGE; NO PAGE: X CHANGE: B RENEWAL REN YEARS: 2 CORR PER;
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BOBCAYGEON SHORES DEVELOPMENTS LTD.

25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28
02/05 IND/TRANSFEREE:
03./06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:

CITY: PROV: POSTAL CODE:
29 ASSIGNOR;

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CITY PROV POSTAL CODE
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

10
11
12
13
14
15
16 NAME CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS 4126 NORLAND AVENUE

CITY BURNABY PROV BC POSTAL CODE V5G 3S8

Page 4
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FAMILY 1 OF 2 ENQUIRY PAGE 5 OF 6

SEARCH BD BOBCAYGEON SHORES DEVELOPMENTS LTD.
FILE NUMBER 617313042

PAGE TOT REGISTRATION NUM REG TYPE

01 CAUTION 001 OF 1 MV SCHED: 20160510 1446 9011 2059

21 REFERENCE FILE NUMBER 617313042
22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 05 CORR PER:

23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: BpBCAYGEON SHORES DEVELOPMENTS LTD.

25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:

Q8 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS

QCN:

CITY PROV POSTAL CODE

CONS. MV DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE

io
11
12
13
14
15
16 NAME BANK OF MONTREAL TR 5193
17 ADDRESS lOQ KING STREET WEST, 7TH FI~OOR

CITY TORONTO PROV ON POSTAL CODE M5X 1A1

Page 5
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FAMILY 2 OF 2 ENQUIRY PAGE 6 OF 6
SEARCH BD BOBCAYGEpN SHORES DEVELOPMENTS LTD.

00 FILE NUMBER 726520896 EXPIRY DATE 11APR 2p20 STATUS
Ol CAUTION FILING PAGE 01 OF 001 MV SCHEDULE ATTACHED

REG NUM 20170411 1439 1530 0528 REG TYP: P PPSA REG PERIOD: 3
02 IND DOB IND NAME:
03 BUS NAME: BOBCAYGEON SHORES DEVELOPMENTS LTD.

OCN
04 ADDRESS 11 RUSSELL HILL RD.

CITY BOBCAYGEON PROV: ON POSTAL CODE: KOM lA0
05 IND DOB IND NAME:
06 BUS NAME:

OCN ;
07 ADDRESS

CITY PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT
FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING COMPANY

09 ADDRESS PO BOX 2400
CITY EDMONTON PROV: AB POSTAL CODE: T5J 5C7
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER TNCL AMOUNT MATURITY MAT DATE

10 X X X X
YEAR MAKE MODEL V,I.N.

11 2017 FORD F150 1FTEWlEF7HFB56536
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS 4126 NORLAND AVENUE

CITY BURNABY PROV: BC POSTAL CODE: V5G 3S$

Page 6
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This is Exhibit "L" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018

ommissioner for Taking Affidavits (or as may be)
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Inlay 28, 2015

VIA ~MAI~ and COURSER

$obcaygeon Shores Developments Ltd.
1 1 Russell Hill Road
IZ.R. #1
Bgbcaygeon, Ontario
KpM 1 AO

and to

Mr. George Angus Godwin
1 1 Russell Hill Road
R.R. #1
Bobcaygean, Ontario
KOM 1 AO

Dear Sirs:

Re: Bank of Montreal (the "Bank") loan facilities (the "Loan") to Bobcaygean Shores
Developments Lfd. (the "Borrower") in respect of the Bobcaygeon Shores Project,
Bobcaygeon, Ontario, described as Parcel 14-1, Section C10-VER, being Part of Lot
14, Concession ld (formerly in the Township of Verulam, County of Victoria), City
o~ Kawartha Lakes, designated as Part 1 on Plan 57R-8056, as represented by PIN
63137-0001(LT} (the "Property") guaranteed by George Angus Godwin (the
"Guarantor")

In connection with the Lean the $ank hereby notifies yQu that the sum of $19,874.45 is due and
owing on account of interest as of the date herein and that you are in default of your obligations
under the Loan. As a consequence of the subject default the Bank hereby reserves its right to
make demand for repayment in full of all indebtedness due and owing to the Bank and to enforce
alI of the security currently held by the Banlc in connection with the Loan, including, inter aIia, a
demand collateral charge registered on title to the Property as Instrument number LT17451 on
July 29, 2005 (tie "Mortgage"), and a guarantee in the sum of $4,000,Op0.04 executed by the
Guarantor (the "Guarantee").

Further to our recent discussions, we confirm that, without prejudice to all of the Bank's rights
under its security including the Mortgage and the Guarantee, the Bank has agreed as follows:

(a) To permit the Borrower to market and List the Property for sale, the proceeds of which
sale shall be utilized to repay all indebtedness due and owing to the Bank. The Bank's
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Page 2 of 2

agreement to permit you to market and sell the Property is subject to the Borrower
entering into a binding agreement of purchase and sale on terms and conditions
acceptable to the Bank in its sgle and absolute discretion which agreement shall be
executed an or before August 31, 2015. In addition, the Bank must be satisfied that you
are utilizing best commercial efforts in order to market and sell. the Property and in
cQnnectipn with such sale and marketing efforts you will be required to provide the Bank
with bi-weekly sales and marketing reports outlining all steps taken in connection with
same.

(b) In the alternative, the Bank requires you to provide the Bank with a repayment plan, on
terms and condi~iQns acceptable to the Bank, in its sole and absolute discretion, which
repayment plan must be delivered to the Bank on or before July 31, 201 S.

Notwithstanding the options set forth above, the Bank requires the immediate delivery of (i) the
final tax bill for the Property together with evidence that all realty taxes owing in respect of the
Property have been paid in full to date and (ii) the current certificate of insurance for the property
naming BMO as loss payee. The Bank also requires the delivery, on or before July 31, 2015, of
evidence that a plan of subdivision for the Property has received draft approval from the City of
K.awartha Lakes and that all approval and renewal conditions in respect of same have been
satisfied to date, including the payment of all fees and charges payable in respect of same.

The Bank's delivery of this lever is made strictly without prejudice to all of its rights and
entitlements under its security and to make demand for immediate repayment of the Loan.

Please contact the undersigned as soon as possible in
repayment of the Loan, or in the alternative, the listin
accordance with the terms and conditions herein.

Yours truly,

BANK Q]F I!~[~?l~t~']l~A.~

Per:

grder to discuss your proposal for
g and sale of the Property in strict

Rachel Pollock
(416) 643-1617
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October 1, 2015

VIA EMAIL

Bobcaygeon Shores Developments Ltd.
1 1 Russell Hill Road
R.R. #1
Bobcaygeon, Ontario
KOM 1 AO

and to

Mr. George Angus Godwin
1 1 Russell Hill Road
R.R. # 1
Bobcaygeon, Ontario
KOM 1 AO

Dear Sirs:

Re: Bank of Montreal (the "Bank") loan facilities (the "Loan") to Bobcaygeon Shores
Developments Ltd. (the "Borrower") in respect of the Bobcaygeon Shores Project,
Bobcaygeon, Ontario, described as Parcel 14-1, Section C10-VER, being Part of Lot
14, Concession 10 (formerly in the Township of Verulam, County of Victoria), City
of Kawartha Lakes, designated as Part 1 on Plan 57R-8056, as represented by PIN
63137-0001(LT) (the "Property") guaranteed by George Angus Godwin (the
"Guarantor")

Further to the Bank's letter dated May 27, 2015, the Bank confirms that it is prepared to extend
the date for repayment of all indebtedness due and owing to the Bank to April 30, 2016, subject
to the Bank's reservation of the right to make demand, at any time, for repayment in full of all
indebtedness due and owing to the Bank and to enforce all of the security currently held by the
Bank in connection with the Loan.

Without prejudice to the Bank's rights, the Borrower must comply with all of the terms and
conditions set forth in the aforementioned letter dated May 27, 2015, save as otherwise amended
herein.

Accordingly, the Bank will continue to permit the Borrower to market and list the Property for
sale, the proceeds of which sale shall be utilized to repay all indebtedness due and owing to the
Bank. The Bank's agreement to permit you to market and sell the Property is subject to the
Borrower entering into a binding agreement of purchase and sale on terms and conditions
acceptable to the Bank, in its sole and absolute discretion, which agreement shall be executed on
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or before March 1, 2016. In addition, the Bank must be satisfied that you are utilizing best
commercial efforts in order to market and sell the Property and in connection with such sale and
marketing efforts you wi11 be required to provide the Bank with bi-weekly sales and marketing
reports outlining all steps taken in connection .with same. In the alternative, the Bank requires
you to provide the Bank with a repayment plan, on terms and conditions acceptable to the Bank,
in its sole and absolute discretion, which repayment plan must be delivered to the Bank on or
before March 1, 2016.

The Bank also requires the Borrower to provide evidence as soon as possible that all realty taxes
due and owing (including any interest and penalties) have been paid in full for 2015.
Furthermore, the Borrower must pay all 2016 interim realty taxes for the Property on or before
the due date for the payment of same and to provide the Bank with evidence of such payment.

The Bank's delivery of this letter is made strictly without prejudice to all of its rights and
entitlements under its security and to make demand for immediate repayment of the Loan.

We look forward to receiving your proposal for repayment of the
receiving a report regarding the listing and sale of the Property in
terms and conditions herein.

Yours truly,

BANK OF MONTREAL

~ ,.,~

Per:

Loan, or in the alternative,
strict accordance with the

Matt Hontscharuk
Senior Manager — BMO Special Account Management Unit
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May 20, 2016

VIA EMAIL

Bobcaygeon Shores Developments Ltd.
11 Russell Hill Road
R.R. # 1
Bobcaygeon, Ontario
KOM 1 AO

and to

Mr. George Angus Godwin
1 1 Russell Hill Road
R.R. #1
Bobcaygeon, Ontario
KOM 1 AO

Dear Sirs:

Re: Bank of Montreal (the "Bank") loan facilities (the "Loan") to Bobcaygeon Shores
Developments Ltd. (the "Borrower") in respect of the Bobcaygeon Shores Project,
Bobcaygeon, Ontario, described as Parcel 14-1, Section C10-VER, being Part of Lot
14, Concession 10 (formerly in the Township of Verulam, County of Victoria), City
of Kawartha Lakes, designated as Part 1 on Plan 57R-8056, as represented by PIN
63137-0001(LT) (the "Property") guaranteed by George Angus Godwin (the
"Guarantor")

Further to the Bank's letter dated October 1, 2015, the Bank confirms that it is prepared to extend
the date for repayment of all indebtedness due and owing to the Bank to Augusf 31, 2016,
subject to the Bank's reservation of the right to make demand, at any time, for repayment in full
of all indebtedness due and owing to the Bank and to enforce all of the security currently held by
the Bank in connection with the Loan.

Without prejudice to the Bank's rights, the Borrower must comply with all of the terms and
conditions set forth in the aforementioned letters dated May 27, 2015 and October 1, 2015 save
as otherwise amended herein.

Accordingly, the Bank will continue to permit the Borrower to market and list the Property for
sale, the proceeds of which sale shall be utilized to repay all indebtedness due and owing to the
Bank. The Bank's agreement to permit you to market and sell the Property is subject to the
Borrower entering into a binding agreement of purchase and sale on terms and conditions
acceptable to the Bank, in its sole and absolute discretion, which agreement shall be executed on
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or before August 1, 2016. In addition, the Bank must be satisfied that you are utilizing best
commercial efforts in order to market and sell the Property and in connection with such sale and
marketing efforts you will be required to provide the Bank with bi-weekly sales and marketing
reports outlining all steps taken in connection with same. In the alternative, the Bank requires
you to provide the Bank with a repayment plan, on terms and conditions acceptable to the Bank,
in its sole and absolute discretion, which repayment plan must be delivered to the Bank on or
before August 1, 2016.

The Bank also requires that the Borrower must pay all 2016 interim realty taxes for the Property
on or before the due date for the payment of same and to provide the Bank with evidence of such
payment.

The Bank's delivery of this letter is made strictly without prejudice to all of its rights and
entitlements under its security and to make demand for immediate repayment of the Loan.

We look forward to receiving your proposal for repayment of the
receiving a report regarding the listing and sale of the Property in
terms and conditions herein.

Yours truly,

~::~~~=~IJ~u [~~►M~~~I:~ ~I

Per:

Loan, or in the alternative,
strict accordance with the

Matt Hontscharuk
Senior 1Vlanager — BMO Special Account Management Unit
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Amended Offer of Financing Page 1 of 5 Augusty~ 2016
Bobcaygeon Shores Developments Ltd.

~f~i0 dank o~ ~ontr~ao
Real Estate Fin~~ce
First Canadian Place
7th Floor
Toronto, ~fV M5~ 1 Al
'hone: 416-643-1617
Fax: 416-643-1653
matthew.hontscharuk~bmo.com

8obcaygeon Shores Developments Ltd.
c~a George Godwin
11 Russell Hill Rd., R. R. #1
Babcaygeon, Ontario
KOfVi 1 AO

A~t~ntiv~: George God~rin

August~~2016

FEE: REVISED T'E~~l S4~f~ET ~~6~ ~~~C~YGE0~1 ~6~O~~S ~~~l~~O~'i~~~~'S LIR~9~'E~
Ill ~O~C~VGE(~~, ~~YA~YC~

We are pleased to confirm that the following credit facilities for Bobcaygeon Shores
Developments Ltd, are being amended under the terms and conditions outlined herein. The
subject Qffer of Financing shall, replace the existing: terms sheet dated July 12', 2005 and as
amended on ~lovember 14, 2007, November 28, 2008; ~ Noverrtber 25, 201 O, December 2, 2011,
A~ovember 7, 2012, October 3 7 , 2013, and August 3, 2d ~ 4.

Borrower: Bobcaygeon Shores Developments Ltd.

Guarantor: Mr. George Godwin

Pro ert : The Qorrower's property comprises 80 acres of land located on the southern
waterfront on the east side Highway 36 in Bobcaygeor~, Ontario. T4~e land is draft
plan approved for development of 271 lots, including 59 waterfront lots and 212
interior tots (hereinafter, the °Property").
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2
~3MQ ~~ Ba~~k a Mo~~tre~l Offer of Financing

Auguste , 2016
FACILITY #1

Loan Amount: $~78~~,:8~~~.37 (plus unpaid interest of $68;947,88) as of August 22, 2016.

Loan Type: Demand Loan, Non-Revolving.

Loan Purpose: To repay (and debt and assist the Borrower with. predeveiopment costs in
connection to the Properky.

Repayment: Interest Oniy until August 31, 2017 after which time, Facility is to be repaid in full.

4n demand. NQtwithsfanding compliance with the terms and conditions of this
facility (including, without limitation, any covenants set out in this Agreement), the
Bank may at any time demand repayment of any and afl amounts under this facility
and the Borrower hereby agrees to pay such amounts to the Bank upon such
demand being made.

Annual Review Fee: $7,500 —payable September 12, 2016.

Interest Rate: Bank of'Montreal's Prime Rate + _5.00°Io per annum; floating, calculated and payable
monthly in arrears.

Antrc~pated Source
of Re~avment: From net closing proceeds of lot sales to end users units andlor resources of the

Borrower and/or Guarantors.

General Conditions:
(All Facilities)

1, The Banking Facilities are extended on a demand basis. and the Bank wil( retain
the right to review the .account at any time and at least annually with the
borrower and. Guarantor to provide. the current accountant prepared financial
statements within 120 days of year-end.

2, All third party out-of-pocket costs and expenses incurred by the Bank in
establishing or operating these facilities (including but not limited to legal and
consulting costs) are for the account of the Borrower.

3, The Borrower will open a current account. at a convenient branch of BM4 Bank
of Montreal and, during the course of Bank financing for this project; this
account is to be utilized for all deposits and withdrawals related to the project.

4. Municipal tax certificate showing all real estate taxes. are paid up-to-date is to
be provided annually.

5. The Borrower and the Guarantor are. to provide the Bank with any other
infiormation that may be reasonably requested from #ime to time.

6. All closing proceeds from the sale of the units, net of normal adjustments, are to
be deposited to a current. account in the Borrower's name at BMO Bank of
Montreal.

7, If requesxed by the Bank, the Borrower agrees to erect a sign (provided by the
Bank) advertising financing of the project.
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3
I3M(~ ' ~T3~nk of Mo~titre~l Offer of Financing

August 3l, 2016

8. No dividends, equity withdrawals, or repayment of shareholder loans are to be
made without prior written approval by the Bank prior to cancellation and/or
cash collateralization of credit facilities hereunder.

9. Vendor Take Back Mortgages to end-purchasers are not permitted without the
prier wriffen consenf of fhe Bank,

10. The bank retains the right to engage Consulting. Engineers and/or Casts
Consultants at its so{e discretion with cost to be borne solely by the Borrower.

1 1, Periodic site visits are to be conducted by the Bank.

12. The Bank is to be provided the first right of refusal to provide development and
construction financing for the remaining phases of the subject property.

Security: As security for the Loans, the following documents, instruments, agreements and
other assurances {colleckively the "Security Documents") are to be held by the Bank:

Hel
The Bank or its counsel sha11 have received fiully executed copies of the following
documents, instruments, agreements prior to the firs# advance of funds, which shall
be in form and substance satisfactory to the Bank and its solicitors:

1, pemand Collateral Mortgage on the Bank's standard form in the amount of
~5,000,000 containing a fixed charge over the entire ProSect. To be registered
under hand Titles /Registry, Receiver !Manager clause and acceleration
clause in the event of sale to be included.

2. General Security Agreement providing a first floating charge over the projects
to be registered under the Personal Property Security Act.

3. Guarantee in the amount of $4,000,000 executed by the Guarantor.

4. General Assignment of all contracts, project plans, specifications, permits,
agreements of purchase and sale, etc.

5. Deficiency Agreement to be executed by the Borrower and Guarantor agreeing
to fund costs eat included or in excess of forecast expenditures.

6. Letters of Indemnity for issued Commercial Letters of Credit,

7. Pledge Agreemenfi for cash collateral.

8, Environmental Checklist &indemnity on the Bank's form signed by the
Borrower and Guarantor.

9. Articles of Incorporation, Certificates, and appropriate Borrowing and Enabling
Resolutions of the Borrower, and Bon-ower's solicitor's opinion regarding
corporate authority - and enforceability in form satisfactory to the Bank's
solicitors, acting reasonably.

10. A favourable Letter of Opinion from the Bank's solicitor confirming the validity
and enforceability of the Bank's security.

11. Any other security documents considered necessary by the Bank's solicitors.
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4
~3Ma ~ Bank aP MQz~kre~l Offer of Financing

August ?j(, 2016
To Be Obtained:

12. Executed Amendment Letter

No Subsequent
Encumbrances: The Borrower covenants and .agrees. that it shaft not without the. prior written

consent of the Bank, consent for which, shall not be unreasonably withheld,
execute or deliver any mortgage, charge, Iien or other encumbrance of the
properties intended to rank subordinate to any of the Security Documents.

Noteless Advances; The Borrower acknowledges that the actual recording of the amount of any
advance or repayment thereof under the above credit facilities, and interest, fees,
and other amounts due in connection with the. above credit facilities, in an
account of the Borrower maintained by the .Bank, sha11 constitute prima facie
evidence of the Borrower's indebtedness and liability. from time to time under the
credit facilities; provided that the obligation of the Borrower to pay or repay any
indebtedness and liability in accordance with terms and conditions- of the credit
facilities as set out in this offer of financing shill not be affected by the failure of
the Bank to make such recording. The Borrower also acknowledges being
indebted to the Bank for principal amounts shown as outstanding from time to
time in the Bank's account records, and all accrued unpaid interest in respect
thereto, whicY~ print+pal and interest the Borrower hereby undertakes to pay to
the Bank in accordance with the terms and conditions applicable to the credit
facilities as set out in this letter.

Documents
for Execution: A $100 fee per document will be levied on documents requiring execution by Bank

officers (excluding partial discharges).

Applicable Law: A!I matters relating to these facilities, including but without limitation, all notes, other
agreements and documentation provided or entered into pursuant to .these, shall be
governed by and construed under the laws of the Province of Ontario, Canada.

We would be pleased if you would indicate your acceptance by signing and returning the
~n~lp~ed G~py of this ~ff~r Qf Financing to the ~nd~rcigned ~y August 31, 2Q16.

Yours truly,

Matthew Hontscharuk
Senior Manager
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~~VIC} ~ ' ` I3F111SC O~ MOri[r~<<l Offer of Financing
August , 2016

A~cep~~nce

The terms and conditions of the above Offer of Financing are acceptable.

Dated this_,~~~ day of , 2016.

~t7~RL~~ER:
~obc~ygeo~ Shores D~veloprnents Ltd.

.I~' ,/
r ~./ ,

~ ~i

PER:
iVame, Tifile:

~u~~~~~-o~:

~eo~~~ ~o ~~,



1~

This is Exhibit "P" referred to in the Affidavit of Eden Orbach
sworn li~ay 4, 2018

~ssioner for liking Affidavits (or as maybe)



September 20, 2016

VIA EMAIL

Bobcaygeon Shores Developments Ltd.
1 1 Russell Hill Road.
R.R. #1
Bobcaygeon, Ontario
KOM 1 AO

and to

Mr. George Angus Godwin
1 1 Russell Hill Road
R.R. #1
Bobcaygeon, Ontario
KOM 1 AO

Dear Sirs:

Re: Bank of Montreal (the "Bank") loan facilities (the "Loan") to Bobcaygeon Shores
Developments Ltd. (the "Borrower") in respect of the Bobcaygeon Shores Project,
Bobcaygeon, Ontario, described as Parcel 14-1, Section C10-vER, being Part of Lot
14, Concession 10 (formerly in the Township of Verulam, County of Victoria), City
of Kawartha Lakes, designated as Part 1 on Plan 57R-8056, as represented by PIN
63137-0001(LT) (the "Property") guaranteed by George Angus Godwin (the
"Guarantor")

Further to the Bank's letter dated October 1, 2015, the Bank confirms that it is prepared to extend
t11e date for repayment of all indebtedness due and owing to the Bank to August 31, 2017,
subject to the Bank's reservation of the right to make demand, at any time, for repayment in full
of all indebtedness due and owing to the Bank and to enforce all of the security currently held by
the Bank in connection with the Loan.

Without prejudice to the Bank's rights, the Borrower must comply with all of the terms and
conditions set forth in the aforementioned letters dated May 27, 2015, October 1, 2015, and May
20, 2016 save as otherwise amended herein.

Accordingly, the Bank will continue to permit the Borrower to market and list the Property for
sale, the proceeds of which sale shall be utilized to repay all indebtedness due and owing to the
Bank. The Bank's agreement to permit you to market and sell the Property is subject to the
Borrower entering into a binding agreement of purchase and sale on terms and conditions
acceptable to the Bank, in its sole and absolute discretion, which agreement shall be executed on
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or before August 1, 2017. In addition, the Bank must be satisfied that you are utilizing best
commercial efforts in order to market and sell the Property and in connection with such sale and
marketing efforts you will be required to provide the Bank with bi-weekly sales and marketing
reports outlining all steps taken in connection with same. In the alternative, the Bank requires
you to provide the Bank with a repayment plan, on terms and conditions acceptable to the Bank,
in its sole and absolute discretion, which repayment plan must be delivered to the Bank on or
before August 1, 2017.

The Bank also requires that the Borrower must pay all 2016 and 2017 interim realty taxes for the
Property on or before the due date for the payment of same and to provide the Bank with
evidence of such payment.

The Bank's delivery of this letter is made strictly without prejudice to all of its rights and
entitlements under its security and to make demand for immediate repayment of the Loan.

We look forward to receiving your proposal for repayment of the
receiving a report regarding the listing and sale of the Property in
terms and conditions herein.

Yours truly,

BANK OF MONTREAL

Per:

Loan, or in the alternative,
strict accordance with the

Matt Hontscharuk
Senior Manager — BMO Special Account Management Unit
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September 1, 2017

VIA EMAIL

Bobcaygeon Shores Developments Ltd.
1 1 Russell Hill Road
R.R. # 1
Bobcaygeon, Ontario
KOM 1 AO

and to

Mr. George Angus Godwin
1 1 Russell Hill Road
R.R. #1
Bobcaygeon, Ontario
KOM 1 AO

Dear Sirs:

Re: Bank of Montreal (the "Bank") loan facilities (the "Loan") to Bobcaygeon Shores
Developments Ltd. (the "Borrower") in respect of the Bobcaygeon Shores Project,
Bobcaygeon, Ontario, described as Parcel 14-1, Section C10-VER, being Part of Lot
14, Concession 10 (formerly in the Township of Verulam, County of Victoria), City
of Kawartha Lakes, designated as Part 1 on Plan 57R-8056, as represented by PIN
63137-0001(LT) (the "Property") guaranteed by George Angus Godwin (the
"Guarantor")

Further to the Bank's letter dated October 1, 2015, the Bank confirms that it is prepared to extend
the date for repayment of all indebtedness due and owing to the Bank to October 31, 2017,
subject to the Bank's reservation of the right to make demand, at any time, for repayment in full
of all indebtedness due and owing to the Bank and to enforce all of the security currently held by
the Bank in connection with the Loan.

Without prejudice to the Bank's rights, the Borrower must comply with all of the terms and
conditions set forth in the aforementioned letters dated May 27, 2015, October 1, 2015, May 20,
2016 and September 20, 2016 save as otherwise amended herein.

Accordingly, the Bank will continue to permit the Borrower to market and list the Property for
sale, the proceeds of which sale shall be utilized to repay all indebtedness due and owing to the
Bank. The Bank's agreement to permit you to market and sell the Property is subject to the
Borrower entering into a binding agreement of purchase and sale on terms and conditions
acceptable to the Bank, in its sole and absolute discretion, which agreement shall be executed on
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or before October 31, 2017. In addition, the Bank must be satisfied that you are utilizing best
commercial efforts in order to market and sell the Property and in connection with such sale and
marketing efforts you will be required to provide the Bank with monthly sales and marketing
reports outlining all steps taken in connection with same. In the alternative, the Bank requires
you to provide the Bank with a repayment plan, on terms and conditions acceptable to the Bank,
in its sole and absolute discretion, which repayment plan must be delivered to the Bank on or
before October 23, 2017.

The Bank also requires that the Borrower must pay all 2017 interim realty taxes for the Property
on or before the due date for the payment of same and to provide the Bank with evidence of such

payment.

The Bank's delivery of this letter is made strictly without prejudice to all of its rights and

entitlements under its security and to make demand for immediate repayment of the Loan.

We look forward to receiving your proposal for repayment of the Loan, or in the alternative,

receiving a report regarding the listing and sale of the Property in strict accordance with the
terms and conditions herein.

Yours truly,

BANK OF MONTREAL

~ ~
Per:

Matt Hontscharuk
Senior Manager — BMO Special Account Management Unit
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This is Exhibit "R" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018

Commissioner for~"aking Affidavits (or as maybe)
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REDACTED
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On Wed, Nov 1, 2017 at 10:20 AM, ORBACH, EDEN <EDEN.ORBACH~,bmo.com> wrote:

George,

Understood. I am hopeful that you are ab(e to make arrangements prior to that date so that you remain in control of
the decision. I will have the reservation or rights letter sent to you in the interim.

As a slight aside — I want to note something which I have tried to emphasize previously —_monetary value is whatever the
market dictates the value of the property to be, irrespective of personal sentiments/beliefs towards the value of the
subject properfiy by the owner. Whatever the end result is, the market will dictafie the actual price, which is not a loss of
monetary value; Frankly —the price received is the actual monetary value of the property at that prevailing period in
time.

Eden Orbach, CFA ~~ Special Accounts Management Unit ~~ 416.643.2474

From: George Godwin [mailto:ggQ win77C~gpldil.com]
Sent: November-01-17 9; 59 AM
To: ORBACH, EDEN
Cc: Hontscharuk, Matthew
Subjecfi: Re: Bobcaygeon Shores Loan

REDACTED
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Re; Avoidance of the March 31st Doomsday Date Scenario

Eden,

1. Curing the default interest amount is ane option that I was considering in terms of $MQ's March 31st
'Doomsday Date' as Y would describe it. Like the other options (such as a sale or refinancing) it will fake me an
amount of time that is uncertain to work with other people be they family or other unrelated parties to try to get
the necessary resources in place. So choosing a specific date prior to BMO's March 31st date is not feasible for
me, Even that date might be insufficient time.

2. Since our teleconference on Monday, October 30th at 2:00 pm, I have had extensive discussions with my
wife and 3 8 year old son regarding the March 31st date and what might be able to be done to avoid the loss of
control that you describe under a Receiver. For us, we face the ultimate loss of much of the value of my (our
family's) work product which I began in 1987, 30 years ago, with the search for a waterfront property near the
GTA that would in time have municipal services available. That seax•ch took 2 years. I acquired this property in
pctober, 1989. Services were not available at the time. A new water tower was needed for water pressure at the
south end of town. I lobbied for the Water Tower, for amalgamation of the Township of Verulam with
Bobcay~eon for services, and for bringing the sewer and water across the bridge in adequately-sized pipes, etc.
All these goals were achieved over time including a much improved boating access bridge to the Channel later
on. I have owned the property for 2$ years.

Some of the options discussed with my wife and son include the obvious ones, namely, (1.) getting the property
sold perhaps possibly even by auction since CBRE as 'gatekeeper', has not been effective to date. They had
contact with PlazaCorp for over 1 year without ever mentioning them to me. Who knows what'arrangements'
have been made to serve interests other than our own? (2.) The option of arranging a new lender to buy more
time for a sale after the March 31st Doomsday Date.. (3.) The option of arranging for an equity participant to
work with my Son going forward on the land/lot side of the business aftex the Doomsday Date.

If I fail to achieve a solution by March 31 st, I may choose to not stay around to experience the loss of control
and to watch the massive loss of value that I worked so hard for over 30 years. I have discussed that Doomsday
option with my wife including the necessary arrangements and preparations that would be required to ease the
transition after March 31st. Hopefully, a solution can be found in time but one never knows. I do not want to be
standing by watching some Accountant/Receiver, a CBRE agent of whomever, a Bank, and perhaps a Bank's
customer get the property and project for a pittance and feast off of my work to date.

Time will tell. But the Doomsday Clocic will be ticking. Y have always done my best, I have no enemies and I
have never been sued. I have served my disabled wife of 49 years to the best of my ability and have done my
best to guide my Son in the paths of righteousness, We pray often, several times a day in dealing with the
situation. What will be is what we will have to accept.
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George

On Tue, Oct 31, 2017 at 11;35 AM, ORBACH, EDEN <ED~N.ORBACH(a,bmo.com> wrote:

George,

1, , If you were interested in curing the default interest amount, we could work towards a timeline (think a month, give
or take, not six months) to pay the outstanding interest owing.

2. The Receiver has no obligation in terms of time/maximizing value. Their ultimate objective is to sell the property, in
a fair and unbiased process, with the best value that can be achieved — nQt drag it out over numerous years in the hopes
of a potential change in market to allow for a maximum yield. It will ultimately be their determination whether a ̀ clean
deal' at a lesser price is the best route vs. a more complicated transaction at a higher price, if given both
options. Neither yourself nor BMO would have any say in the matter as the process is run through the courts (and any
justification far actions is approved by a judge; neither you nor us). As stated yesterday, a Receiver eliminates any
thinking, as the process is what it is; the decision will be out of both of our respective hands.

I n terms of fair price —the fair price is what fihe market determines the property to be worth (and what someone is
willing to pay for the property), While proformas on estimated price are nice, the value is ultimately what someone is
willing to pay for it; not what is estimated on a spreadsheet,.

can see if I can find information an a receiver but, to be honest, that is not usually a volountary position; most would
prefer to make decisions themselves and give themselves optionality — as previously mentioned, if a Receiver is used,
there is no input--the process is run through the courts,

Let me know your preferred route/thoughts.

Thanks,

-Eden

Eden 4rbach, CFA ~~ Special Accounts Management Unit ~~ 416.643.2474

4
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From: George Gpdwin [mailto:Qgodwin77 gmail.com]
Sent: ~ giber-3117 11;].9 AM

To: ORBACH, EDEN
Subject; Re: $obcaygeon Shores Loan

Eden,

1. I can't cure the default by November 6th.

2. If a Receiver is put in place, what obligation does the Receiver have to try to get a reasonable price relative to
estimated value and how- much time would he apply to achieving a fair price that ensures that I do not lose
many millions of dollars of value?

To put the loan outstanding relative to estimated value in perspective, as of October 3 J. st, I wild owe
approximately $936,816.61 on a property that CBRE proformas show should generate a net yield from land (2.5
years ago) of $69,000,000. In simple terms, that is a loan to estimated land value ratio of 1/69th which would be
adjusted to today's house prices for an even smallex ratio,

What obligation does the Bank or the Receiver have to get me a reasonable price? Alsa, I presume the Receiver
would have to achieve a clean and simple sale as opposed to a complex conditional sale that could drag out for
years in order to address tax obligations etc, Could you provide me with information or a good source of
information on what I should expect from this process so that I can get started on understanding my rights and
expectations? Any help would be appreciated.

Thanks, -George

On Tue, Oct 31, 2Q 17 at 10:42 AM, ORBACH, EDEN <EDEN.ORBACH(a~bmo.com> wrote:

George,

I had some discussions internally. Unfortunately, the possibility of a continued default, with accrual of interest
payments, is not palatable, The following options are available:
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1. Continue relationship; This would entail payment of any accrued interest to catch-up on amounts owing,
with c~ '~.ued interest payments in the future (removing any default currently on file); or

2, Discontinue relationship: The date given to extend the re-payment of indebtedness will be until March 31,
2018, At that date, if not repaid, a Receiver will be put in place, Frorn naw until March 31, 2018, potential
avenues to explore could be re-financing the loan and paying us out with another institution, a sale of the
property, or any other avenue you wish to explore to pay us the amounts owing.

Currently, there is $7$9,718.50 in principal outstanding, $141,775.62 in accrued interest owing (October
interest will be an additional $5,322.49 if not paid today) and future monthly interest payments are at the current
terms (prime + 5%).

If you wish to continue the relationship, please let me know by 5:00 PM EST on Monday, November 6, 2017. If
I do not receive a response by this elate, the option to re-pay accrued amounts owing/cure the default will no
longer exist and a reservation of rights/extension letter until March 31, 2018, will be presented to you.

Thanks,

-Eden

Eden Orbach, CFA ~~ Special Accounts Management Unit ~~ 416.643.2474

From: George Godwin [ma(Ito:aaodwin77Cc~.~c~mail.com]
Sent: October-30-17 11:06 PM
To: (JRBACH, EDEN

Subject; Re: Bobcaygeon Shores Loan

Eden,

That is correct.
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In the meantime, I would continue to try to self the property for a viable price until March 31st as we agreed
today. `.

If I could meet this option, I would then have more time to sell for a viable price after March 31st, if needed.

George

P.S> Brochure attached:

On Mori, Oct 30, 2017 at 6:41 PM, ORBACH, EDEN <EDEN.ORBACH(a~bmo.com> wrote:

George,

For clarity, your question is whether you have up to March 31, 2018, to make the interest payments whole
(implying potential continued non-payment from now, until then, until a decision is made)?

Sent from my BlackBerry 10 srnar~phone on the TELUS network.

From: QRBACH, EDEN

Sent: Monday, ~ctaber 30, 2017 6:37 PM

To; George Godwin

Cc: Hontscharuk, Matthew

Sub,~ect: Re. Bobcaygeon Shores Loan

George,

It was a pleasure to meet you as well.

Whin in the office tomorrow, I will get you the requested info re: interest and principal.
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Re: possible options -let me have a conversation internally to understand whether there is flexibility on when
the pad ant is made.

Sent from my BlackBerry 10 smartphone on the TALUS network,

From: George Godwin

Sent: Monday, October 30, zQl7 6:1.0 PM

To: ORBACH, EDEN

Cc; Hontscharuk, Makthew

Subject: Bobcaygean Shores Loan

Eden,

I am pleased to make your acquaintance and hope we will have a positive working relationship as was the case
with Matt and I.

Correct me if I am wrong on the following information.

One option that I believe you mentioned was: I could (1) pay off the accrued interest, (2) pay on-going interest,
say monthly, and (3} BMO would allow me to keep the loan going until I sold the property. Assuming this is
correct, would you tell me the amount of the loan principal and the current amount of accrued infierest
outstanding say to the end of October, Since we agreed to a March 31st, 2018 extension, I assume that I could
make these arrangements at any time until March 31st, 2018.

Please confirm,

Thanks, George

s
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This is Exhibit "S" referred to in the Affidavit of Eden Orbach
sworn Nlay 4, 2018

Commissio~r for Taking Affidavits (or as may be)
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B anl~ ofi Mon~l~ea1

November 1, 2017

~VZA EMAIL

Bobcaygeon Shores Deve~opxnents Ltd.
1 1 Russell Hill Road
R..R. ~ 1
Bobcaygeon, Ontario
KQM 1 AO

and to

M:r, George Angus Godwin
1 1 Russell IIrI1 Road
R.R, # 1
I~obcay~eon, Ontario
I{OM 1 AO

Dear Sirs;

R~; Bank of Montreal (the "Bank") laan facilities (i:he "Loan") to ~iobcaygean S~iores
Developments Ltd. (the "Iiorrowe~r") in xespect of the Bo~cayg~on Shores Projcc~,
l~abcaygeon, On~~r~o, described as Parcel 14-1, Section C10-VAR, being Part of Lot
14, ConccssiQri 10 (formerly in the TownshY~ of Verulam, Cau~~ity off' Victoria), City
o~ Kawartha Lakes, designated as Park 1 on Plan 57R-8056, as represented by PIN
G~137-0001.(LT) (the "Pra~erty") g~,axanteed by Gorge Angus Cod~~in (tlie
"Guarantor")

In ca~~nection with tine Doan, the dank hereby notifies you that the :Callo~vin~ ~.mourlts:
$789,718.50, an account of outstanding principal, and $147,27S.S~, on account of outstanding
accrued interest, axe due and owing as of October 31, 2017, Tl~e outstanding payments constitute
a default of your obZ~gations under the Z.,oan, rrhe Bank confirms that ~t is prepared to extend the
date fa~~ repayment of all indebtedness due and owing to the Banl~ tp March 3X, 2U18, suU,~ect to
the Bank's reservation of all of its rights and remedies, including, without limitation, the right to
make demand, at any tine, for repayment in full of all iladebtec~ness dui and o~vving to the L~anlc
and to en~'orce all of the security currently held by the Bank in connection with t~~e Loan,
including, the right to appoint a receiver for the Properly,

Witho~.~t prejudice to the Bank's xights, the Bank will permit the Borrower to cantinu.e listing and
marketing the Property foi• sale, tXae proceeds of which sale shall be utilized to repay all
ii~.d~btedness due and owiiag to the Bank. The Bank's conse~~.t permitting you to n~.ax~lcet and sell
the Px~o~erty ~s subject Ca the Borrower entering into a binding agreem.cz~t o:('pur~hasc and sale on
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Pa~c 2 ~f 2

terms azad~eo~~dxtxoz~s acee~~tab~e tQ Che ~3an~c, in. zts so~c end absolute discretion, w~lich ag~ecrncz~l
nausC contemplate a closing o.f the sale on ox befoz•~ Larch 31, 2Q 18. Zn a~~idztzon, the Bank must
be satisfied, irl its sole a~1d absp~uGe clis~reti~n, that you are utilizing best co~~.~mercial efforts an

~oxdez~ to ~narlcet and sell the ~'~ro~erty.

Tl~e Bank also ~•equxxes tale ~orta~vver. to p~'ovide evidence as soon as poss~blc fi~~.at all ze:alty taxes
due atld ~ awzn~ (including any interest and penalties) lave Ueez~. ~aid~ in , iull i'.c~r 2(~ 17.
rux-th~x-~Z~oz~~, the Box~owex~ txlust pad all 2018 interim realty taxes ~'or the Pz•opei-ty nn ~r befo~•e
~~1~ aL~~ aat~ fQ~• the paymeYit~ q~ sam.e anal ~o pxov~dc the Bai~.c with ~~videi~ce of such. ~a~rnent.

The ,Bank's delivery of this letter is made strictly wifihout prejudice to all a~ its ~•ights ~tnd
~11~1t~~1~JC~~~.[S L1I1CICl' 1tS SCCUTity and ~o make demand foz• iznt~~.cdiate rcpaymenC of the loan,

~c lao~C.fox•ward to recei~vin~ an up-to-date a report ~•egard.ina the lining and sale o~the Property
iii strict accordance ~vvith t11e'terzr~s and coz~.ditions herein.

fours truly,

8.~1.NX~ C3~' ~ONT~AL

~d~r~. C~~~~cn ~ .
~~r~i~or ~l~ar~~g~r .
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This is Exhibit "T" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018

Commissioner for Taking Affidavits (or as maybe)
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From: George Godwin [mailto;gaodwin77(a~q~ai~,C,~m]
Sent: November-04-17 8;32 PM

To: ORBACH, EDEN
Subject: Re: Extension &Reservation of Rights Letter

Eden,

I will get back to you on your request of Friday, Nov,3rd,

s

REDACTED
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~,
My son and I have been trying tq get feedback from CBR~ since October 22nd and we made brief telephone
contact this past week, We will- be having a discussion with CBRE soon, ~ expect.. At that point, I can comment
further,

Latex, Z want to address the matter of price and market. For now, please note that a signed Offer came in dated
June 16, 2017  There were conditions that I could not accept which
I will explain later and CBRE told me to sign back at a higher price if I could live with the conditions. This says
something about 'market'. However, I need to elaborate on the conditions so you are able understand my
position.

Regarding market' in general, you may recall the Beckett Farm sale which I discussed with BM0's Anna
Klepinin and Roy Dias back in the day. I had inside information on that sale from 2 agents and llawyer- who
were involved with the sale. Initial offers came in around $30M but 18 months later an offer came in at $100M
which the vendors accepted..This is hQw these deals work in some cases and it is not easy to explain why,

~n the meantime, Y have 2 background attachments that relate to price and views of markef value which you
might have already seen via Matt,

I will get back to you after further exchange with CBRE.:

Regards, George

On Fri, Nov 3, 2017 at 10:25 AM, QRBACH, EDEN <EDEN.ORBACH~,bmo.com> wrote:

George,

i would like to reach out to the CBRE braker to understand what is going on and why the property is not selling for the.
valuation you envision. Will you provide. me with your consent to do so?

If so, can you provide me with the broker's contact info?

4

6

REDACTEDED



Let me know.

Thanks,

-Eden

Eden Orbach, CFA ~~ Special Accounts Management Unit, ~~ 416.643.2474

From: George Godwin [malito.ggodwin77(a~gmail,~om]
Sent. November-01-17 6:13 PM
To: ORBACH, EDEN
Subject: Re. Extension &Reservation of Rights Letter

Tax Certificate for 2017 is attached.

On Wed, Nov 1, 2017 at 3:11 PM, URBACH, EDEN <EDEN.ORBACH(a~bmo.com> wrote:

George,

As discussed,. find attached the extension and reservation of rights letter, The extension is to be effective until
March 31, 2018, Per the note, please provide evidence that ail property taxes have been paid and are up to date
in the interim,

Thanks,

-Eden

Eden Orbach, CFA

BMO Bank of Montreal ~~ Special Accounts Management Unit

First Canad(an Place, 7th Floor, 100 King St. West Toronto, ON. M5X 1A1

(T) 416.643.2474 ~~ (F) 416.643,1653
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This is Exhibit "U" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018

z

Commissioner for Taking Affidavits (or as may be)
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Eden Orbach, CFA ~~ Special Accounts Management Unit ~~ 416.643.2474

From: George Godwin [maiito:gqodwin77Ca~amail.com]
Sent: February-20-18 5:56 PM
To: ORBACH, EDEN
Subject: Proposal Outline for Consideration

Hi Eden,

I am waiting for the City of Kawartha Lakes to clarify the terms. of the extension of the draft p1an.This will have
a bearing on what kind of financing structure I will be seeking. I have responded to their request for an updated
Phasing Flan a quickly as possible with a 2 day turn-around. They have more 'cgoks in the kitchen' and so they
can't respond as quickly as I can.

I am attaching an Outline of a Proposal for BMO's consideration.

Looking back, I chose CBRE as a likely agency to find a buyer. But they have been unsuccessful in coming up
with a 'good faith' offer at a respectable price.

In the absence of a sale at a respectable price on an 'as is' basis, I see no alternative but to go forward to realize
the obvious potential of the property. Port 32, 2 blocks away, has proven the concept and has maintained a
stable market for re-sales.

Accordingly, I respectfully request that BMO consider the attached Proposal Outline. The situation with the
property is similar to when BMO made the initial financing offer. What has changed is that the land value is
almost 3 times greater, Port 32 is completed, and the active retiree market is larger and growing.

Take your time in reviewing this outline. Thanks.

REDACTED

REDACTED
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Regards, -George
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An Outline fora Positive Proposal for Going Forward

Perspective: 1. Approximately 2 serviced waterfront lots would cover the existing debt.

2. The existing draft plan has 19 waterfront lots in Phase 1 (a draft Phasing Plan is attached). There

would also be some interior lots, the number of which will be determined by lands required for a

storm-water pond and a pumping station.

3. Three ar four more serviced waterfront lots would cover the Phase 1 servicing cast.

4. That would leave up to 14 waterfront lots plus the interior lots for operating funds.

(Waterfront lots on services are very rare and have special attraction in the marketplace.)

Steps to Take: 1. Extend the draft plan approval with any adjustments that may be required. This process has begun.

The Planning Department has been positive but the details are not yet defined.

2. Arrange for an Engineering Firm to re-design the servicing concept for the full site and complete the

detailed engineering for Phase 1. The contract would include satisfying the draft plan conditions and

tendering the Phase 1 servicing to Contractors for quotations.

3. Choose a Contractor. Prepare a contract with the Contractor in conjunction with the Engineering

Firm who will supervise the installation of the services. Prepare a servicing budget.

4. Enter into a Phase 1 Servicing Agreement with the City of Kawartha Lakes (the "City"},

5. The Engineering firm supervises the installation of the services and certifies the installed services far

compliance with the design and specifications with the City.

5. Choose a Builder. While the installation of Phase 1 services is being done, find a suitable builder to

build out Phase 1. The builder would be a BMO client or a Joint Venture would be set up to utilize BMO

banking services in the building process.

6. After the sale of say 5 lots, instruct the Engineers to do detailed engineering for Phase 2 which has

24 waterfront lots.

7. Begin Phase 2 servicing after clearing the timing and documentation with the City.

Alternatives: If BMO is interested in this proposal, BMO has the $S million loan Charge on title as security to cover

Phase 1.

If BMO is not interested, then a new lender would be sought which would take some time. It took

BMO about 6 months to arrange the original loan closing after a verbal agreement in principle. I would

like to have the particulars of the draft plan extension negotiated with the City before approaching any

new lender so that 1 can adapt the proposal to take into account any modifications. So far, I have been

led to believe that the process should be straight forward.
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Part 32 V1~at~rfirc~nt Lc~~ Home Sale -Rear Efevat~~n S~a►wn

7~ ~~vigators Trail, ~3Qb~aygean, C~ntaria

,~Z.~ ' ~~
~l~

~~~.~ ~~.~~;

Ary': 1

1~w~~~,~. ~~~

~_
$1# 18~,~00 - Sal€

Sri ~.5 c~: 63 "t 3 6 022. Z
~acG~~ativr~~i Part 3~ ~nrati~rfrt~n~ home an PaCE[3~I t.~}C~, ,N°# vu a~din 3
b~drrn< brlrk burrg~l~~r, 2230 sq.f~: ~ 2tJOf~ sq.tt. lav~rer I~v~E. Brf~;ht ~Fay~r
with stiurtr~irrg vfew thrrtu~i~ t~ the l~k~; sp~Cious LR & fr~rrr~a! X72, c~per~
cor~C~pt great rm: iCs'tch~n wl'bre~kf~s~ bar & dln~t~~, gr~rtit~ CAUn~~r~,

rn~ple cupboards, stafni+~s~ steel appliances pfu~ w~ralk-vuC to 3 s~~svn
~nrm. with wall eo v~rall r,~rirydaws m~kir~g ~ ~r t~eason~l ente~air~in~
s~sarr+~ with walk out ~o desk ~1 Qx8:~~: hA~ w~t+v-in rlc~s~~ ~ncl ~ p9~ce er~~uite,
W-vut lower I~vei wtg~ targ~ fam3fy rm.,~ ~ton~ ~/P and wetbar, tare gust
bdrm. w/3 pc semi-en~uit~ and late of storage. Attact~~d, #tined & ir~sulased,
daub[e ~~ra~e w/w~lfc down m t~~~serrt~r~t, Ynu can crrt~rt~irr tarr►ily &
friends in your very G+nrn I~k~sid~ garden oasis wiiF~ rnatt~r~ per~nni~!
hardens, fimestc~n~ rac~C landscaptn~;, v~a~~r{~11, fi5hpand, ~pr~nkler sys~em,
dock & m~rtne rail, ~rrjc~y the Shore Spa club douse; 3n-~;rc~vnd pva1, Bennis
courts, rec. cerr~e etc..

Part 32 Ire ~riv~r Lod Home S~I~ - F~vnt ~I~v~tion ~hc~~rn

~ 3 South Harbour Drive, B~bcay~eon, Ontario

~~'6~,000 - SOId

M~~`~: 631~6fl5fl9
PC3RT' 32 ̀  - ~3~Sii2~E.E SOUGt~iT A6=TR ` 1560` ~0~~~. v+~1S#~are S~S~

Memb~r~hip & Numerous SP~CIA~. F~ATt~~S - #~;~rd~vood &Ceramic FI, "s.
Gr~ni~e Coun~~rs, ~#replace, C~th~drai Ceilings. ~ourm~t Ki~ch~ w~'~r~nit~
tsl~nd Counter, Bui3ers ~~n~ry, Main FI. Laundry, Family Rrr~rr~,
C7~f +e~Denl~R 3 B~droarr~s, ~ baths, QPE~ Ct7~1C~P"F ~.t4'#'~fG, ~pa~ious
5unrovm e,~th w~tk-aut ~o E3~ck deck (1 x8). 4verl~aking be~u~i3ut ~a~k
y,~r~i with sorn~ ~ar~c Tr~~ ror Privacy, ~rtlled Weil, Ga~ag~{1$.5`x2.2."#;
Sprinl~l~r System; Llmes~~r~~ Rock Gardens, St~rn~ €~riue~r~y &Walkway
A~,US AAC}Ft~!

Frcpercy Qecaits

~~.µ.~~, Property Type. Residential

~e~rUary, 20'

r ~

_,.
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~'+~rt 2 V~!' r r~~ Lai ~o~e ~a1e - F~~e~r ~l~~r~t on Sh~~vvr~

~ ~~:,~ ax
„ ~

~"",t~. ~
x ~'~ , ~ 85, t3(~ tl - 5 t~ ld

i. ~~. ~~ i..7~VG~L

c~~ptivn~l Pc~rfi ~2 +~~~~ri"ron~ har~~s~ are PiG~CI~! tTA~t~, ~ au~stancfing 3

ksdrt~, brie ~iun,~~ltrorr, 2~~f? s~.4'~ ~ 2t}0(~ sq. .lower level. ~rEgh~ ~oy~r

with s~unntn,~ view chrcau~~ ~o the like, s{~acinus ~Ft & !'armai ~i~., np~n

ct~r~c~p~~r~~C rt'n. tC'rtirher~ ~rlt,rt~~Ci" t'ba~ & ri#ne~~~, ~rar~i~~ eount~rs;

r ply ~upb~rarrls, sta6nl~ss s ~~ ~~pfiars~~s ~Ius vw~lk-out try ~ ss~~sv~r

Su~~m. tai h ~+r~li ~v will v~ ndow~ ~~tcin~ ~ ~,r~atsea~on~l en~ert~inin

~p~~~ with w~~#k out R.~ deck (1 E3ic~.~~. UI'~ ~r./v~i~ n ~Eos~t aid ~l pi~c~ ~~~uife.

W-rout f~v~r I ~~ ~vt~~ ~~r e faentlyr rm., s~z~r~e SIP ~rtd vv~tbar, fir e ~u~s

bdrer~,+~uf3'~C s~rrn-~r~~vit~ ~rtdic~~s o~ ~~tar~~. A~tach~cl; 3in~~ & is~ula~~c3,

f~CItII3~C~' ~,~C#D~~ 4MI'l~Fc~I~C ~0'.'~fCk ~C? ~7~S~~11~'ll~. You. can ent~~tain #~mily &

iri~r~ds its your v~r~ r+w~ I~ k~side ~;ard~n ~~~is with: rrm~:~~e perenni~f

~~rd~n~, lirr~es~r,t~e r~~~C ~aradsc~pl~~, anr~~~r~atl, fish~,vr~d, spr~nkl~r stern,

doc~C &. marine raiE. ~nj~y the 5~or~ S~a~ stub ~~use, ire-~rv~and paral; tennis

caurss, r~e~ c~n~►-e esc.

Port 32 1r~ero~ L~ h~c~~e ~~1~ - Frc~~t E~~rati~~ hovv~

33 ~c~uth ~i~rboU~ C~:r~~, ~a'~cay~~r~n, t~nt~r~

~76~,i3fl0 - Sofd

pvl~.+~7 ~A'. ~~ 3~~~~V~

`PO~tT 32' - D~~IR €.~ ~~3t~Gt~T ~ R ' 1960` ~uit~~El w/SE~ar~e Spa
~Vferr~bership ~ fidurr~~r~us S~'ECiA~ ~EATt1R~S - H~rdwsod & C~rarr~ic ~I,' ~,
Granite Coun~iers, ~ir~p~~eer C~thedraf Cell ~~~r Gourmet Ki'~~~ert w1C~rani~~
~sla~ Cour~t~r, ~utl~r~ P'~r~~ry, ~~n FI, l.~iundry, F~t~ily Raorn,
E3`f~r~I~7e~l'b~t. 3 ~~dra~rs. 3 ~~~~. OPE~i CC~N~~~T Li11~NG, Sp~i~u~
Su~nrn~rr~ r~ w~fk-~u~~a ~k i3~ck~13x~), t~v~rlc~nki~ b~t~ti~[ ~~ck
~r~r~- with ~rvs~ ~wr~+~ 't~~~s ~~r ~riv~~y, flr~El~c! WVetl~ G~ra~ (18.5" x22',
,~~rJnkler Sys m, E.itt~es'~rs~ €toek Gardens,~~vne arivcv~~~ Se U'~al avay
?Lt1~ QR

F~~~~rc [3ec~its

~roper~r Type: R s d~n~r~l

~~~~uary, ~{~ 1 ~

?~ ~l~~r€tors ~"ra~l, ~~bc~ygea~, Qntar~a

J ...
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This is Exhibit "V" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018
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Commissioner for Taking Affidavits (or as maybe)
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Eden Orbach, CFA ~~ Special Accounts Management Unit ~~ 416.643.2474

From: George Godwin [mailto:ggpdwin77@gmail.com]
Sent: February-21-18 2:16 PM
To: ORBACH, EDEN
Subject: Re: Proposal Outline for Consideration

Hi Eden,

I will address in brief your first sentence with 2 questions.

1. As for how to pay for the development steps, I am attaching the BM4 $5 million mortgage/charge to cover
Phase 1, the BMO Commitment Letter for Phase 1, and the Appraisal Opinion with Excerpts that were the
foundation documents of the loan. Because of the size of the PDF file, I will send the Full Appraisal separately
immediately after this email.

The Commitment Letter shows that BMO committed $2.5 million in funds to pay for the steps to get the
property to the stage of servicing Phase 1.

2. I have been involved in the development of several properties during my career both as a lawyer and a
principal. I will mention a few that come to mind from the most recent to backwards in time. As ypu can see
from my Proposal Steps, the Engineers assume the most responsibility for designing the services and for
supervising and certifying their installation by the Gontractor(s) to the satisfaction of the City.

- A 121ot high-end waterfront subdivision on Sturgeon Lake (the same lake as Bobcaygeon Shores).
- Various industrial and commercial projects in Canada and the U.S. with Indal Ltd.
- A 400 lot subdivision in Edmonton with Shell Canada personnel to lot registration and tendering lots to
builders.
- Legal involvement with some small subdivisions in Scarborough.
- Development of Canadian Tire store sites in Ontario with Canadian Tire staff.
- Co-founded a 276 villa development in Nerja, Spain on the Costa del col north of Malaga.

Regards, George

On Wed, Feb 21, 2018 at 7:42 AM, ORBACH, EDEN <EDEN.ORBACH(a~bmo.com> wrote:

George,
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will review. Upon a quick glance shave aquestion - How do you intend to pay to all of the various steps? Have you

ever developed a property previously (which is what you are describing here)?

Have you made any progress or made an attempt in either (i) arranging financing for BMO to be taken out at Mar.
31/18, the extension deadline, via the numerous avenues I gave you as examples to explore (or other avenues you may
have thpught of) or (ii) given thought as to hQw tQ make us whole An the principal and interest payment (which, as
previously discussed, may be a passibility f can attempt to bring to our credit department if you can come up with the
funds)?

Please be specific in answering these questions.

Eden Orbach, CFA ~~ Special Accounts Management Unit ~~ 416.643.2474

From: George Godwin [mailto:ggodwin77C~amail.com]
Sent: February-2A-18 5:56 PM
To: ORBACH, EDEN
Subject: Proposal Outline for Consideration

Hi Eden,

I am waiting for the City of Kawartha Lakes to clarify the terms of the extension of the draft p1an.This will have
a bearing on what kind of financing structure I will be seeking. I have responded to their request for an updated
Phasing Plan a quickly as possible with a 2 day turn-around. They have more 'cooks in the kitchen' and so they
can't respond as quickly as I can.

I am attaching an Outline of a Proposal for BMO's consideration.

Looking back, I chose CBRE as a likely agency to find a buyer. But they have been unsuccessful in coming up
with a 'good faith' offer at a respectable price.

REDACTED
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In the absence of a sale at a respectable price on an 'as is' basis, I see no alternative but to go forward to realize
the obvious potential of the property. Port 32, 2 blocks away, has proven the concept and has maintained a
stable market for re-sales.

Accordingly, I respectfully request that BMO consider the attached Proposal Outline. The situation with the
property is similar to when BMO made the initial financing offer. What has changed is that the land value is
almost 3 times greater, Port 32 is completed, and the active retiree market is larger and growing.

Take your time in reviewing this outline. Thanks.

Regards, -George

REDACTED



Qn Province ~~~~.g~~~~~~~~~~ ~~ L~~d CAKEware Inc,

or 
(4161 367.060Q

Onteno 08~} 993 131Form 2 -Land Registration Reform Act

(1) Rogistry ~ Land Titles ~ (2? Page 1 of ~ pages

(3) Property Block Property
Identifiers) Additional:

63137 - 0001 (LT) Schedu~e ~
~ ~L ~

_. ~ C~ (4) Principal Amount

~~ `'' ~'~~ '~Z Five million dollars~-- t..; ~ ; N i Q; Dollar 5 5,000,0OO.OQ
~.J ~

~ '-~ ~ ' U~ (5) Description

~ ~~~'J0 0 ,': `'-- ~~1-T Parcel 14-1, Section C10-VER
"' ~~—a ~- being Part of Lot 14, Concession 10,

~ ~~ — ~ _a formerly in the Township of !/erulam,
~" .~~~ ~ . ~ C>~ ::~~ County of Victoria
tJevs„ Property ldesitlfa'~rs -~ -=z designated as Park 1 on Plan 57R-8056

~~ w =- ~ Additipt~ai:
v r.-~ now+ City of Kar~rartha LakesSee

~~~ ~ Schedu{e

Land Registry Office for the Land Titles Division of Victoria (No. 57).Executions

Additional:
Seo
Schedule

(6) This (a) Redescription ~ ib1 Schedule for: (7) InterastlEstate Charged

Document New Easement ! Additional
Plan/Sketch ❑ I, Description Q Parties ❑ Other

Fee Simple

Contains

(8) Standard Charge Terms -The parties agree to be bound by the provisions in Standard Charge Terms filed as number 882 and the
Chargorls) hereby acknowledgelsl receipt of a copy pf these terms.

(9) Payment Provisions

~a)

ib) Interest Prime Rate (cl Calculation

Armou t~ 5 J 0~~ 000.00 Rate ~ x,25 %per annum Period

Intgrest Y j M Q
(d) Ad ustment;

~

Pa merit
le! Da~e and ~~ pE~~~~

First ; Y j M D
(f? Payment

Da~e Period Date

ig! ~asyment ~ ih? of Each
Date ~ Pa merit Dollars S

ea1anQB OPV DE11~~►ND(~~ Due Date ~ See Standard Chat e Perms(JI Insurance g
~ Dollars S

(10) Add'Rianal Provisions
"Prime Rate" means the floating annual rate of interest established by the Bank of Montreal from time to time as
the reference rate it will use to determine rates of interest by the Bank's borrowers to the Bank on loanspayable
in Canadian dollars made by the Bank to such borrowers in Canada and designated by the Bank as its Prime
Rate.

Continued on a
Schedule

(11) Chargorls) The chargor hereby charges the land to the chargee XdtDrc)QiG7~E~0if~Uf'IQJE~f~b1CX`JfaXl6'YsXlG~llf~6xr ~l4l~f X

acknowisd efs) recei t of a true 
co..

....of 
this.c ......... . ...................................................................... ... .,. .......... , ...............,....,......,.,....,......................

g p py harge. ' Date of Signature
N

amelslrgorls)
Signaturels Y M

~ ,._.. _-BQBC~AYG~QN_SHORES.DEVELQPf~~Pd~;S L,TQ.....,.._._. P~.~"'_.~._. ~. . . ~ .. .._.~ ' ?Q~S. Q7._._~~.W a e• ear e in
....................................... T!.~.... .....Presi , ecr...ta

_~ 
...................................................................................................................... ... .......... ..... ~..have,a,utho...... ..to„bin,..,...~e..C.orpo,rati,on.

(12) Spousels) of Charges{s~ i hereby consent to this transaction. Oate of SignatureNames) ~urelsl Y M D

(13) Chargor(s{ Address
i°~ se""~e ~91 Russell Hil! Road, R.R. #1, Babcaygeon, Untaria FCOf~ 1A0

114f Chargeets)
BAN14 OF f~OPdTREAL

(15) Chargee~s) Addressra serv;~a Real Estate Finance, First Canadian Place, '9'9 h̀ Ftoo~,
100 FCing Street Vilest, Toronto, Ontario Rl~51t 1A'9

(16) Assessment Holl Number Cty. Mun, Map Sub. Par. Feesof Property ~ 16 ~ 5'9 ~ 026 020 ~ 9 7900
J

Registration Fee!17) Munkipai Address of Property (18) Document Prepared by:Vacant land I~~ ~. ~~Y 0513777 0BobGaygeon, Ontario Fogler, Rubinoff LL.P artBarristers ~ Solicitors
N
~

K.\tKad~~lWpDaWBMO\Hobcsyteon Short~PrvKc~tDocumcnu!Glut{c-Pol~ni.Myd
95 Weliin ton Street !Nest
Suite 120

w
Toronto-Dominion Centre o
Toronto, Ontario M5J 2Z9 ~ To~~ Q .'
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ar~o sank. ref ,w~r~c~eat
Rea! Estate ~irs~nce
~~rst C~n~dian ~I~cc
1tt~ ~I~t~r

Torc~nlo~ N h~SX 1a~1

Pt~on~; 416~86T•5790
Fax: 41x•867-5 66
E-mail: stever~. cklnr~un~bmr:c~m

JU~y ~ 2, 2C►f~~

~3o~c:~ygec~r~ Shc~r~s ~+~ve{opm~nts L.t~d.
clo George Cadwin
11 Russel Hill Read
R,R. #'i
~otrcayg~fln, Qntarica
K{~IN 1A0

A~ter~tian: ~'Ir. Geor e Godwin

7~ar ~►Ifr. G~dwEn:

F~~: X11 C"~ BANK C3~ Mt~fdTR~AL P~t~t3PC3SA~. C3~ F1'~~►1~+~tNC Ft3R
7'1~~ ~3C18~:A,1fC~~~'3~1t ~iH~3RE5 P~tC~JEG~'. BC~E3CAYGE~[~~ C~NT'Af~"~C~

illlle are pleased to present the faflawing CQmmi#meet Letfi~r can~rming that B1Vlt~ Bank of Montreal
~hersln~fter referred to as the "~anf~~~ has authorized the tollc~wing credit faciiit ~s fcsr 8vk~cayge~r~ shores
De~refopmer~ts Ltd. and the Bobcayg~on ~hvres project under the terms and ct~ndi~it~ns outlined h~reir~.

Borr~awer: Bc~bGaygean Shares Develapm~nt~ Ltd.

Gu~rantc~r: fir. Gearg~ Godwin.

~A~I[.1"1"~'' ~'1

l.aa~n Amount: $2,5~~,Of~U.

This f~c~lity wiff h~ availa~~~ as fc~llo~vs:
Tranche ~: ~ S~O,~QO~ (Repay l~nci debt ~ predevelopment cap#s).
7ranche B: $ 1 j~`~~3~,~DUO {Phase 15srvi~ing}
Tc~t~l $ 2, 5f30, ~~D~

~c~art Tx,~e:, t~emand Lv~n, Non-Revo(uing~

L~aan ~ur~~se: To assist with t}~e ~~vel~pmeni of Phase 1 0~` tt~e ~ab~~yg~on hvr~s s~ubdiv sio~
la~cated on the southern waterfront on the east side ~f~gk~w~ay ~~ ire Babc~yge~n,
~?nt~rl4 thereinafter referred to as the "Praject~}. The entire ~ii~ €car fh~
Bobca~r~~+an Sh~re~ subdivision comprises 8(? acres ghat is dram plan a~~prarr~i ~a~
272 fats and is e~c~e~c~e+d to be develv~e~ in ~ Phases, with P~~se 1 consisting of 1 ~
~c►aterfiront fats and 1 ~ interior lots. Tranche A is to r~e~in~nce the Bo~r~wer's e~istir~g
land debt irr the amnur~t of $640lOQt} ~r~d provide fur~d~ for ~rredeveiopment casts.
Trar~che B is fi~ fnan~~ the servicing posts ~ssvci~ted with Phase 1 ~f the prr~~e~#.

b rFs,-rc~i,~ r ipf !'t\A#f  -6 N'irik~es, iGel c~v~»w~i
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~3h~0 ~ Bank ~f Montreal T C~rnrmifxt~~nt I~tter
July I2, ~t?OS

Int~r+~st Date: Bank of ~lic~ntreal's Prime 'E" to + '1.2~°r~o ~e~r annum flc~~ting, calculated an+d pay~b~~
ms~nthly err arrears,

Re~~,~m,~,~ent C1~ d~man~i. Notwit~rstar~din~ c~rr~p►lia~ with the firms ar~d c~~c~d~ l~n~ ~~ t~ ~
f~~ififiy ~'rncluding, withflut limita~ian, ar~y ~ven~n#s set ou# i€~ this ~:~ceem~r~fi}, t~r~
~3~nk may a~ ~n~ time der~tand repayment t~#" ~ny~ and al! amc~unt,~ c~nd~r this f~ci~'rt~r
and t?~e B~rr~vrrer hereby agrees tc~ pad su~~ ~mcaunt~ tc~ the Bank upon ~~~~
d~amand i~ir~g made,

Antielp~t~d ~ourc$
of R+~pavment. Frc+m ne# cica~ing p~rc~ce~ds of lot s~l~s to ~n~d users units a~dfvr r~sc~urce~ a~ tie

~oarawer and/or Gu~rantor~. Fufl faun re~aym~nt is anticipated ~ugtithin 24 m+anths
of Ir~iti~I dr~wdc~wn.

Based upon the infarm~tivn provided to dater we und~~~~nd the cost of s~rvicin~
for the P'ro~e~# end sources cif financing i`a~r 1~has~ I tc~ be ~s follows ~iin 0~10s):

F~'FiC~.J~CTED ~t~S~!"~ ~4U~CE~ t3~ ~l~t~iNt;tN

Land ~2,~24 Equity in Land $1,84
bite servicing 1,132
daft Gvsfs ~ir~clud ng interests 5~~ dank L.aan 2,~Q~Q
Cor~ting~ncy 2t~~3
7t~7~1,. $4,34 TC~T~L ~4,32~

RR~}J~~T`~[3 V~.~l~
19 +J11att~r~r~ont Lots $5,7'g4
13 tnt+~~rnal ~t~fis $1,1 p
T~rt~l Phase [ ~.ats ~~,8~D~

~Jc~#~s t~ the. F~rcr'~c Bud t:

~a~ With p~ic~r written a~praua~ of the Bank, ~h~e Borr~r~rer sha111'~: at~fe to r~evis~ fibs
budge# ~n~ appl~r any bu~c~et Iterr~ sav~r~g, ~s d~term reed by the Bank, )n its
sale di~cr+~t~~► arxi a+~t ng reason~biyR to ana~ther ~~dc~~e# ~t~~ subj t to the
foilowirtg:
(I) The c~en~ral r,.~nting~n~y al~vr~nce hay b~~n ful~~ util~z~d;
(i~} Tate revised aggregate ~ud~et ~#~m~ da n~f cau~~ the Sank loan #o

exce+e~ the ~u#h+~riz~d ~maunt ar the maximum adv~nc~~ all~v~red under
tie "~largln ~ondi~ccans" v~u~lined ~~law

(ii~~ Agreament by ~ar~~c that the ~rvjec~ but~~$t con#roues t~ be ~ulfy
ad~quat~ Ica ~mptete th+~ pra~~~t.

(b) The and is ncl+ud~ed ire the ~rc~ject Budget is the t~t~l actual cyst of all lend
(i.e. ~"has~ I and r~e~id~a1 acre~c~e) to the ~orraure~, ~n~luding carrying c~ t~
since Rurch~s~ in ~ 989, ~u~~ as I~a~~l, I nd ~ n~.~c ng ct~~t~ and pra~~rty~
taxes

{c~ G T payable an hard and raft cx~~ts during dev~~opmen# €s not. ir~ciud~d In ~t~
~'r~o ect Budc~~t and wilf be ft~nd~~ f'rnm this f~ity crn a tam r~ry+ basis
~en~iing r~gc~e~t~ far rab~t and r~e~eipt of r~irr~bur~emer~ts,

It~~rg~~_ ~~ndt~t~ns:
1. A rr~ul~ed advances are r~c~t ~t any time to exceed t~t~l rc~sY €~f wr~rk ~n pfac~

it~uding lar~da herd co~t~, sift costs, ~r~d bank char , l~~s uir~ed ~;quity,
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less ac~runts not to ~~ ~~id before tl~e next draw, less GST r~t~ates has
received}, and less holdb~c~cs. Thy undr~wn por4ion c~~ this faoilit}r is at all times
to be ~uf~icient to cover costs to complete, pay outstanding ~~yables and
holdbacks.

2. Draw requests ire to ~~ provid~i to the Bank monthly Draws wife be released
and applied on the basis of draw r~q~test ~s submi~ed by the ~orro'wer. ~r~vw
r~quQs#s are tt~ be accompanied by ~ lisp of accounts to be ~a~d, ~orrovuer'~
cert~cate relaiive to soft casts, end an engineer's certificate re(atiue to hard
costs, indicating cost of ~rork in pl~c~, amouni cif holdback and cost to
corn~lete,

3, ff a# any dime pending ar during disbursement of the loan, the t~ndr~wn loan
balance shill not be suffc'sent to complete the project in accordar~c~ with the
approved plan and specifications and pay for alf casts thereof, the Barrawer
and/or Guarantor shall inject cash equity into the proj+~t equal to the deficiency
prior to any further loans being p~ermitterd.

4. Bank is ~a subsearch ti~l~ at time of each draw, excel# for advances exclusively
for irtter~st, at the expense of the Borrower and ihe~e shall b~ Rv liens or
encumbrances prior to t#~e Bank's security or subsequent fh~r~to un4ess th e
Bank has given ifis apprav~! therefore.

5. 'Che prorri~i~rrs of the Cvns~ru~tion Lien Act are to apply at a1~ times.

FAC1~,17Y #2

Loin ~mc~un#: ~51?O,ODU.

Laa~n Type: Commercial Letters of Credit, Non~Revolving.

Purpose: Ta bs issued in favour of it l ufilities and the municipality t4 guarantee
p~r~ormanc~ r~lafive to the Project.

Term: Maximum 1 year, renewals as required.

Gammissic~n: 1 w5fl% per ~nnurn, P~y~b1e ~n adv~rr~ minimum $35~3.Q~}. In the ~v+ant that an
i~susd Letter of Credit ~s r~duc~d / ~anc~lf~d prior fio 90 days before m~t~rity, the
Utter of ~r~~dit fey shall be refunded Qn a Q~arata basis,

Conditions
Facility #2

1. After ~ier~~nd ~dvan~s end ~uthoriz~tion under Facility #1 ire r~duce~ to nil,
a(~ surplus imam ng f~rtds will be pl2~ced in a Bare of ~nt~~al interest bearirt~
d~pasit ac~un~ artd ~1ed~ed to the Banff as spec~~ security for the fetters of
~r~dit on a dollar per dollar basis.

2. Property ~~~r~h~s are to be canduct~d at the date o€ +each L~ffer o~ Credi#
advance at the ~xpens+~ a~' the Bc~crower and them sh~Il ~e n~ liens 4r
~ncumbrar~re~ prior to the Bank's sec~rit~r ar subsequent th~r~tt~ ~n{~ss the
E3ank has given its approval Therefor.
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~~~{) a ~3~r~k ~f ~ic~ncr~ai C~rsu~~itr~~~~ L~tt~r
.~u1y i~' 20t~~

~~O.GIt1T`~" #~

.c~~n Arrt~unt: ~~f ,flQO,(~0.

Loan Tvp~; D~m~r~d Lean, F~evafvirtg.

Login Purpose: To a~sisfi with the ccat~struction of pr+es~ld single family homes (including up to a
ma~imur~n of 1 mc~lel hnm~~ for the Proj~~t.

Interest Rite: Bare t~# Mt~ntreaf`s Prime Rite + 1.25°!c~ per annum, flo~tinc~, ca[e~lated and ~aayabl
monthly in arrears.

R~a~rct: C7n demand. Natwit~tstanding camplianc~ with the terrtls and cvnd tior~s ~f this
f~C lity (iC~G~uding, wiihUut limitation, any covenants set out ire this Agre~m~nt)r the
Bank may at any time demand repayment of any and al! amounts under this facility
and tie ~orrov~rer hereby agrees to pay such amounts tv tie ~3ank u~Qn such
demand bung mach.

Anticipated Source
~f Re~a~ment: From net sale pr~aceeds of jingle family homes as per Di~charg~e Privi[+~ge~

IU~ar~in Cvr~dti~ns:
1. Accurr~ulated ~ldvance~ ~r~ tQ ~~ contained wi~Y~in 'f t~Q~lo df hard and soft warn

in pla~~ (excluding land casts) fiat presold homes and u~a to a maximum caf 1
mca~i~l/spec homes, as evide~eed by a builder's i~e~t~~, leis;
■ accounts pa~abl~ which are nit to b$ paid bef+~re the next reporting d~t~;

hatdbar~cs a~ retained by the Barro~n+~r,
pur~~asers' deposits.

2. Rraw r~q~ests are to be prov~d~d tc~ the B~nt~ monthly. At ~irne of each mo~t~h(y
draw, the 6a~nk is to be provided ~v~th a signed Builder's Repr~rt indicating the
Status of the unit, work in place, past t~ complete; purchas+~~s name,
aurchaser's depvs'rt received and to be received, h~vfdback~ ar~~ a~~oun~s
Ray~b~e nt~t be r~~ paid prior to the new reporting date.

~. Bank financing is restricted to prE~vld singi~-family domes, up to a maximum
of 1 ma~dellspec units. ~n c►rder to b~ includ8d in tie Margin Cr~n~itit~n formula
as a pry-scald unit, #h~ following conditipr~s shill ~~p~y:

a) R copy of €he Purchase and S~ie Agreement is~ tc~ be provided t4 tyre ~~nk
foc substantiation;

b) Purchase and .ale Agre~m~nt is to prvvi~d~ fc~r a minimum stagg~r~d
deposit c~~ nca I+~ss than ~~°!a cif the purcha~~ price afi the unit Ito a maximum
cif $4{~,~Ot}~, ar~d the Sc~~r~wer is to I~ar~~ r~c~iv~d a minimum ash d~po~it
a~ ~2~,t7Q~} of the pur~~ase price of the unit prior to initial a~v~r~ce;

c~ ink will k~e provided with ev denr.~ th~~ purchasers are ire-qualifsed fir
mar~c~a~s financing or have the fi nancial capacity to close an ~ best-efforts
basis,

Bank wild be prc~v"rc~~d with a cx~py 4f all purchase anci sale agr~emenfis
e~ver'tn~ the s~ng(~-family unity within 7 5 days ~f ex~cuYion ar~d acceptance,

4. Copy o~ ~h~ building permit aid copy of the regisiratiort of the house%unit
under Trion Warranty Plan ~o b~ prr~vid~d to t~a~ Bank, ~f r+~quested, prior to
c~ammencerrient of cvnstructia~n of a ~pEcif'rc hou~~l~ni~.
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5. Bank ~s fio sub~eacch titt~ of ~!I 1~~slbEc~c~cs under canstructic~n at time q~f each
draw, ~x+cept for adva~~s exclusively for interest, at the. expense of t~t~
Br~~rc~wer and them sell ~e nt~ li~:r~~ ar ~ncum~r~r~c+~s prior to the ~~nk"s
s~~urity ter subs u~nt (hereto un~~ss the dank his g~v~n its ~~pr~v~! therefor.

8. The prov~si+~ns cif the construct€on Lien Act are to apply a# ~If #~m+~s.

Conditfans P`recadent. ~'riQr to the InitiaE advance of funds under Trar~che A oaf Facility #'i aid advan+~~
ofi funds for 1 made! frame under Fa~c~lity #3, the Bank ar its ~aunsQl shall hive
rec~ red ccan~rma~or~ that thQ folfav~ring cand~t any have been met:

~ . All s~cur~ty ~~d loan documentation is to b~ provided in fc~rrx~ and sub~t~n+c+~
sat~sf~~f~ry to the Rar~#c and its legal cc~unsei, including the fvllo~ing:

a~ ail m~teria! agre~mer~ts, p~rrn~ts and documents wh€ch are the suba~ct of
the pro~ec# that are ~e~uring these facil~~es;

b} a detailed deveivpmen~t budget and cashflow statement. for the servticin~ ~f
the project in farc7n and su~stanc~ acceptab{e to fie Sank;

c) draft Plan cif Subdivision and boundary plan of survey.

2. Thy B~ni~ is to be provided with a Phase I Envir~onm~ntal ~lud~t on the subject
prc~p~rrty from a E~ank ~,~~rov~d engineering firm. 7h~ audit is ~a ~~ deemed
ac~~p~abfe by the E3ank ire its sole dis~retivrt. (WAI'~EC~j

3~. The Bank is to be provided with a M~un€~~pal tic Gerti~cate sf~owir~~ III real
estate tars are paid up-to-date.

4. Thy ~3ank is tt~ be prou~ded with evidence of ~iabil~~r insura~~e.

~. Acc~a►uni Manag~zmer~t wi11 p~rfarm a site visit of the subject property and b~
sit sf~e~ witi~ the subject site. {SATIS~IEt?}

6. Ev~dertc~e of Draft P{an approval to be prc~vid~d to the Ban~C prior to ,any
advances. ~uC~ v sion agreement tc~ be prt~vided as avail~bEe. 4S~lTt F~~ t~

Canditi~n Pr~~der~t: Prier to the n~ti~! advance of funds under Trance B of Facility #1 and ~acif~tie~
#2 and #3, the Bank Qr its ccruns~l shall have receiv~;d r~►~frm~t an ~h~t the
fallaw~ng c~nditIQr~~ have been rt~et:

1. A!! ~onditivn~ P~ec~dent fir ~'ranche ~1 of ~'ac~lity #'~ aye to have been m~i.

2. The ~an~c is fio b~ prcavided vrrith evrden~e of ~ minirr~um ofi 6 end-~.i~er pre~al~~
+on verate~f~c~nt lots a# the ~ub~e~t site.

3. Jervi s are ~c~ be ~n~tali~d under fixed-pricey contracts. Copy of contracts fo be
p~rc~vi~te~i to thQ Bar~1c far rev evu, i~ r+~qu+~sted, a~rrd rnrlli ref~~~~ oast c.+on~ist~ar~t
with prc>jec~t b~ucft~~t, A Banker's Report v~r"~Il bs obt~iirrec~ ~n the ~~r~tr~~t~r i~ nit
favourably known #o the Bank.

~t. Thy Scar~~wer will hrir~ an experienced ~t~cal budder, acceptable to #h~ ~3~nlc,
tv assist with fhe on-site sup~nrision of the prc~j+~e~ with ~ copy a~ tf~e
~ntra~# tv k~e provided tv fihe Bank}.

General C~nd'rt€vns:
(1~![ Fa~ififiies}



137

~~vi~D k ~~~:~ r~~" 1V~~ncr+~~I Ct~~t~m.itxnent ~.~t~er
.duly 12, 2005

'~ . T~€e Banking Facilities are ~xtend~d an a demand basis and the ~~nk wi[~ retain
the rigf~# to re~riew the account ~t any time and at least annually v~r~th the
~3orrower and Guar~ntar #o pr~rvide current accc~unt~n~-p~ep~r~d ~r~ancia!
statements within 1~p days of year-end.

2. Ail third parfiy out-~af-pocket costs and expenses ira~urre~ by fhe Bank in
es~abfishing or operating these facilities (ir~clutlir~g but not limited ~o legal and
~vnsul~ing casts) ar$ far the account cif the Borrc~w~r.

3. The Bv~-ower v~ll open a Curren# account at a convenient bra cf~ of ~MC~ Ban#c
r~~ Ma~ttreal and, during the cvurs8 ~f ~~n~c ~n~n~it~g for this proj~~t; this
account is to be util~~ed fdr all de~asits an+~ v+~t~drawals related t~ the prt~~ect.

4. Munfci~al tax. cert ~c~te showing ail reaf estate saxes are paid ~p-to-date is to
be provided artnt~~lly.

5, The Borrower acrd the Guarantor are to provide the Bank wifh any -other
infarmat€an that may be reasonably reques#ed from time t~ #ime.

fi. Af! dosing prods frar~ the sale of the units, net of narm~! adjustments, are tc~
i~ d~p~sifed too a~ curr~nfi ac~ounfi in the Borrvwer's~ name at BMC~ Bank of
h~Iantr~~i.

7'. if requ~st~d by the Bark, the Borrower agrees to erect a sign ~pr~avided b~ the
Banks advertising ~nanc~ng of tie project.

8. ~3fl dividends, equity witt~dr~rn,~#s, 4r reR~ymer~t Qf shar4holder Ivans are to be
c~n~de ~+r thvut prior written approval by tl~e Bank prior t~ canc~Il~t`ran ~ndlpr
casF~ collater~irzatian of credit facilities hereunder.

9. Ve~d~r Take 8a~k Mortgages to e~d~purch~sers are nit p~ermitt~d without tote
prig written cc►nsen# afi the ~arrk.

~ 0. ~`he Bank retains the right to .engage Consulf~ng Engin~er~ and/or hosts
CQnsultant~ ai its sole discretion Frith cost to be borne saf~iy by the Borrower.

11. P~r[~c~i~ s~t+~ visits are to bs r,Anducted by tie Barsic.

12, The dank is to be provided the first rig1~# of refusal to pr~vvide dev~fopment and
construct~~n financing ft~r the r~emain~ng phases of the s~bj~ct property.

Sscurit . ~4s security fv~ the La~a~s, the fo[law ng dacurnent~, instruments, agr~eemen~s and
~th~r as~uran~as ~c~+Ilectively the "security Uc~um~~~s~) are to b~ h~~d by the Bank:

Ta Be C}b#ain+~c~:
The Bank or its counsel sh~;~l have received fully e~ecut c+~pi~~ a~ tFte fol owing
documents, Instrument, agreements prior tt~ the first adv~n+ce of funds, which shad[
be in farm and substance satisfac#c~ry to the dank ar~d its svf c tors:

1, demand ~allateral h~~rtgag~ on the Bank's s#andard farm in the amau~t of
$S,~UO,Q~O cc,~ntaining a fixed charge over the entire P'rt~j~ct: To b~ registered
under Land Tifiles / 6~e~~stry. Receiver !Manager clause and acceleration
cfaus~e in the ev~r~t ~~ safe to be lnc~uderi.
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2. Genera! ~e~ur~ty Agreement ~ravid~ng ~ fire ~vatl~g charge o~~er the pr~~ects
~c~ b$ r8r~ st+~re~ ~~der the F~er~crraa! Pra~~y security Ack.

3. ~uar~n~~~ in the ~moun~ ~f ~4,~(34,~~~ e~~c+st~d by ~~e ~Gu~r~ntc~r.

~: General ~+s~~gnmc~nfi Gaff all ca~ntra+~s, profi t pl n , sp~~fi~atic~n~, Rerm~f~,
a~re~emen'~ of purchase ar~d sale,. stc..

[~~~~~~ncy Agreement t~ kye ~~e~ute~ by the ~arra~ve~ and ~u~r~nfiar ~€~re~'rn
#+~ fund ca is r~~t included o~ ire ~x~~~~ ~~ fare~a~fi exp~n~ turps.

6. Lefi~e~s of Ir~d~mn~ty for issued Gc~mmerc~a[ L.ett~~s ~~ Credit.

7', Pie~~e Agr~eemen~ for rasf~ cc~it~~er~1.

8. ~n~ironme~~al ~h~ckl~st ~ ~ndemrrity on the ~ar~#c's faun s gn+~d ~y the
Bcc~rrv~rer end ~~r~ntor.

~. Art~cl~es ~ ~nc~r~r~t~e~r~, C~;rti~ic.~tes, and apprc~p~a~~ ~c~rrcw ng end enabling
R~s~lutian~ a~ t~~ ~~rr~rer, end Barrau~er's ~vliGltvr"s npini~n regarding
c~arp4rat~ au~harity and enfc~rcea~ifi~r in form gat sf~~~ary to tyre 8ar~k's
~r~~~c~tc~rr~, ac~~r~g r~~t~~abEy.

~ 4. A favour~bl~ ~+~tt~r of Qpin~on tom fhe B~n{e'~ s~1`►citor crsnfirmir~~ t~~ validity
anc~ ~nft~r ab~lity ~f tM~ E~an'~'~ secu~rty.

1. any att~~r ~~~ur~ty dacum~nts considered necessary by ohs Sank's solie~t~~s.

P~c~ ~ub~ uent
Er~cur~bran~s~; "t'he~ Marro +~r co~~na~t~ and ~gr~~~ th~if it ghat! nt~t without the prier ~~t~n

cQnse~t t~f the ~an~c, co~ser~t far which chalk r~a~ bs unr~~~~r~~bl~r r~i~h~eld,
execute ar del rrer and mortgage, charge, lien car a~i~er encumbrance of the
pra~ert~~s intended to rank su rdina~e t~ any cif the S~~~ri~r L7acuments.

~d~t~~~~~ Advan Tt~~ ~grrc~w~r ac~nv~r#edg~s that the actual recc~rdfing of the amount t~f any
advance car r+apayment thers~of ~n~i~r the above credit f~cil t6e~, and in~e~est~ f~e~,
and vt~er ~maur~~s due in cc~nn~c~ian ~+ith ~~r~ ~bt~v~ ~r~dit f~~ili~ies, in an
~e~un~ of the ~~rro~rer m~inf~in~~d by the ~3an~, hip ct~ns#ifiut~ ~~im~ facie
~~rid~nc~ c~~ the ~4rrcrwe~r`s ~nde~t~dn~s~ and iiabil from Time to 4i e ender the
crec~~t ~ac~iit~~~; prc~vit~~d that fih~ c~~~a~atior~ cif fih+e ~srrc~~ter to pay ter repay any
~nd~btedn+~~~ an+d l~ab~{ity in acc~rda~ce Frith terms and ~nd~~ior~s of the er~dit
~~c~l~t ~s ~~ set c ut i~ thin offer Qf ~nancir~g sha1~ n+afi be a~f~ct~d by the failure cif
the Bank ~~ m~~,e such r~ct~rd~n~. Tie Qrr~~rer al~c~ ac~cn~vv~~c~~~~ I ~~~
ir~d~bfi~d to the ~~nk fir pr~ncip~l ~m4unts ~hovtim as +~u#~tan~ r~~ from ~im~ to
dime in the ~~nk's ~cc~unt re~t~rd~, ~rrd afl accrued unpaid in~~r~~t in res~ec~
th~r+~~a, rich principal and r~te~e~t the ~~►rrauter h~r~by u~c~er~~~es bra pay i~
tie dank art ~~ct~rdanC~ ~rit~r the t~m1s .and cc~rt~it~~n apps ~abf~ tc~ ~t~8 ~crect t
f~ci~Y+~s ~~ set out in ~hls letter.

C~iseh~r e ~'r#vife e: L~~~char~es off' ~r~ Ions ire Ph~~se I ~f tha Prc~~~ r,~[I ~e pr~v did up~~n pa~men~ of ~f~~
full ~aek clt~~~nr~ pra d~ from each !at ~o t dlr ed frr~~y tc~ repay Fa~i:Iity ~3 in #F~~
ar~aur~~ ~dv~nc,~d r~lat~~ ~a ~a~~h ~~~t, s~c.~ndly ~~ repay ~ac~l~~y #'€ i~r the am~urrt
1€~~~~f 1 lcav~+.

Tye Qtsch~r~~
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BMCC3 ~6 ~3~nk cyf Montreal Gammitjm~nt Lett+~r
July 12, 2005

9 Wa~ec'ft"ont Lots $3~~,00~}
3 lr~ter~rt~! ~.ats ~ 8~,,~00
32 Total

in the went no outstan~in~s exist under Facility #~, ail further sales proceeds are
fi~ b+~ directed tn~rarc~s cash calla#eralizing Facility #2 hereunder. AEI dev~elopm~nt
credits and rebate revenues are too be ui lined to reRay dank ~dvartces as/when
r~ceive~.

Disch, ,e Fee: ~1 Q~ der lot.

Documents
for execution: R $~tOQ fee p+er document will b~ levied on d~um~nt~ re~t~iring ~xecuti~►n by dank

officers {excluding par~ia! discharges).

Craw Fee: Sand shall receive a $400 fee for each draw request under Facility #~1 and #3.

A~a~licable l~a~r; ~f matters relating #a these faciCi~ies, including but w~tho~fi limitation, ~[1 Hates, other
~gr~em~n~s at~d documentation prr~vided or enter+~d into pursuant fo these shall be
governed by and con~tn.i~ci under the laws cif the Province of Ontario, Ganada.

A~rpli~ati~n F~~. An initial application #ee in the amount of ~1~,QL~fl has begin paid. In the event this
o 'er of firtancin~ is a~pt~d, a fie in the amount ~f $25,f~~fl is to k~e paid upon
~~cept~nca s~f this offer of fn~rtcing,

Any requests fvr material changes tQ these credit facilities will be entertained at
tt~~ Banl~'s sale discretion and pater~tial~y subject to additional fees, negotiable at
su~F~ time.

We appreciate the appartunity granted to provide financing for ~obcaygean Shores Developments Ltd. and
tie ~3obcayge4n Shores project and trust tF~e above terms meet with your approval. We would b$ pleased if
you would indicaie your acceptance by ~ignl~ng and re#urning the e~clo~ed +copy of this Commitment Letter
by July 31, 20 5 failing wh~~h this Camm~tment will as deemed to have expired.

Yours very truly,

~~~r~n MacKinnon %~ Sfieven ~'raub
R~(ation~ ip Manager senior (tanager
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~ ~p ~ Bank. of Monerrea.i J C'omzriitxnent ~ett+~r

AC+GEP~C"~~3CE

The t~rm~ and ~onditians of the ~l~a~r~ C~rnmitm~nt ~~ttec are ecceptab[e. Vile ~nclos+~ the ~+~quireci fee +~f
$25,(3{71.

~at~cf this ~a +af 2{305.__.~___ Y

~3C~►R~C~ii~tE~; ~,~..~
Bv~ca~g+~an Si~or,~ ~_ a ~ ~:td:~ve_ ~~,, ,..~-~.~

~~~~~
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~,/'.n ... R..- ~~.~ ...:-~/ - r 1w- ~ 1 4l fa i~ .,aa-iii i~r..,r Jas
L:.'P✓/S'V'7"b4Y. \.,.+' 7ifHa#av's"[:~W iw~d"J f/~V!'WLif{NTI{/'~~ ~

June 16, 2003 - $11,700,000

~►~~~►. L ~'1'

~J`~~~~i~ ~e~~l~ ~~~ I~a~+ ,.
6~~r~~ Pa~~ ~~' L,a~ ~, ~a~~~~ss~~ 1 ~D

pow in t~~ +G ty t~~' £.~. ar~ha ~,ak~s.
~'~~ +Icy, ~1~~-

+~a~y T~ I~.~rl~, A.A. ~x P`..P~pp
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~-

~:~~.I ~~~~~t!'~'~~~~n.~~z~~ C~ust.~
~ram~ its fc~r ut}~~ ~:1~ve~c~~~~~~~~~~ ~~ ti~~~c~t~ ~ ?.~~'~`~ ~~ r~ ~ :. , . .

~~cl~~~trr~,~ tl~ t~t ~ ~~t .t~c~r~ ~~~ ~~~ ~~~~+~ ~~~~zl~~ in ~:r~. i~~~~lc~ra~ c-~ r~~~ ~~1~~ ~~~ ~.~~~
1~~~c ~~~~~~~~ x~i~~~~~r~~~r ri~~ dz~r~ ~r~~~t c~~'~~~?,,~~~,~:~~c~i,

i~a~c~r~~~i ~~~ w~~~~ ~~v~~~p~~~ ~n tt~ sic ~ ~~~ in~i~~tc: that ~~ ri~~ ~~~rl ~~r~~t f~~~c~r cif

~~t~~~c~~~ 1 ~~'r°~ ~~xc-~ "~~~.~~ ~~ ~~~t ~~ r~ .~~~ .~1~ ire ~~~ inc~~.~~~i~y~, t~%~~~ the sz~~ F~.~

~~, ~ ~e~r f~~t t~1~~ r~s ar~~ ~ ~~~ `~~ ~r +~: "t ~~~~ ° ~atr~~ ~~ r• ~ c~i~~~I ire ~

su~di~~~i~►t~ c~~° I ~'~ z '~~~!~ .

~. ~~.atl~~~r ~~,~~~~re, t'~~ ~~~~c~i~r~~~rr~ ~ri ~ s°~~aj,~~t p~~c~~~ ~~~ ~~~°1 P1a~~ p~•~v~~l
~~d ~h :~r~ ~'1. :~ ~c:~nc~i~. .~n ~~•~ v~ 11 +~r~ their z~v~a~ to ~ gin, ~i:l~'~I~ d. e~rn°p~~~ic~ °~

r~ ~ ~~~:~c~ ~~c r~~~.~ ~ ~~~~~ t~+~~t~ t the ~~~~ I~ ~~ : ~ c:~rt~~ st.sg~~ ~ ~~1~ ~~~
~.~`t~~e ~r~ ~'1~ +~+~ ~diti~ns, i~~~lu~n~ ~ ~t~~ti~n~ ~~C ~~~~ ~c~~ ivi ~~r~ ~, ~-~~~~~+ ~~t
~~~.~. ~1~ r~ ~- :~~~~. ~~,c~ ~i ' e s~.c~~di~i.~ica~;. Il his b~~r~ ~~~i~~~ ~~~1 tl~~~ t~~ t~t~~ r~c~u: r c~
try : ult~1~ ~1~~ r~e~'~~~~ry r~q~.ir~~n~r~tt~ ctat~l~ ~~ ~ ~iti~~ pis lv~~ r~~r~t ~.

[n ~~;~~~, ~~«~~~t`~1~:Tr UI~~ 1G~,~.Ir:S lI~C.~ ~~~~t ~~ a~.~snr~atic~r~. ~. t~~.~, t~~ Yt~~rt 3 .

c;~~r~-~r~t tr~~~ indi~~,~ ~~:~t ~I1.+~~•~ ~k ~ ~ ~~antinuec~ ~tr~~~ ~+~~~~r~ fir ~~ .~c~~~~ ~ t+
l~~ ~ev~l~a~c~ i~ t~ ~~~bj~~t ~c~'~c~~~r i~~i a~.rli+~~~~arT}r 1"~ l~~u i~~c~~+~~~~:~~g n~.rnl~~r- ~f
~~~ree hc~ ~~~I 'k~~ lc~r~k:n~ ~'~~r ru~~E~~r~~~~Y1. +~~~~ a~~~~ ~~i~ a~~~~ ~~~~~de +~`~~~sic~~ri~~ ;
~.1~ f~~t~rs ai ~ c~~.~r c~~~nic~n 1.~~t t~~~: ~~~~.~j~.°~;l ~ar«I:~~,~r~~y w~;~r,~lc~ 1~Ra.~~t:, ~~~ ~l~~c~r~~t7ca~~ ~~~ric~►c~
o~ ~~~€~u t l ~ v~r:. ~'~~~1.~ ~►h~iu~~ t~~ i~~~~ ~-~qu~r~~ '~r ~ +~~~~.tir t~~ ~~ ~i
~;~;r~~~a~~r~~~ ~~~~3 r ~ t~:~~i.~a~~ ~' l~f ~a~.~:d ~+~~vE~~nt +~r p~~ ~' ~~t ~.~ ~►~~~ ~~~ .,
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-~2=

L~e~e~~~~n~nt.~.p~~r~~~ch (~+~nt'~.

I:~~~~~ a~:~urti~es th~~ th+~. rc~~~+~rti~s v~il~ b~ ~'~~c~~'b~d ~n a r~a~an~~l~ ~'e ~~~r. b~~~
~~a~h t~at~ €~b~~ut !~??~f~ €~f t~.~ ,brass Meld w~►uld b~ ~ac~~ d~xin~ ea+c~ ~~~x, t~~n ~t~°
p~r~fits ~c~u~~ ̀ ~~ mace ~w ~~i~Y ~a~ ~~~.r~ ~r ~h: ~h~ulr~ t~~n ~:ds~ the Ica~cl ran
ft~~ c gig. ~~co~rt~in~~y, ~~~ h~.v~ di ~at~nted ~~~ nit ~ old cif tl~~ s~~~divi~~c~~ ~t S°,~a
~c~~ ~. ~er,~vd +~f ~iv~ y~drs ~~sin~ t.~~ ~"~ctor ~.~8(~~83~ This ~es~~lts ire ~~ r~c~i~ate~:
p~~es~nt worth v t~~ ~~~t ~a~~~~ cif tie subject ~rap►~rt~r c~f'$1.1,7{~1 ~Z~~~.~ h~.~h ~r

,.c~Qr~in 1 ifi r~ at~r c~ ~.~vn that the h~~r~e~ 1t~:1~~ ~f ~1~~ st~b~ ~ ~c~ ra e asYr ~ :~ ~. P
i~:c3~c;a~~~ by ~~~ .~~v~Iap~.~a~ .,~.pprc~~..c~l~., a~ a.~ 1~~; ~~~c~i~ve c~a.~~- ~f ~ppa~~~~ ~~~~~~:
r~vuul~ ~~ ~f 1,?t~Q,O~t~
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' ~L~ , ' .

'~`~e ~ppcs~~ ~t~~t~~ ~:~s~~a ~~~ ~ n~~nd~Ec~r~r r~~~ ifi~ats~►~~ ~r~gr~r. fc~`
c~c~ i~,~~~,~.~c~ r~~~n~b r . ~a ' ~. ~ date a~ ~~ rc~r~rt, is l~~v~ ~i~ 1 ~ 11~r~ ~t~~ r~:~~a ~r ~e

1 ~~ ~~y ~p~in~t~n, ~ ~~et V~l~~~ ~► ~~e ~u~,e~~ 'rc~~~x~ty, as at Jt~~ l ~ . tl wuuc
~~ ►] l,7Qt~~~0~

~ ~~~ ~~~~ ~p~
..~- ;~.~.

~---- ~ ~ - t_ l
~l-

n ary '~"~ ~'~t+~ ., , ..~;, ~ ~~~ ,.

t
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V.vi vw-r~.v-±r ~.r rr~w-s -vs~- sr•~7 ~I ._•-_ y w
7 E

~J11: ~^~~~~A~~~~ ~. ~'~~_.y~ ~,~4+.J-l. 1 ~-~ ~L ~i.~ L.11i, .Li.~l,\ Rv L~ ~'~

~~~'~` T..~,YLI.E

A. +~T l~ccre~.ited ~~~her, 11~~~tais~a~ T~stt~t~ t~f ~~anac~a.
~ic~ld~r~;~ ~rti~i~ca~e~. #~1$'3'~ a~~d r~c~~~ng ~ceredi~~ti.on
in ~ 9?7.

~:~PERI~,~1C

1' 71 - 197 ~,PPra~ser u~it~ ~t~rl~ I'r~op~~ty ~4Pprai.s~rs. Ltd:. end ~ssc~c ial
cc~rn~a-ray RY;ght-~f-~'~~}~ ~lssr~c etas. A~pr~ sin ail ty~~s of.
~rc~~er~y in I .efi~a~,iu~i~~.n Tr~rvntu, Red cans off' IJurh~m, ~'c~rk~
P~~! ~nrJ ~altun ~~:~.~ ~d~n~lr~~ ~ciunty, a.~c~ t~t~r~~ ~r~a~
tl~r~augh~c~u~ r~"t~:rr~. Acted ;a~ E` ra~riati~an 4nd ~:~ra~~rt
~t~r~s~c~il~:rrts 1+~ .~~nY~try c~1~ Erivir~r~fn~r~l;, '~rilarYc~
'~'t~r~/Dt~r~a~-~~ S~~t-tri~ :n~ Schemes.

98C~ ~~ncar Apps .s:~.r ~~v~th Canada 1'~lortga~~. and. IlQusfng
Cc~~~c~r~t can, C~shat~ra hrane~t: ~nv~l~red ~ in a~~ra .Sal cif all
types' off" rep d~n~,al a~~ra~tsa~s: in Durham ~~,~ia~n.

1 ~$~ - l ~~ l Ap~rais~~ vvxt~ Jc~~n G, ~u:y~en Lmat~r , ~ fee- appar~~al
cc~t~~~~ny ~►yitll cuff ~e,~ in ~~tcac~ffi~~ille. A~~r~ ~in~ all ~YP~~ ~'
~arc~p~ict~ i1~ the ~r~a .v~~' ~c~uC~i~rn +~i~t~ric~,, particularly :iri t~~-
:(~Ie#:rc~~c►l~.tan 'Tc~r~t~ta area.

1 ~8l ,T 195 ~.pp.r~.is~r. u~~tl~ ~`~n~ra~ +Ur~~~ar~ra A,~~r~iisa~~~, ~r~ ind:~p~er~den! ~G
appraisal ~o~7~pai~~ with af'~"Yce:s in . .ja .

I~B~ - 1~9~ Partner and S~n~r ~ppr~:is~r with ~~rtral
Ca~~tarc~ 1~p~rais~ls.

1~~5 ~~raer an+d ,~~n~.or ~:~agra ser cif +Ce-i~rt~:a~
~~ntari~► A~~r~:isal.s~:
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t~, ~' '~`. ~~~ h~~ ~:~~~~p~ tc~ .~~~~a~~~I ~' r 1~ "c~I~c~v~vv~s c:I~~

:~~~is~r c~ ~c~~~rr~rrx ~~fi ~r~~~ s, t~~~~a +~

~~tura~~i~a~ll~ t~~' ~~r~pv~Xt~r~ ~"c~rt~~~~ca
~it~t c~~ t s1~~~r~
~'"~~:~r~ ~a~' ~'V~~~ty
"~`r~r~s-~anad~ ~'i~lir~ ~~~~i~d
T'~~,r~~~err~ anal +C~'~rat~~~l ~~ ~►~*~:~~r~t ~r~ ~~ld..
I~~~rh~z~ Beard ~~ ~l~c~~i~:r~

~rl~~~n ~~~r~r~~ ~~~~~ :~~~.r

C~~r~r : .~rl:i~ h~:~ ~~,p~~~~~1 ~;~t~ , ~v~n ~v~~~nce, as ~n
~xp~rt ~►it~~~.g in rho ~~Itc~r~ ~~,~

nt~. t~ l ~~n~~ ~~ c~a~-rl
~nt~.riti .L. r~e~ ~°+~r~~~r~t~~~t~.c.~ri +~~
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This is Exhibit "W" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018 ~ ,

Commissioner for Taking Affidavits (or as maybe)



~ ~~

Ka d ~' ~ N.

From: Kady, Ian N.
Sent: Wednesday, March 14, 2018 9:52 AM
To: 'ggodwin77@gmail.com'
Cc: 'ORBACH, EDEN'; Julien, Stanley
Subject: Bank of Montreal loan facilities to Bobcaygeon Shores Developments Ltd.
Attachments: L - Bobcaygean (March 14, 2018).pdf

Mr. Godwin,

We are counsel to Bank of Montreal and enclose herewith a letter sent on behalf of the Bank.

~~~~';
~ ~

Ian N. Kady
Partner
Fogier, Rubinoff LI.P
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto. ON M5K 1 G8
Direct. 416.941.8809
Email: ikady~foglers.com
fQglers.Gorn

1
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~ t ~ :~
:~ , ~~ ~r:

March 14, 2418

VIA EMAIL

Bobcaygeon Shores Developments Ltd.
11 Russell Hill Road
R.R. #1
Bobcaygeon, ON KOM 1 AO

Attention: Mr. George Godwin

and to

Mr. George Angus Godwin
1 1 Russell Hill Road
R.R. #1
~3obcaygeon, ON KOM 1 AO

Dear Mx. Godwin.

~agfer, Rubinoff ~.LP
Lawyers

77 King Street 1Ne~.
su~~~~ ~aoa, PO Box 95

TC~ Centre North Tower
To~-on~o, QN M5K I G8

~, 41 f~,86~,970U ~ f; 4 I G,~~ I.885~
fogler~s~com

Reply Ta: Ian N, Kady
Direct I?ial; 416,941.8809
E-mail: ikady@foglers,com
Our File No. 16/6247

Re: Bank of Montreal (the "$ank") loan facilities (the "Loan") to Bobcaygeon Shores
Developments Ltd. (the "Borrower") in respect of the Bobcaygeon Shores Project,
Bobcaygeon, Ontario, described as Parce114-1, Section C10-VER, being Part of Lot
14, Concession 10 (formerly in the Township of Verulam, County of Victoria), City
of Kawartha Lakes, designated as Part 1 on Plan 57R-8056, as represented by PIN
63137-0001(LT) (the "Property") guaranteed by George Angus Godwin (the
"Guarantor")

We are counsel to the Bank in respect of the above referenced matter. VJe are writiing to you in
response to your memo dated March 4, 2Q 18 addressed to the Bank's representatives. For reasons
set out below, the Bank cannot and will not accede to the proposal set out in your memo.

The proposal made by you is neither realistic nor reasonable. It overlooks the long history of this
credit facility and your attempts to develop the Property. It also overlooks the Bank's most recent
forbearance letter dated November 1, 2017, permitting you to continue the listing and marketing
of the Property until the extended date for repayment of March 31, 2018.

The Loan was originally advanced to the Borrower in July, 2005, The Loan was always
repayable on demand. The $ank has been abundantly accommodating to the Borrower and has
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~̀ ~.~ ~'~~ ~ ~~ ~, Page 2 of 2
~ ~

~~.

granted numerous extensions for repayment of the Loan. The Bank has affoxded you numerous
~ppgrtuniti~s to list the Property for sale as well as to refinance the Property in order to repay the
Lean. To date, the Loan remains outstanding and there is still no proposal for repayment of the
Loan. We remind you that there have been no principal ar interest payments an account of the
Loan since December 1, 2014.

This letter will serve as notice that absent payment in full of all amounts outstanding to the Bank
by the extended due date of March 31, 2018, the $ank intends to make formal demand for
repayment of the Loan, and failing that, will take steps to enforce its security.

In closing, we would urge you to take steps to repay the Bank's credit facilities by March 31,
2D 18, failing which our client will take the steps it is entitled to take in the exercise of its rights
under its mortgage security, including without limitation, its right to sell the Property under the
power of sale provisions contained in the $ark's mortgage security.

Yours truly,

F~GLEI~, R.UBINQFF LLP



151

This is Exhibit "X" referred to in the Affidavit of Eden Orbach
sworn May 4, 2018

Commissioner for Taking Affidavits (or as maybe)
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April 2, 2018

Via Registered Mail

~3obcaygeon Shores
clo George Godwin
1 1 Russell Hill Road
R.R. #1
Bobcaygeon, Qn~ario
K~ f1/~ 1 A0

n~,

CASSELS BROCI~
~ r~wv~~~

L7evelopr~ents Lid.

Attention: George Godwin

Dear Sir:

lel iis@casseisbrock.com

tel: 416.869.5406

fax. 416.640.30Q4

Re: E3obcayg~on Shores Developments Ltd. (the "Debtor")

Piease note we are the new counsel for Bank of iV~ontreal ("~1~10") in respect of the
Debtor's account with the bank.

BMO and the Debtor entered into a Commitment Letter dated July 15, 2005, whereby
BfVI~ established certain credit facilities (the "Credit Facilities") for the benefit of the
Debtor (the "Commitment Letter").

Pursuant to the terms of the Commitment Letter, the Credit Facilities are repayab{e on
demand and interest is payable monthly in arrears.

The Debtor has failed to make both interest and principal payments under the
Commitment Letter for an extended period of time and therefore has materially
breached the Commitment Letter.

BiVfO has worked cooperatively with the Debtor to ensure that all amounts outstanding
under the Commitment Letter are repaid. Recently BMO gave the Debtor until March
31, 2018, fio provide BNiO with a definitive solution for the repayment of the amounts
outstanding under the Commitment Letter. However, not only did the Debtor fail to
present a definitive solution within the generous timeline provided by BMO, the Debtor
neglected to communicate with the bank in any way regarding a solution.

As of April 2, 2018, the Debtor is indebted to B~/i0 in the amount of $964,361.56, plus
interest and costs (the "Indebtedness").

MIX
Paper 

~;~Sse@s ~~'oG~1 ~ ~9~~dtvde9E L.L. 21pp Scotia Plaza, 4q King Street West, Toronto, ON Canada M5H 3C2FSC FSCm 0103348
tel 416 869 5300 fax a16 360 8877 www.casselsbrock.com
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CASSELS BROCK

Page 2

On behalf of HMO, eve formally make demand upon the Debtor for paVmen~ of the
Indebtedness in full by t~,o later than April 12, 20~ 8.

If the Indebtedness is not paid in full by April 12, 201$, BiViO may take such steps and
actions as it considers necessary to collect the indebtedness, to enforce the security
that it holds against the Debtor or other parties, or to otherwise protect or enforce its
interests, including without limitation, the appointment of a receiver or the initiation of a
power of sale process.

In accordance with the requirements of section 244 of the Bankruptcy and Insolvency
Act, RSC 1985, c. B-3, as amended, we hereby enclose a Notice of Intention to Enforce
Security. Upon the expiry ofi the notice period, BNiQ will be free to pursue its remedies
against the Debtor. In order to avoid enforcement action by BMA the Debtor must
complete repayment of the Indebtedness in full on or before April 12, 2018.

We inform you that BMQ expressly reserves its rights to take such further steps as are
necessary at any time without further notice to you if B~/10 becomes aware of any
matter that may impair its security.

Yours truly,
Cassels Brock ~ ~lack~rell LLP

~~1 ~L~~~~ ~~ 
.

Larry Ellis

EC/

MIX
~.,u5 ^ P~,ap.sr ~~ss~~~ ~~~~~ ~ ~8~~~,~~~,~~ ~~ ~ 200 Scotla Plaza, 40 King Street West, Toronto, ON Canada M5H 3c2
N sc Fs ~i~b~*a~ 9271.1

te1 416 869 5300 fax 416 360 8877 www.casselsbrock.com
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NOTICE OF INTENTION TO ENFORCE SECURfTY UNDER SECTION 244(1) OF
THE BANKRUPTCY A~lD 1~1SOLVENCY ACT (CANADA)

TO: BQBCAYGEN SHARES DEVELOPMENTS LTD. (the "Debtor")

Take notice that:

Under section 244(1) of the Bankruptcy and Insolvency Act (Canada), Bank of Montreal
(the "Secured Party") intends to enforce its security on the Debtor's property and assets
described below (collectively, the "Collateral").

(a) The real property legally described in PIN 63137-0001 (LT) PCL 14-1 SEC C10-
VER; PT LT 14 CON 10 VERULAM PT 1 57R8056; KAWARTHA LAKES (the
"Real Property").

2. The security that is to be enforced is in the form of the following (collectively, the
"Security"):

(a) a charge mortgage registered against the Real Property as instrument number
LT17451 in the Land Registry Office #57, in the Province of Ontario, and

3. The amount of indebtedness secured by the Security as at April 2, 2018 is $964,361,56,
plus interest and costs to the date of payment.

4. The Secured Party wil l not have the right to enforce the Security until after the expiry of
the 10-day period following the sending of this notice, unless the Debtor consents to an
earlier enforcement.

Dated April 2, 2018.

BANK OF MONTREAL, by its solicitors
CASSELS BROCFC ~ BL~CK1n/ELL LLP

Name: Larry Ellis
Title: Partner

ADMIN'2589268.1
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This is Exhibit "Y" referred to in the Affidavit of Eden Qrbach
sworn fViay 4, 2018

Commiss er t~"r Taking Affidavits (or as may be)
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CASSELS ~3ROCK
~ AwYERs

April 9, 2018

Bobcaygeon Shores Developments Lid.
c/o George Godwin
1 1 Russell Hill Road
R.R. #1
Bobcaygeon, Ontario
KONI 1 AO

lellis@casselsbrock.ctim

tel: *1 418 869 54Q6

fax: +1 416 640 3004

File no. 33336~4Q1

Dear George:

Re: Bobcaygeon Shores Developments Ltd. (the "Debtor")

Defined terms used in this fetter, but not defined herein, shall have the meaning provided for in
our April 2, 2018 correspondence.

BMO has kindly passed along the correspondence package that you sent to them on Friday,
April 6, 207 8. The correspondence package includes the following:

a) a one page memorandum dated Apri( 6, 2018;
b) a three page proforma notes &assumptions;
c) a one page outline for a proposal to BMO (the "Payout Proposal");
d) a one page development site plan;
e} a one page note setting out comparable real estate transactions;
~ a two page outline for a proppsal to refinance the BMA debt (the "Refinancing

Proposal" and collectively with the Payout Proposal, the "P~aposals"); and
g) a one page letter from yourself to Richard Holy.

Collectively, the "Aprol ~ Cor~~spor~d~nce ~a~ka~e".

This letter is to:

a} clear up a few points made in the Apri16 correspondence Package;
b) provide BMO's response to the Payout Proposal;
c) provide BMO's response to the Refinancing Proposal; and
d) provide sM~'s clear intentions for moving forward.

Point of Clarification

Our firm has reviewed a sampling of your historical correspondence to BMO. You allege, on a
few occasians, that BM4 employees have made certain representations, that would estop the
Bank from pursuing power of sale proceedings. You reiterate this assertion in the April 6
Correspondence Package. Please note that the relationship between yourself, as guarantor, the

Cassels Brock &Blackwell LLP 2100 Scotia Plaza, X30 King Street West, Toronto Canada M5W 3C2
tel 416 869 5300 fax 416 36p 6877 www,casselsbrock.com
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Debtor, as borrower and Bf~10, is strictly governed by the Commitment Letter together with the
executed security documents (colfective(y the "Loan Documents"). At no point in time has any
BMa employee acted in any way as to limit BMO's rights ar amend the Loan Documents. Your
baseless assertions are not helpful to your relationship with the Bank. You are free to continue
to invent accusations, however, the Bank wilE not be responding on these points going forward.

Pavou~ Proposal and Refinancinca Proaosal

The Bank appreciates your efforts in presenting the Proposals, The Bank has a number of
questions with respect to the Proposals. However, the challenge is that the Debtor has
committed numerous breaches of the Commitment Letter. The primary breaches to note include
non-payment of principal for an extended period ofi time together with- non-payment of interest
for an extended period of time, if you would like the Bank to consider your Proposals you must
first bring the loan into good standing with the Bank. Until you achieve good standing, the Bank
will not consider Proposals and wi() seek to take fhe steps necessary to recover the
Indebtedness.

f~lovina Forward

George, the Bank is simply a lender to the Debtor. The Bank loaned money to the Debtor in
2005. The Debtor and the Bank are parties to the Loan Documents, which govern their
relationship. The Debtor has and continues to breach the Loan Documents. The dank simply
wants to be repaid the amount it is owed and exit the relationship. The April 6 Correspondence
Package presents a compelling case with respect to the value of the Debtor's property.
However, the Bank isn't an equity holder in the properly. The Bank isn't a developer with an
upside stake in the future profits of the Company. The Bank is simply a bank that would like its
loan repaid.

In an effort to provide the Debtor and yourself with one more opportunity to locate alternative
financing such that the Bank can be repaid, the E3ank is going to provide you with thirty days
before it appears before a judge to seek the appointment of a receiver. To be clear, the
fallowing. steps will lay out the Bank's path forward:

a) later today, the Bank is going to schedule a court hearing on or around May 9, 2018 (the
"Coin Dade"), far fh~ appointrr~ent of a receiver. fur office wi11 confirm this date with you
once scheduled;

b) on or before April 25, 2018, our firm is going to serve you with an application record far
the appointment of a receiver over the Debtor's assets and undertaking;

c) on the Court Date, the Bank will seek the appointment of a receiver and its sole mandate
will be to take custody of the property and sell it. The proceeds of sale will be distributed
in accordance with the applicable legal priorities.

l.~GAL`45629520.1
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George, our sincere hope is that you avoid this entire process by bringing the loan into good
standing or by locating alternative financing. If you have any questions with respect to the
information noted in this letter please do not hesitate to write to the undersigned.

Sincerely,

Cassels Brock &Blackwell LLP

Larry Ellis

EC/

LEGAL'45629520. ~
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Court File No.

0~1 ~'i4f~'!O
S~JP~R90R C~l1RT t~F J~l~°~ICE

COi~MfERCIAL LIST

B ETWEEN:

(Court Sea!)

BANK OF MONTREAL

- and -

BOBCAYGEON SHORES DEVELOP~liENTS LTD.

Applicant

Respondent

APPLICAT10iV UNDER Section 243(1} of the ~ankrupfcy and lnsolvencyAct, R.S.C,
1985, and Section 101 of the Courts of Justice Act, R.S.O. 1990. c. C-43

~C~~1SE~T

MSI SPERGEL INC. hereby consents to act as receiver, without security, of all of the
assets, undertaking and properties of Bobcaygeon Shores Developments Ltd.

~̀~ w
msi Sper~~l -~°-~~;~ Niay 3, 2018
Per: .~--~' ,.--:~"

~~ ~..- w.

Philip H. Gennis, J.D., CIRP, LtT

LEGAL*45779561.1





160

Court File No.

o~-r~~io
Sl1~ERIOR COIJR~' OF JUSTICE

(CQ~I~ERC@AL ~.9ST)

THE HONOURABLE ) FRIDAY, THE 18TH

JUSTICE ~ DAY OF f~AY, 2018

B ETWEEf~l:

BANK OF MONTREAL
Applicant

- and -

BOBCAYGEON SHORES DEVELOPi~iENTS LTD.

Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and lnsalvency Act, R.S.G.
1985, and Section 101 of the Courts of Justice Act, R.S.Q. 1990. c. C-43

ORDER
(~~a~oi~~ing ~~~~~v~r)

THIS MOTION made by Bank of iVlontreal ("~~i0") for an Order pursuant to

section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. BN3, as amended

(the "~!~") and section 1 Q1 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as

amended (the "CJA") appointing msi Spergel inc. ("~~~~gel") as receiver and manager

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

and properties of Bobcaygeon Shores Developments Ltd. (the "~eb~o~-") acquired for, or

used in relation to a business carried on by the Debtor, was heard this day at 330

University Avenue, Toronto, Ontario.



ON READING the affidavit of Eden Orbach sworn May ~, 201$, and the Exhibits

thereto and on hearing the submissions of counsel for BIV~O, no one appearing for the

Debtor although duly served as appears from the affidavit of service of ~ sworn ~ and

on reading the consent of Spergel to act as the Receiver,

~~RVCCE

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

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

and hereby dispenses with further service thereof.

APP~I~ITMEi~T

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

101 of the C,JA, Spergel is hereby appointed Receiver, without security, of all of the

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

business carried on by the Debtor, including all proceeds thereof (the "P¢~ope~ty").

f~ECEIVER'~ POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way

limiting the generality of the foregoing, the Receiver is hereby expressly empowered

and authorized to do any of the following where the Receiver considers it necessary or

desirable:

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

any and all proceeds, receipts and disbursements arising out of or

from the Property;

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

thereof, including, but not limited to, the changing of locks and

security codes, the relocating of Property to safeguard it, the
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engaging of independent security personnel, the taking of physical
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inventories and the placement of such insurance coverage as may

be necessary or desirable;

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

including the powers to ~ enter into any agreements, incur any

obligations in the ordinary course of business, cease to carry on all

or any part of the business, or cease to perform any contracts of

the Debtor;

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

accountants, managers, counsel and such other persons from time

to time and on whatever basis, including on a temporary basis, to

assist with the exercise of the Receiver's powers and duties,

including without limitation those conferred by this Qrder;

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

supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

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

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

Debtor in collecting such monies, including, without limitation, to

enforce any security held by the Debtor;

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

Debtor;

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

nature in respect of any of the Property, whether in the Receiver's

name or in the name and on behalf of the Debtor, for any purpose

pursuant to this Order;

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

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

soliciting offers in respect of the Property or any part or parts

thereof and negotiating such terms and conditions of sale as the

Receiver in its discretion may deem appropriate;

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

parts thereof with the approval of this Court;

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

the Property or any part or parts thereof to a purchaser or

purchasers thereof, free and clear of any liens or encumbrances

affecting such Property;

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

defined below) as the Receiver deems appropriate on all matters

relating to the Property and the receivership, and to share

information, subject to such terms as to confidentiality as the

Receiver deer~~ advisable;

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

the Property against title to any of the Property;

(o) to apply for any permits, licences, approvals or permissions as may

be required by any governmental authority and any renewals

thereof for and on behalf of and, if thought desirable by the
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Receiver, in the name of the Debtor;
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(p) to enter into agreements with any trustee in bankruptcy appointed

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

the foregoing, the ability to enter into occupation agreements for

any property owned or leased by the Debtor;

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

rights which the Debtor may have; and

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

powers or the performance of any statutory obligations.

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

exclusively authorized and empowered to do so, to the exclusion of all other Persons

(as defined below), including the Debtor, and without interference from any other

Person.

DUTY TO PROVIDE E4CCES~ AND CO-OPE~~T90~ ~O THE RECEIVER

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

directors, officers, employees, agents, accountants, legal counsel and shareholders,

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

firms, corporations, governmental bodies or agencies, or other entities having notice of

this Order (all of the foregoing, collectively, being "Persons" and each being a

"Person"} shall forthwith advise the Receiver of the existence of any Property in such

Person's possession or control, shall grant immediate and continued access to the

Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

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

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

accounting records, and any other papers, records and information of any kind related

to the business or affairs of the Debtor, and any computer programs, computer tapes,

computer desks, or other data storage media containing any such information (the

foregoing, collectively, the "Records") in that Persons possession or control, and shall
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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 f~ecords without the prior written

consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall

provide the Receiver with all such assistance in gaining immediate access to the

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

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

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

numbers that may be required to gain access to the information.

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

landlords with notice of the Receiver's intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal. The relevant

landlord shall be entitled to have a representative present in the leased premises to

observe such removal and, if the landlord disputes the Receiver's entitlement to remove

any such fixture under the provisions of the lease, such fixture shall remain on the

premises and shall be dealt with as agreed between any applicable secured creditors,

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

creditors.

~C~ i'ROC~EDI~GS AC,~A@~~1' THE RECEIVER

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

or tribunal (each, a "P~oceeding"), shall be commenced or continued against the

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

~O PROCEEDINGS At~A~I~~T T'HE DE~TC~R ~R THE PROPERTY

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

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

Receiver or with leave of this Court and any and all Proceedings currently under way

against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERClaE OF RIGHT'S OR RE[I~EDIES

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

Receiver, or affecting the Property, are hereby stayed and suspended except with the

written consent of the Receiver or leave of this Court, provided however that this stay

and suspension does not apply in respect of any "eligible financial contract" as defined

in the BIA, and further provided that nothing in this paragraph shall (i) empower the

Receiver or the Debtor to carry pn any business which the Debtor is not lawfully entitled

to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or

regulatory provisions relating to health, safety or the environment, (iii) prevent the filing

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

registration of a claim for lien.

ISO I~TERF~REf~CE !~l11'I~ THE RECE~V~~

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



CO~1Tl6~~ATlOf~ OF SERVICE

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

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

including without limitation, all computer software, communication and other data

services, centralized banking services, payroll services, insurance, transportation

services, utility or other services to the Debtor are hereby restrained until further Order

of this Court from discontinuing, altering, interfering with or terminating the supply of

such goods or services as may be required by the Receiver, and that the Receiver shall

be entitled to the continued use of the Debtor's current telephone numbers, facsimile

numbers, Internet addresses and domain names, provided in each case that the normal

prices or charges for all such goods or services received after the date of this Order are

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

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

Receiver, or as may be ordered by this Court.

RECEI!/ER T'O HOLD FUf~~S

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

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

this Order from any source whatsoever, including without limitation the sale of all or any

of the Property and the collection of any accounts receivable in whole or in part,

whether in existence on the date of this Order or hereafter coming into existence, shall

be deposited into one or more new accounts to be opened by the Receiver (the "Post

I~eceuve~~~~~ 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.

E~iP~.OYEE~

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

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



employee-related liabilities, including any successor employer liabilities as provided for

in section 14.06(1.2) of the BfA, other than such amounts as the Receiver may

specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

~- ~ ~- s ~~, :.

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

Information Protection and E/ecfronic 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 prospectiWe 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 ail such information.

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

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

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

shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

LIf~i16T'A1'IC)~ C~~ ENVIRO~ME~~A~. ~IA~aL~~IE~

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

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

and/or collectively, "6'ossession") 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 (imitation, the Canadian Environmental Protection Act,

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the

•i
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Ontario Occupational Health and Safety Act and regulations thereunder (the

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

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

Environmental Legislation. The Receiver shall not, as a result of this Order or anything

done in pursuance of the Receiver's duties and powers under this Order, be deemed to

be in Possession of any of the Property within the meaning of any Environmenfial

Legislation, unless it is actually in possession.

LIIVIITAI'ION OfN THE RECEI!!ER'S LI,~►~IL~~V

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections
afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECE~VE~'S ~4CCC)Ui~T~

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be
paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
charge (the "Receiver°s Ch~~ge") 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 B IA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario
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20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver

shall be at liberty from time to time to apply reasonable amounts, out of the monies in its

hands, against its fees and disbursements, including legal fees and disbursements,

incurred at the standard rates and charges pf the Receiver or its counsel, and such

amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.

FIJ~Dl9~C~ fJF THE RECEBVER~Hi~

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

empowered to borrow by way of a revolving credit or otherwise, such monies from time

to time as it may consider necessary or desirable, provided that the outstanding

principal amount does not exceed $150,000 (or such greater amount as this Court may

by further Order authorize) at any time, at such rate or rates of interest as it deems

advisable for such period or periods of time as it may arrange, for the purpose of

funding the exercise of the powers and duties conferred upon the Receiver by this

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

charged by way of a fixed and specific charge (the "Receiver's ~oa-rowings 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 ~I~.

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

other security granted by the Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.

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

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver's
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Certificates") for any amount borrowed by it pursuant to this Order.
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24. THIS COURT ORDERS that the monies from time to time borrowed by the

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

Receiver's Certificates evidencing the same or any part thereof shall rank on a parr

passu basis, unless otherwise agreed to by the folders of any prior issued Receiver's

Certificates.

SE~!l9CE AGED ~C~TOCE

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

"P~o~ocol") is approved and adopted by reference herein and, in this proceeding, the

service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule

16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil

Procedure and paragraph 21 of the Protocol, service of documents in accordance with

the Protocol will be effective on transmission. This Court further orders that a Case

Website shall be established in accordance with the Protocol with the following URL

`www. spergel. ca/bobcaygeon'

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

accordance with the Protocol is not practicable, the Receiver is at liberty to serve or

distribute this Order, any other materials and orders in these proceedings, any notices

or ether co. respa~ ~dence, uy forv~arding 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.

171



-13-

G(~~ERAL

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

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

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

from acting as a trustee in bankruptcy of the Debtor.

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

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United

States to give effect to this Order and to assist the Receiver and its agents in carrying

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance

to the Receiver, as an officer of this Court, as may be necessary or desirable to give

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

this Order.

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

and empowered to apply to any court, tribunal, regulatory or administrative body,

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

terms of this Order, and that the Receiver is authorized and empowered to act as a

representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, 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
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32. THIS COURT ORDERS that any interested party may apply to this Court to vary

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

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

this Court may order.
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RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the "Receiver") of the

assets, undertakings and properties Bobcaygeon Shores Developments Ltd. acquired

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

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

Justice (Commercial List) (the "Court") dated the 18th day of May, 2018 (the "O~de~-")

made in an action having Court file number _-CL- , has received as such

Receiver from the holder of this certificate (the "Lender") the principal sum of

$ ,being part of the total principal sum of $150,000 which the Receiver is

authorized to borrow under and pursuant to the Order.

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

Lender with interest thereon calculated and compounded [daily][monthly not in advance

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

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

from time to time.

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

with she principal ~ur~s and interest thereon of dll a~~er cc~~~icaies issued ~y the

Receiver pursuanfi 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.
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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 , 2018.

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

Per:

Name:

Title:
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