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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

Applicant

- and -

GREENHOUSES CANADA INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.8.C. 1985, ¢.B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0. 1990, c.C.43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing on Tuesday, July 30, 2019, at 10:00
a.m., before a judge presiding over the Commercial List at 330 University Avenue, 8th Floor,
Toronto, Ontario M5G 1R7.

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

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does

Doc#4522214v1
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not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but at least four days before the hearing,

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

A V%N
Date July'32, 2019 Issuedby ° - / \
| N Local Relhiifar
Registrar
Address of  Superior Court of Justice
court office: 330 University Avenue, Sth Floor
Toronto, Ontario M5G 1R7
TO: GREENHOUSES CANADA INC.

5 Westview Crescent
Lively, ON P3Y 1B7

Doc#d522214v1
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APPLICATION

1. The Applicant, Business Development Bank of Canada (“BDC”), makes application for:

(a) an order appointing RSM Canada Limited (“RSM”) as receiver (“Receiver™) of the
property, assets and undertaking of Greenhouses Canada Inc. (the “Debtor™)
pursuant to Section 243 of the Bankruptcy and Insolvency Act, R.S.C 1985, ¢. B-3
(the “BIA™), and Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43 (the
“CJA”); and
(b) such further and other relief as this Honourable Court may deem just.
2. The grounds for the application are:
The Debtor
() The Debtor is an Ontario corporation that has its registered office in Lively,
Ontario.
(b) The Debtor is the registered owner of real property municipally known as 37 & 85

Panache Lake Road, Espanola, Ontario (the “Real Property™).

Loan to the Dehbtor

()

G

Doc#4522214v1

Pursuant to a letter of offer dated February 13, 2015 (as amended, the
“Commitment Letter”), BDC made a loan to the Debtor in the principal amount

of $1.6 million (the “Loan”).

The Loan provided for $1.0 million to finance the Debtor’s purchase of the Real

Property, and $600,000 to finance construction on the Real Property.
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As security for payment of all indebtedness and the performance of all its
obligations under the Commitment Letter, the Debtor granted to BDC a first
ranking mortgage on the Real Property (the “Mortgage™) and a general security

agreement (the “GSA™).

Pursuant to the Mortgage and the GSA, upon the occurrence of an event of default,
BDC may appoint a receiver over the property and assets of the Debtor, including

the Real Property.

Default and Demand

(g}

(h)

Forbearance

()

Doc#4522214v1

In November 2018, the Debtor was in default under the Loan as a result of its failure

to make required payments under the Commitment Letter.

On November 7, 2018, BDC informed the Debtor in writing that it was in default
and demanded immmediate repayment of all amounts owing under the Loan and

issued to the Debtor a notice of intention to enforce security pursuant to section

244(1) of the BIA,

Pursuant to a forbearance agreement dated December 5, 2018 (the “Forbearance
Agreement”), the Bank agreed to forbear from enforcing its security until the
earlier of February 15, 2019 or the occurrence of an event of default under the
Forbearance Agreement, to provide the Debtor with time to complete a pending

sale of the Real Property.
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(k)

@

(m)
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BDC agreed to extend the original forbearance period twice, from February 15,
2019 to May 15, 2019 to June 12, 2019.

The forbearance period expired on June 12, 2019,

Pursuant to sections 35 and 36 of the Forbearance Agreement, the Debtor has
consented to the appointment of a receiver upon an event of default, which has

occurred as a result of its failure to repay BDC.

The Debtor has been unable to complete the sale of the Real Property in the 5 weeks

since the expiry of the forbearance period.

It is Just and Convenient to Appoint a Receiver

()

(0)

®)

Doc#4522214v1

The Debtor has been in default of its obligations to BDC since November 2018,
On November 8, 2018, BDC demanded payment and issued its BIA notice. BDC
agreed to forbear for a 6-month period to allow the Debtor to complete a sale of the

Real Property.

As a consequence of the Debtor’s default, pursuant to the Mortgage and the GSA,
the Debtor agreed to BDC appointing a receiver. In comnection with the
Forbearance Agreement, the Debtor has consented to BDC’s application for the

Court appointment of a receiver.

In the circumstances, it is just and convenient to have a Receiver appointed over
the Debtor’s property, assets and undertakings for the purpose of realizing on the
property under the supervision of the Court for the benefit of all of the Debtor’s

stakeholders.
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(@9  BDC proposes that RSM be appointed as receiver. RSM has advised BDC that it

is prepared to act as Receiver if so appointed.

Statutory and Other Grounds

() Section 243 of the BIA, and Section 101 of the CJA.
(s) Rules 1.04(1), 1.05, 2,01, 2.03, 3.02, and 38 of the Rules of Civil Procedure.
t) Such further and other grounds as the lawyers may advise.

3, The following documentary evidence will be used at the hearing of the application:
(@ the Affidavit of Dodie Ballesteros to be sworn and the exhibits thereto; and

(b)  such further and other evidence as the lawyers may advise and this Honourable

Court may permit.
July 32, 2019 CHAITONS LLP

5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

Sam Rappos (LSO #513995)
Tel: (416)218-1137

Fax: (416)218-1837
E-mail: samr@chaitons.com

Lawyers for the Applicant

Doci#td522214v1
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BUSINESS DEVELOPMENT BANK. OF CANADA

Applicant

-and-

GREENHOUSES CANADA INC.

QU =19~ (g 2O +/~Tofggpondent

Cowrt File No.

Doc#4522214v1

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

NOTICE OF APPLICATION

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontaric M2N 7ES

Sam Rappos

Tel: (416)218-1137

Fax: (416)218-1837
E-mail: samr@chaitons.com

Lawyers for the Applicant



TAB 2



Court File No.
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

BUSINESS DEVELOPMENT BANK OF CANADA
Applicant

- and -

GREENHOUSES CANADA INC.
Respondent

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

ACT,R.S.C. 1985, c.B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0. 1990, ¢.C.43, AS AMENDED

AFFIDAVIT OF DODIE BALLESTEROS
(Sworn July 22, 2019)

[, DODIE BALLESTEROS, of the City of Brampton, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I'am a Business Specialist, Special Accounts, with the Applicant, Business Development
Bank of Canada (“BDC™) and am the individual responsible for managing the loan account of the
Respondent, Greenhouses Canada Inc. (the “Debtor”). As such, I have knowledge of the matters
to which I hereinafter depose. The facts set forth herein are within my personal knowledge,
determined from the face of the documents attached as exhibits hereto or from information and
advice provided to me by third parties. Where I have relied upon such information and advice, [

have identified the source and verily believe same to be true.

Doc#4519958va
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2. This affidavit is sworn in support of an application by BDC for the appointment of RSM

Canada Limited (“RSM™) as receiver of the Real Property (as defined below)} owned by the Debtor.

THE DEBTOR

3. The Debtor is an Ontario corporation with its registered office located at 5 Westview
Crescent, Lively, Ontario. The Debtor was incorporated on August 14, 2014 as 1916438 Ontario
Limited, and changed its name to Greenhouses Canada Inc. on April 19, 2016. A copy of the

Corporate Profile Report for the Debtor is attached hereto and marked as Exhibit “A”,

4, The Debtor is the registered owner of real property municipally known as 37 & 85 Panache
Lake Road, Espanola, Ontario (the “Real Property”). Copies of the parcel registers for the Real

Property are collectively attached hereto and marked as Exhibit “B*.

5. The Debtor acquired the Real Property in March 2015 with the intention of constructing

buildings on the property.

LOANTO THE DEBTOR

6. Pursuant to a letter of offer dated February 13, 2015 (as amended by letters dated March
10,2015, March 12, 2015, December 4, 2015, October 20, 2016, July 10, 2017, and May 18, 2018)
(collectively, the “Commitment Letter’”), BDC made a loan to the Debtor in the principal amount
of $1.6 million (the “Loan™). The Loan provided for $1.0 million to finance the Debtor’s purchase
of the Real Property, and $600,000 to finance construction on the Real Property. A copy of the

Commitment Letter is attached hereto and marked as Exhibit “C*».

7. As security for the Loan, BDC obtained, among other things, the following from the

Debtor:

Doc#4518958v3
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(a) a first charge/mortgage in the principal amount of $1.6 million registered on title to
the Real Property on March 13, 2015 as instrument number SD290618 (the

“Mortgage”), a copy of which is attached hereto and marked as Exhibit “D”; and

(b) a general security agreement dated March 12, 2015 (the “GSA™), a copy of which

is attached hereto and marked as Exhibit “E>,

8. Pursuant to section 11.1 of the Standard Charge Terms under the Mortgage and section
15.1 of the GSA, upon the occurrence of an event of default, BDC may appoint a receiver over the

Debtor’s property and assets, including without limitation the Real Property.

OTHER CREDITORS OF THE DEBTOR

0. I am advised by Sam Rappos of Chaitons LLP (*Chaitons”), BDC’s lawyers with respect
to the Debtor, that BDC holds the only registered mortgage against the Real Property. However,
on January 25, 2019, Kamich Steel Systems Inc. (“Kamich”) registered a construction lien on title
to the Real Property in the amount of $115,482.42. Copies of Kamich’s construction lien and

certificate are collectively attached hereto and marked as Exhibit “F”,

10. I am also advised by Mr. Rappos that Chaitons obtained enquiry response certificates from
the Ontario Personal Property Security Registration System in respect of registrations which are
outstanding against the Debtor (under both its current and former names) under the Personal
Property Security Act (Ontario) as at July 7, 2019, copies of which are collectively attached hereto

and marked as Exhibit “G”. The searches disclose the particulars of the following registrations:

Doc#4519858v3
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(a) Her Majesty in Right of Ontario Represented by the Minister of Finance, with
collateral classified as “inventory”, “equipment”, “accounts” and “other”, and in
the amount of $3,409;

(b)  Bodkin Capital Corporation, with collateral classified as “equipment” and “other”,
and containing a general collateral description referencing leased equipment;

(c) Sudbury Credit Union Limited, with collateral classified as “inventory”,
“equipment” and “accounts”;

(d)  Ford Credit Canada Limited, with collateral classified as “equipment”, “other” and
“motor vehicle included”, and containing details for a specific 2016 Ford F150; and

(e) BDC’s two registrations.

11, 1 have no knowledge regarding the Debtor’s current status with amounts that could be

owing to Canada Revenue Agency for employee sourced deductions or HST.

12, Tam further advised by Mr. Rappos that, as of July 8, 2019, the following writs of execution

were registered against the Debtor in the City of Greater Sudbury:

(a)

(b)

Doc#4515958v3

writ number 18-0000218 registered on May 7, 2018 by the Workplace Safety and

Insurance Board in the amount of $16,345.45; and

writ number 18-0000593 registered on December 4, 2018 by the Ministry of

Finance in the amount of $3,408.32 with respect to the Employer Health Tax Act

(Ontario).
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13. Mr. Rappos has also advised me that, based on tax certificates dated July 16, 2019 from
the Town of Espanola, the Debtor failed to pay its first two real property tax installments and is
currently in arrears of $12,938.56 for the Real Property. Copies of the tax certificates are attached

hereto and marked as Exhibit “H?”.

DEMAND UNDER THE LOAN
14, In November 2018, the Debtor was in default under the Loan as a result of its failure to
make required payments under the Commitment Letter. Additionally, at that time the Debtor had

not yet completed the construction of buildings on the Real Property.

15.  Asaresult, on November 7, 2018, BDC informed the Debtor in writing that it was in default
and demanded immediate repayment of all amounts owing under the Loan and issued to the Debtor
a notice of intention to enforce security pursuant to section 244(1) of the Bankruptcy and

Insolvency Act (Canada) (the “BI4”). A copy of the demand letter and BIA notice is attached

hereto and marked as Exhibit 1,

FORBEARANCE

16.  Pursuant to a forbearance agreement dated December 5, 2018 between the Bank and the
Debtor, among others (the “Forbearance Agreement”), the Bank agreed to forbear from
enforcing its security until the earlier of February 15, 2019 or the occurrence of an event of default
under the Forbearance Agreement, to provide the Debtor with time to complete a pending sale of

the Real Property to GaiaCann Inc. (“GaiaCann"). A copy of the Forbearance Agreement is

attached hereto and marked as Exhibit «J*,

17.  Under the Forbearance Agreement, the Debtor agreed that:

Doc#4519958v3
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(a) it did not dispute that it was liable under the Loan to BDC,
(b) it was in default of its obligations to BDC,;

{c) all documents held by BDC were valid, binding and enforceable; and

(d) the demand for payment and BIA notice were valid and effective, that the time
given for payment by BDC was reasonable, and that the Debtor would not contest
the validity of the demand, BIA notice, or the reasonableness of the time given for

payment in any proceeding for any reason whatsoever.

18.  Pursuant to section 33 of the Forbearance Agreement, it was an event of default under the
agreement if the Debtor failed to repay BDC in full by February 15, 2019. Pursuant to sections 35

and 36 of the Forbearance Agreement, the Debtor consented to the appointment of a receiver upon

an event of default.

19.  In February 2019, the Debtor requested that BDC extend the forbearance period to May
15, 2019, as it had not finalized the sale transaction with GaiaCann. BDC agreed to the extension
pursuant to a forbearance extension letter dated February 20, 2019, a copy of which is attached

hereto and marked as Exhibit “K*,

20.  InMay 2019, the Debtor requested that BDC again extend the forbearance period, this time
to June 12, 2019, as the Debtor still had not completed the sale transaction with GaiaCann. BDC
agreed to the extension pursuant to a forbearance extension letter dated May 13, 2019, a copy of

which is attached hereto and marked as Exhibit “L?”,

Doc#4513958v3
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21, The forbearance period expired on June 12, 2019, Since that time, BDC has been informed
by the Debtor’s lawyers that GaiaCann has requested numerous extensions to the closing date due

to its inability to obtain mortgage funds, from June 19, 2019, to June 26, 2019, to July 3, 2019 to

July 5, 2019.

22. OnJuly 3, 2019, Mr. Rappos sent an email to the Debtor’s lawyers informing them that if
payment was not received by BDC on July 5, 2019, BDC would bring an application for the

appointment of a receiver. A copy of the email is attached hereto and marked as Exhibit “M?”.

23. The sale by the Debtor to GaiaCann did not close on July 5, 2019. On July 8, 2019, the
Debtor’s lawyer sent an email to Mr. Rappos indicating that GaiaCann requested another extension

to July 12, 2019. A copy of the email is attached hereto and marked as Exhibit “N*.

24.  As of the date of the swearing of this affidavit, the Debtor has not completed a sale of the

Real Property to GaiaCann.

25.  As of June 25, 2019, the Debtor owed $1,125,993.73 to BDC for principal, interest,
disbursements and fees, as set out in the letter sent by BDC to the Debtor dated June 26, 2019, a

copy of which is attached hereto and marked as Exhibit “O®.

IT IS JUST AND CONVENIENT TO APPOINT A RECEIVER
26.  The Debtor has been in default of its obligations to BDC since November 2018. On
‘November 8, 2018, BDC demanded payment and issued its BIA notice. BDC agreed to forbear

for a 6-month period to allow the Debtor to complete a sale of the Real Property.

27.  BDC’s forbearance period expired on June 12, 2019. In the past four weeks, the Debtor

still has not been able to complete the sale transaction with GaiaCann.

Dec#4519958v3
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28.  As a consequence of the Debtor’s default, pursuant to the Mortgage and the GSA, the
Debtor agreed to BDC appointing a receiver. In connection with the Forbearance Agreement, the

Debtor has consented to BDC’s application for the Court appointment of a receiver.

29.  In the circumstances, it is just and convenient to have a receiver appointed over the Real
Property for the purpose of realizing on the property under the supervision of the Court for the

benefit of all of the Debtor’s stakeholders.

30.  BDC proposes that RSM be appointed as receiver. RSM has advised BDC that it is

prepared to act as receiver if so appointed. A copy of RSM’s consent is attached hereto and marked

as Exhibit “P*,

31, This affidavit is sworn in support of BDC’s application for the appointment of a receiver

over the Real Property and for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on

by VLB

Commissioner for Taking Affidavits DODIE BALLESTEROS

(or as may be)

Marla Term Gold, a Commissicner, et
Province of Ontarlo, for the Business Devalopmant
Bank of Canada, expires August 29, 2020

Doc#4519858v3
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This is Exhibit “A” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019,

Commissioner for Taking Affidavits (or as may be)

Marfa Teni Gold, a Commisslaner, &ic.,
Province of Ontario, for the Business Development
Bank of Canade, expires August 29, 2020
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Request ID: 023308384
Transaction ID: 72346449
Category ID: UN/E

Province of Ontario
Ministry of Governmant Services

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1916438

Corporation Type Corporation Status

ONTARIO BUSINESS CORP. ACTIVE

Registered Office Address

5 WESTVIEW CRESCENT

LIVLY
ONTARIO
CANADA P3Y 1B7

Mailing Address

5 WESTVIEW CRESCENT

LIVLY
ONTARIC
CANADA P3Y 1B7

Activity Classification

NOT AVAILABLE

GREENHOUSES CANADA INC.

Number of Directors
Minimum

00001 00010

Maximum

17

Date Report Produced; 2019/07/08
Time Reéport Produced: 14:11:32

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2014/08/M14

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontarie

NOT APPLICABLE
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Request 1D: 023308384 Province of Ontario Date Report Produced: 2019/07/08
Transaction ID: 72346449 Ministry of Government Services Time Beport Produced: 14:11:32
Category 1D: UN/E Page: 2
Ontario Corp Number Corporation Name
1916438 GREENHOUSES CANADA INC.
Corporate Name History Effective Date
GREENHOUSES CANADA INC. 2016/04/19
1916438 ONTARIO LIMITED 2014/08/14
Current Business Name(s) Exist: YES
Expired Business Name(s) Exist: NO
Administratot:
Name (Individual / Corporation) Address
ANDREW
G. 206 MAANI STREET
NOQOTCHTAI ATIKAMEKSHENG ANISHNAWBEK
NAUGHTON
ONTARIC
CANADA POM 2MO
Date Began First Director
2014/08/14 NQT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 023308384
Transaction ID: 72346449
Category 1D: UN/E

Province of Ontario
Ministry of Government Services

19

Date Report Produced: 2019/07/08
Time Report Produced: 14:11:32
Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

1916438

Administrator:
Name {Individual / Corporation)

ANDREW
G.
NOOTCHTAI

Date Began
2014/08/14
Designation

OFFICER

Administrator:
Name {Individual / Corporation)

ANDREW
G.
NOOTCHTAI

Date Began
2016/11/01
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

GREENHOUSES CANADA INC.

Address

206 MAANI STREET
ATIKAMEKSHENG ANISHNAWBEK
NAUGHTON

ONTARIO
CANADA POM 2MO

Resident Canadian

Y

Address

206 MAANI STREET
ATIKAMEKSHENG ANISHNAWBEK
NAUGHTON

ONTARIO
CANADA POM 2ZMO

Resident Canadian

Y
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Request ID: (023308384 Provinge of Ontaric Date Report Produced: 2019/07/08
Transaction 1D: 72346448 Ministry of Government Services Time Report Produced: 14:11:32
Category 1D: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1916438 GREENHOUSES CANADA INC.

Administrator:

Name (Individual / Corporation) Address
JOEL

125 MAGILL STREET
TARVUDD

LIVELY

ONTARIO

CANADA P3Y 1K6
Date Began First Director
2014/08/14 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER PRESIDENT

Administrator:

Name {Individua! / Corporation} Address
JOEL

126 MAGILL STREET
TARVUDD

LIVELY

ONTARIO

CANADA P3Y 1K6
Date Began First Director
2014/08/14 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



21

Request ID: 023308384 Province of Ontario Date Report Produced: 2019/07/08
Transaction |ID: 72346449 Ministry of Governmaent Services Time Report Produced: 14:11:32
Category I1D: UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1916438 GREENHOUSES CANADA INC.

Last Document Recorded
ActiCode Description Form Date

ClA CHANGE NOTICE 1 2019/06/06 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST REGENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services,
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This is Exhibit “B” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019,

MMy

Corunissioner for Taking Affidavits¥or as may be)

Marta Terri Gold, a Commissloner, etc.,
Provinica of Ontario, for the Business Development
Bank of Canada, explres August 28, 2020
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND
REGISTRY
OFFICE #53

73405-0155 (LT}

PAGE 1 OF 2
PREPARED FOR caterina
ON 2019/07/08 AT 14:16:02

+ CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATICHS IN CROWN GRANT *

PROPERTY DESCRIPTTICN:

PROPERTY REMARKS:

RECENTLY:

PT LT 6 CON 4 MERRITT PT 1, 2, 3, 4, 5 & & 53R19368; SUBJECT TO AN EASEMENT IN GROSS OVER PTS 1, 3 & 5 53R19368 AS IN SD185945; TOWN OF ESPANCLA

CROWN GRANT SEE WP1397. CORRECTION: DOCUMENT SD185945 ADDED TC 73405-0155 ON 2016/01/05 AT 10:00 BY LRBONTE-LAROCQUE, THERESE.

PIN CREATION DATE:

TEE SIMPLE DIVISION FROM 73405-0154 2012/04/11
ABSOLUTE
CWNERS' NWRMES CAPACITY SHARE .
1916438 ONTARIC LIMITED ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FRCM PARTIES TO CEKD

53R19368 2010/09/22 | FLAN REFERENCE
50185845 2010/11/01 | TRANSFER EASEMENT
5D222846 2012/04/05 | TRANSFER

REMARKS: PLANNING ACT STATEMENTS

5D239203 2012/11/01 | CHARGE
5D244713 2013/02/04 | CHARGE
85D244714 2013/02/04 | NO ASSGN RENT GEMN

R RKS: MAY BE DELETED WHEN SD244413 IS DELETED

50244715 2013/02/04 | POSTPONEMENT

SDZ56365 2013/08/02 | CHARGE

S$D256366 2013/08/02 | NO ASSGN RENT GEN

REMARKS: SRZ56365.

SD256368 2013/08/02 | POSTRONEMENT

REMARKS: POSTEONES SD239203 TO SD244713 AND SD244714

#* PRINTOUT INCLUDES ALY DOCUMENT TYPES AND|DELETED INSTRUMENTE SINCE 2012/04/11 **

$2 | THE CORPORATION OF THE TOWN OF ESEANOQLA

++* DELETED AGAINST THIS PROPERTY ***
THE CORPORATION OF THE TOWN CF ESPRNOLA

**+ COMPLETELY DELETED **~*
2309360 ONTARIO LIMITED

*#% COMPLETELY DELETED ***
2309360 ONTARIO .LIMITED

#++ COMPLETELY DELETED ***
2309360 ONTARIC LIMITED

*** COMPLETELY DELETED ***
SOCIETE D'AIDE AUX ENTREPRISES DE LACLOCHE MANITCULIN
BUSINESS ASSISTANCE CORPORATION

*++ COMPLETELY DELETED ***

2309360 ONTARIO LIMITED

*** COMPLETELY DELETED ***
2309360 ONTARIC LIMITED

*k% COMPLETELY DELETED ***

ESPANOLA REGIONAL HYDRO INC.

2309360 ONTARIO LIMITED

SOCIETE D'ATDE AUX ENTREPRISES DE LACLOCHE MANITQULIN
BUSINESS ASSISTANCE CORPORATION

BANK OF MONTREAL

BANK OF MONTREAL

BANK OF MONTREAL

BANK OF MONTREAL

BANK OF MONTREAL

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TQ ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH
NOTE: ENSURE THAT YOUR PRINTOQUT $TATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UE.

DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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+ CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TOQ RESERVATICNS IN CROWN GRANT *

BARCEL REGISTER (ABBREVIATED} FOR PROPERTY IDENTIFIER

73405-0155 (LT)

PAGE 2 OF 2
PREPARED FCR caterina
ON 2019/07/08 AT 14:16:02

CERT/
REG. NUM., DATE INSTRUMERT TYPE BAMOUNT PARTIES FROM PARTIES TO CHKD
SOCIETE D'RIDE AUX ENTREPRISES DE LACLOCHE MANITOULIN BANK OF MONTREAL
BUSINESS ASSISTANCE CORPORATION
REMARKS: SD239408 TO SDZ56365 AND SD256366
SD2%0615 2015/03/13 | TRANSFER $1,000, 000 | 2309360 ONTARIO LIMITED 1916438 ONTARIOQ LIMITED
REMARKS: PLANNING ACT STATEMENTS.
sD250618 2015/03/13 | CHARGE 51,600,000 | 1916438 ONTARIO LIMITED BUSINESS DEVELOPMENT BANK OF CANADA
5D290619 2015/03/13 | NQ ASSGN RENT GEN 1916438 ONTARIO LIMITED BUSINESS DEVELOPMENT BANK OF CANADA
REMARKS: 30290418
5D290887 2015/03/20 | DISCH OF CHARGE *%* COMPLETELY DELETED ***

SD290888

SD292975

SD308571

5D365437

5D370567

Sp371522

REMARKS: Sp244713,

RE.

2015/03/20 | DISCH COF CHARGE
HARKS: SD256365.
2015/04/30 | DISCH OF CHRRGE

REMARKS: 5D239203.

2016/01/05

REMARKS: AMEND

REMARKS:

2018/10/24

2019/01/25

R

2019/02/15%

LR'S ORDER

APL (GENERAL)

CHANGE OF NAME INSTRUMENT

CONSTRUCTION LIEN

CERTIFICATE

RKS: SD37067

T/ DESCRIPTION - AQD 5D185945

150185945

BANK CF MONTREAL

**+% COMPLETELY DELETED ***
BANK OF MONTREARL

*++ COMPLETELY DELETED ***
SOCIETE DTRIDE RUX ENTREPRISES DE LACLOCHE MANITOULIN
BUSTNESS ASSISTANCE CORPORATION

LAND REGISTRAR, SUDBURY LAND REGISTRY OFFICE

ESPANOLA REGIONAL HYDRQ DISTRIBUTION CORPORATICN

$115,482 | KRMICH STEEL SYSTEMS INC.

KAMICH STEEL SYSTEMS INC.

1916438 CONTARIO LIMITED

ESPANQLA REGIONAL HYDRO DISTRIBUTION CORPORATICN

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTATN DESCRIPTIVE INCONSISTEMCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOQUR PRINTQUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND
REGISTRY
COFFICE #53

13405-0157

(LT}

PAGE 1 OF 2
PREPARED FOR caterina
ON 2019/07/08 AT 14:18:03

* CERTIFIED IN ACCORDANCE WITH TEE LAND TITLES ACT * SUBJECT TC RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

ESTATE/QUALIFIER:

P? LT 6 CON 4 MERRITT BEING PT 8 53R19737; TOWN OF ESPANOLA

CROWN GRANT SEE WP1397.

RECENTLY :

PIN CREATION DATE:

FEE SIMPLE DIVISION FROM 73405-0156 2012/05/24
ABSOLUTE
CHNERS' NPAMES CAPACITY SHARE
1916438 ONTARIO LIMITED ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
»+ PRINTOUT INCLUDES ALL DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 2012/05/24 **
53R19737 2012/03/05 | PLAN REFERENCE c
SD226262 2012/05/22 | TRANSFER *%% DEIETED AGATINST THIS PROPERTY ***
THE CORPORATION CF THE TOWN OF ESPANOLA 2309360 ONTARIC LIMITED
REMARKS: PLANNING ACT STATEMENTS .
5D244713 2013/02/04 | CHARGE *%* COMPLETELY DELETED ***
2309360 ONTARIO LIMITED BANK CF MONTREAL
5D244714 2013/02/04 | NO ASSGN RENT GEN #+* COMPLETELY DELETED ***
2309360 CONTARIO LIMITED BENK OF MONTREAL
REMARKS: MAY BE DELETED WHEN SD244413 IS DELETED
SD256365 2013/08/02 | CHRRGE *%% COMPLETELY DELETED ***
2309360 ONTARIO LIMITED BANK OF MONTREAL
SD256366 2013/08/02 | NO ASSGN RENT GEN *** COMPLETELY DELETED ***
2309360 ONTARIO LIMITED BANK CF MONTREAL
REMARKS: SD256365.
SD290615 2015/03/13 | TRANSFER 51,000,000 | 2309360 CMTARID LIMITED 1916438 ONTARIO LIMITED c
REYARKS: PLANNING ACT STATEMENTS.
50290618 2015/03/13 | CHARGE $1,600,000 | 1916438 ONTARIO LIMITED BUSINESS DEVELOFMENT BRNK CF CANADA c
SD290619 2015/03/13 | NO BSSGN RENT GEN 19164308 ONTERIC LIMITED BUSINESS DEVELOBMENT BENK OF CANADA [
REMARKS: SD250618
SD290887 2015/03/20 | DISCH OF CHRRGE *** COMPLETELY DELETED ***
BANK OF MONTREAL
REMARKS: 5D244713.

NGTE: ADJOINING FROPERTIES SHOULD BE TNVESTIGATED TO ASCERTRIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YQU HAVE PICKED THEM ALL UP.
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PARCEL REGISTER (ABBREVIATED)

LEND
REGISTRY
OFFICE #53

73405-0157 (LT]

FOR PROPERTY IDENTIFIER

PRGE 2 COF 2
PREPARED FOR caterina
ON 2019/07/08 AT 14:18:03

* CERTIFIED IN ACCORDANCE WITH THE LEND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. NATE INSTRUMENT TYPE AMOUNT PARTIES FRCM PARTIES T0O CHKD
sD250088 2015/03/20 | DISCH OF CHARGE *+* COMPLETELY DELETED ***
BANK OF MONTREAL
REMARKS: 5D256365.
3D370567 2019/01/25 | CONSTRUCTION LIEN $115,482 | KAMICH STEEL SYSTEMS INC.
8D371522 2019/02/15 | CERTIFICATE KAMICH STEEL SYSTEMS INC. 1916438 ONTARIO LIMITED

REMARKS: SD370%

657

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS EROPERTY.

NOTE: ENSURE THAT YQUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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This is Exhibit “C” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019,

WA/

Commissioner for Taking Affidavits (o as may be)

Marla Terr Gold, a Commissioner, etc.,
Province of Ontario, for the Businass Davelopment
Bank of Canzada, expires August 28, 2020
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E BDC

Letter of Offer dated February 13, 2015

BDCID: 10001614337

1916438 Ontario Limited
37 Panache l.ake Rd
Espanola, ON

P5E 1H9

Attention of: Mr. Joel Tarvudd

Re: Loan(s) No. 085819-01

In accordance with this letter of offer of credit as amended from time to fime (the "Letter of Offer”),
Business Development Bank of Canada (“BDC") is pleased to offer you the following loan(s)
(hereinafter individually or collectively referred to as the “Loan”). The Letter of Offer is open for
acceptance until February 23, 2015 (the “Acceptance Date") after which date it shall become null
and void, _

LOAN PURPOSE AND FUNDING |

Loan Purpose

Purchase Land and Bullding 1,000,000.00
Construction 600,000.00
1,600,000.00

Funding
BDC 085819-01 1,600,000.00
1,600,000.00

No change to the Loan Purpose or Funding may be made without BDC's prior written consent. The
proceeds of the Loan may only be used for the Loan Purpose.

DEFINITIONS

In the Letter of Offer, capitalized terms have the meanings described in Schedule "A”" — Section | or
are defined elsewhere [n the text of the Letter of Offer.

LENDER

BDC

Business Davelapmant Bank of Canada ) 10y
Brady Squart, 233 Brady Street, Uni 10 Canadd
Sucry, ON P3B4H5

www bdcca

Frl0ci VM g



LETTER OF OFFER 1916438 Ontario Limited — 085819-01, February 13, 2015

BORROWER

1816438 Ontario Limited (the "Borrower")
GUARANTOR

468177 Ontario Limited

Joel R Tarvudd

Andrew G Nootchtai

Lisa Joy Scharf

(Hereinafter individually or collectively referred to as the "Guarantor”). The terms of each
guarantee are set forth in the Security section below,

LOAN AMOUNT
Loan 085819-01: $1,600,000,00
INTERESTRATE |

The Loan and all olher amounts owing by the Borrower pursuant to the l.oan Documents shall bear
interest at the following rate:

Loan 085819-01

Floating Rate
BDC's Floating Base Rate plus a variance of 0.90% per year (lhe “Variance 01"), On the date
hereof, BDC's Floating Base Rate is 4.85% per year.

INTEREST CALCULATION

interest shall be calcutated monthly on the outstanding principal, commencing on the dale of the
first disbursement, both before and after malurity, Default and judgement.

Arrears of intarest or principal and all other amounts owing by the Borrower pursuant to the Loan
Documents shall bear interest at the rate applicable to the Loan and shall be calculated and
compounded monthly.

REPAYMENT =

Principa! of the Loan is repayable according to the following. The balance of the Loan in principal
and interest and all other amounts owing pursuani to the Loan Documents shall become due and
payable on the Maturity Date (the "Maturity Date”).

L.oan 085819-01

Page|2



LETTER OF OFFER 1916438 Ontario Limited ~ 085819-01, February 13, 2015

Regular
t
Paymants Start Date End Date
Numbar| Fragquency | Amount ($}
1 Once 8,260.00 15-07-2015 15-07-2015

239 Monthly 6,660.00 15-08-2015 15-06-2035

(n addition, interest is payable monthly on the 15" day of the manth (the “Payment Date 01")
commencing on the next occurring Payment Date 01 fallowing the first advance on the Loan.

Maturity Date: June 15, 2035 (the "Maturity Date 01"),
PREPAYMENT

Annual Prepayment Privilege: Provided that the Borrower is not in default of any of its obligations
to BDC, the Borrower may, once in any 12 month period, prepay up to 15% of the outstanding
principal on any Loan without indemnity. The first prepayment can be made at any time more than
one year after February 13, 2015, The prepayment privitege is not cumulative and each
prepayment on an individual L.oan must be at least 12 monlhs subsequent to the last prepayment
on that same loan. The prepayment privilege is not transferable from one individual Loan to
another and is not applicable if any Loan is being repaid in full.

In addition to the annual privilege, the Borrower may prepay at any time ail or part of the principal
provided that the Borrower pays the interest owing up to the time of the prepayment logether with
an indemnity equal to:

If ihe interest rate on the Loan is a floating rate:
- thres months further Interest on the principal prepaid at the floating interest rate then
applicable to the Loan.

If the inlerest rate on the Loan is a fixed rate:
- the sum of (a) three months furlher interest on the principal prepaid at the fixed interest rate
then applicable to the Loan; and (b) the Interest Differential Charge,

Partial prepayments shall be applied regressively on the then last malturing Instaiments of principal.

Page |3
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LETTER OF QFFER 1916438 Ontario Limited ~ 0B5819-01, February 13, 2015

SECURITY

The Loan, interest on the Loan and all other amounts owing pursuant to the Loan Documents shall
be securad by the following (the “Security”}:

Loan 085819-01

1. First readvanceable morigage in the principal amount of $1,600,000 on land (approx. 11.5
acres) legally described as Parts 1 to 8 inclusive on Plan 53R being PIN 73405-0155, as
well as Part 8, Plan 53R-19737 being PIN 73405-0157, both Merritt Township, Town of
Espanola, District of Sudbury, and buildings (to be total of 18,200 sq. ft. upon completion}
located at 37 & 85 Panache Lake Road, Espanola, Ontario, to be owned by 1916438
Ontario Limited. Building location survey or title insurance required,

2, General Security Agreement from 1916438 Ontario Limited providing a first security interest
in all present and after-acquired personal property, except consumer goods,

3. Guaranlee of 468177 Ontario Limited for the full amount of the loan supported by a
General Security Agreement providing a security interesl in all present and after-acquired
personal property, except consumer goods, subject to priority on inventory and accounts
receivable to the lender extending an operating line of credit. The guarantor agrees that it is
directly responsible for the payment of the cancellation, standby and legal fees.

4. First registered general assignment of rents. Rent may be paid to lessor until notified by
BDC. No prepayment without BDC's approval.

5. Guarantee of Joel R. Tarvudd for 25% of the Loan amount outstanding from time to time.
The guarantor agrees that he is directly responsible for the payment of the cancelliation,
standby and legal fees.

6. Guarantee of Lisa Joy Scharf for 25% of the Loan amount outstanding from time to time.
The guarantor agrees that she is direclly respansible for the payment of the cancellation,
standby and legal fees.

7. Guarantee of Andrew G. Nootchtai for 25% of the Loan amount outstanding from time to
time. The guarantor agrees that she is directly responsible for the payment of the
cancellation, standby and legal fees.

D!SBURSEME!\ET
The Loan funds shall be disbursed as follows:

Loan 0858158-01

1. Once all required security Is in place and conditions precedent satisfied to BDC's
salisfaction, funds in the amount of $1,000,000 representing 100% of the purchase price of
realty located at 37 and 85 Panache Lake Road will be disbursed to the BDC sclictor in
trust to close the transaction.

Page| 4



LETTER OF OFFER 1916438 Onlario Limited - 085818-C1, February 13, 2015

BDC will disburse upon receipt of invoices evidencing expenditures under the Loan
Purpose. The amount disbursed shall not exceed 100% of the total dollar amount of
invoices submitted (excluding applicable taxes) to a maximum of $600,000 less any
applicable holdbacks.

HOLDBACKS

Each disbursement will be subject to a holdback equal to 10% of the price of the services
and materials as they are actually supplied. The total heoldback shall be disbursed only
upon completion of the following:

- The Borrower has provided BDC with a copy of the Certificate of Substantial Performance
confirming that the entire project is complete, issued by the General Contractor (ar by the
Client if there is no General Contracior), in compliance with applicable legislation and;

- The Borrower has provided BDC with satisfactory proof that 45 days have passed
following publication of the Certificate in a construction trade newspaper.

SITEVISIT ‘
A physical inspeclion by a BDC representative of the expenditures under the Loan Purpose
is to be done at 75% of construction project completion.

Unless otherwise authorized, funds for each Loan account number shall be disbursed to the
solicitor or notary whe shall confirm to BDC the execution, delivery and registration of the Security
relating to the Loan.

CONDITIONS PRECEDENT

Any abligation to make any advance under the Letter of Offer is subject to the following conditions
being fulfilled 1o the satisfaction of BDC:

1.

R e

Receipt of the Security in form and substance satisfactory to BDC registered as required to
perfect and maintain the validity and rank of the security, and such certificates,
authorizations, resolutions and legal opinions as BDC may reasonably require.

Satisfactory review of all financial information relating to the Borrower and any corporate
Guarantor and their respeclive business as BDC may reascnably require.

Na Default or Event of Default shall have occurred.
No Material Adverse Change shall have occurred.
Provision of documents evidencing expenditures under the Loan Purpose, if applicable.

Satisfaction of all applicable disbursement conditions contained in the Disbursement
section of this Letter of Offer,

Provide written evidence that an operaling credit of not less than $1,500,000 has been
established in favour of 468177 Ontario Limited by a financial inslilution acceplable to BDC
and on terms and conditions satisfactory to BDC.

Provide copy of an executed amendment to the Purchase and Sale Agreement dated
November 2014 between 1916438 Ontario Limited as Purchaser and 2308360 Oniario
Limited as Vendor for property located at 37 Panache Lake Road, Espancla, Ontario. The
amendment will amend the property to include both parcels at 37 Panache Lake Road and
85 Panache Road, Espanola, Ontario.

Pagel§
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LETTER OF QFFER 1916438 Onlario Limited — 085818-01, February 13, 2015

UNDERLYING CONDITIONS |

The following conditions shall apply throughout the term of the Loan:

1.

2,

Yau agree to assume all program cost overruns without prejudice to the security held by
BDC.

You shall abide by the following conditions in relation to the renling to, and occupancy by,
third parties of realty relating to your business:

a) provide BDC with a copy of all current and future leases (including sub-leases), the
terms and conditions of which must be acceptable to BDC and which must be subject to
the terms and conditions of this Letter of Offer;

b) inform BDC immediately of any change of tenanls or occupants, current and future, and
obtain BDC's prior approval of all new tenants or occupants;

c) ensure that ail tenants, sub-tenants and occupants, current and future, conform to BDC's
policy regarding "Ineligible Activities" as described in this Letter of Offer and respect all
environmental laws and regulations;

d) include in all new leases, lease renewals and sub-leases a clause requiring that the
tenant{s) and occupani(s) conform to BDC's policy regarding “Ineligible Activities" as
described in this Letter of Offer and a clause containing a covenant to respect all
environmental laws and regulations.

e) refrain from amending leases and sub-leases without BDC's prior consent;

f) pay the cost of serving such legal and ather notices to your tenants as BDC may deem
necessary from time to time lo protect BDC's interests in relation te this Loan.

You agree to provide to BDC annually, upon demand, written proof of your payment of the
property, school or similar taxes which are assessed against the mortgaged land and
improvements (the “taxes”), within thirty (30} days following the due date of each required
instalment. Should you default in paying any such instalment of the taxes when due, you
will pay BDC monthly payments as calculated by BDC lo establish a tax reserve account.
These payments will be collected by the pre-authorized debit plan and the funds in the
account will earn inlerest in accordance with BDC's policy then in effect. You authorize
BDC to pay the relevant taxing authoritles. Should there be insufficient funds to satisfy the
taxes owing, you will pay the shortfall. BDC will not be responsible for funding the shortfall
or any arrears, including interest and other charges. You will instruct the taxing authority to
forward a copy of the tax notice to BDC, or you will deliver a copy to BDC upon receipt,

REPRESENTATIONS AND WARRANTIES |

The Borrower makes the representations and warranties in Schedule "A" — Section [l These
representations and warranties shall survive the execution of the Letter of Offer and shall continue
in force and effect until the fult payment and performance of all obligations of the Bomrawer
pursuant to the Loan Documents.

Page {6



LETTER OF OFFER 1916438 Ontario Limited — 0B5819-01, February 13, 2015

COVENANTS

So long as any amount owing pursuant to the Loan Documents remains unpaid, the Borrower and
any corporate Guarantor shall perform the covenants in Schedule "A” — Section il

REPORTING OBLIGATIONS |

The Borrower {and if applicable the corporate Guarantor) shall provide to BDC within 90 days of its
(their) fiscal year end the following financial statements:

Company Type Frequency Period Ending
1916438 Ontario Limited Notice to Reader Annual March
468177 Ontario Limited Review Engagement Annual March

and such other financial and operating statements and reports as and when BDC may reasonably
require.

EVENTS OF DEFAULT

The occurrence of any of the events listed in Schedule "A” — Section IV constilutes an event of
default under the Letter of Offer (each an "Event of Defauit”). If an Event of Default occurs, any
obligation of BDC to make any advance, shall, at BDC's option, terminate and BDC may, at its
oplion, demand immediate payment of the Loan and enforce any Security.

FEES

Cancellation Fee

If the Borrower does not draw on the Loan by the Lapsing Date indicated below (the "Lapsing
Date"), the Loan shall lapse and be cancelled and the Borrower and the Guarantor shall pay BDC
the applicable cancellation fee indicated below. If the Loan is partially disbursed on the Lapsing
Date, the Borrower and Guarantor shall pay BDC a percentage of the cancellation fee in praportion
to the percentage of the Loan that is cancelled. No cancellation fee will be payable if 50% or more
of the Loan has been disbursed.

The cancellation fee is payable on demand and is liquidated damages, not a penalty, and
represents a reasonable estimate of BDC's damages should the Loan be cancelled or aliowed lo
lapse in whaole or in part.

Loan 085819-01
Lapsing Date: February 13, 2016 (the "Lapsing Date 01").
Cancellation Fee: $48,000.00 (the "Cancellation Fee 01").

Standby Fee

The Borrower and the Guaranior shall pay BDC a non-refundabie standby fee calculated at a rate
as indicated below on ihe portion of the Loan which has not been advanced or cancelled excluding

Page]7?
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LETTER OF OFFER 1816438 Ontario Limited — 085819-01, February 13, 2015

the Consulting portion and/or Future Interest Reserve. This fee shall be calculated dally and be
payable in arrears commencing on the date indicated below and on each Payment Date thereafter.

Loan 085819-01

Rate: 1.50% per annum
Date: August 13, 2015

Legal Fees and Expenses

The Borrower and the Guaranlor shall pay, on demand, all legal and other out-of-packet costs of
BDC incurred in connection with the Loan and the Loan Documents including the enforcement of
the Loan and the Loan Documents, whether or not any documentation is entered into or any
advance is made lo the Borrower, Al legal and other out-of-pocket expenses of BDG in connection
with any amendment or waiver related to the Loan and the Loan documents shall also be for the
account of the Borrower.

Loan Management Fee

The Borrower shall pay BDC an annuai management fee as indicated below. This management
fee is payable annually on the Payment Date immediately following each anniversary of {he first
advance of the specific Loan account number. This fee is non-refundable and is subject {o change.

Loan 085819-01
$750.00 per year (the “Management Fee 01")

Transaction Fees

The Borrower shall pay BDC loan amendment and Security processing fees charged for the
administrative handling of the Loan.

CONFLICTS |
The Loan Documents conslitute the entire agreement between BDC and the Borrower. To the
extent that any provision of the Letter of Offer is inconsistent with or in conflict with the provisions
of the other Loan Documents, such provision of the Letter of Offer shall govern.

INDEMNITY

The Borrower shall indemnify and hold BDC harmless against any and all claims, damages,
losses, liabilities and expenses incurred, suffered or sustained by BDC by reason of or relating
directly or indirectly to the Loan Documents save and except any such claim, damage, loss, liability
and expense resulting from the gross negligence or wilful misconduct of BDC.

GOVERNING LAW o
This Letter of Offer shall be governed by and construed in accordance with the laws of the

jurisdiction in which the Business Centre of BDC is located as shown on the first page of this Letter
of Offer.

Page | 8
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LETTER OF QFFER 1916438 Ontario Limited — 085818-01, February 13, 2015

SUCCESSORS AND ASSIGNS |

The Letter of Offer shall extend to and be binding on the Borrower and BDC and their respective
successors and assigns. BDC, in its sole discretion, may assign, sell or grant participation in {a
“transfer”) all or any part of its rights and obligations under this Letter of Offer or the Loan to any
third party, and the Borrower agress to sign any documents and fake any actions that BDC may
reasonably require in connection with any such transfer. Upon completion of the transfer, the third
party will have the same rights and obligations under this Letter of Offer as if it were a party o it,
with respect to all rights and obligatians Included in the transfer and BDC will be released to the
extent of any interest under this Letter of Offer or the Loan it assigns. BDC may disclosa
informatian it has in connection with the Borrower or any Guarantor to any actual or prospective
transferee. No Borrower or Guarantor shall have the right to assign any of its rights or obligations
under or pursuant to the Loan Documents without BDC's prior written consent.

ACGEPTANCE

The Letter of Offer and any modification of it may be executed and delivered by original signalure,
fax, or any other electronic means of communication acceptable to BDC and in any number of
counterparts, each of which Is deemed to be an original and all of which taken together shall
constitute one and the same Letler of Offer.

SCHEDULE |

The Letter of Offer includes Schedule "A" which contains Definitions, Representations and
Warrantles, Covenants, Events of Default and General Terms and Conditions. Schedule "A" has
been inserted after the signature page and forms an integral part of the Letter of Offer.

LANGUAGE CLAUSE |
The parties hereby confirm their express wish that the Letter of Offer and all related documents be

drawn up in the English language. Les parties reconnaissent leur volonté expresse que la présente
lettre d'offre ainsi que tous les documents qui 'y rattachent sofent rédigés en langue anglaise.

Should you have any questions regarding the Letter of Offer, do not hesitate to communicate with
one of the undersigned.

-~ - "’/j--’ . ;::: 7,‘;‘-’,::;:——::-)— - /'j
P [ Nord
Sheldon Root Patricia Landry J
Account Manager Senior Client Relationship Officer
Phone: (705) 670-6662 Phone: (705) 670-6311
Fax: (705) 670-5333 Fax: (705) 670-6387
Sheldon.ROCOT@bdc.ca patricia.landry@bdc.ca
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The parties accept the lerms and conditions set forth above and in the attached Schedule "A"

., &
This V< day of _“[faba-uo.nb

1916438 Ontario Limited

20 15.

, Authorized Signing Officer

Name: TN\ "i:n_‘-u R

{Please print name of signing parly]

GUARANTOR(S)

468177 Ontario Limited

7

. Authorized Signing Officer

&

-
Name: —__’Af?— /ag vyp2

[Piease print name of signing party]

/]

JoelR Ta%

Andrew G Nootchtai

i A/Jm/

v
Lisa Joy Scharf
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LETTER QF OFFER 1916438 Ontarie Limiled — 08581804, Fabrary 13, 2015

ACCEPTANCE

The parties accept Ihe terms and conditions set forlh above and in the attached Schedule A",

, Authorized Signing Officer

This day of 20
1916438 Ontarlo Limited
Nama:

[Phezsy prinl raing of siging parly]

GUARANTOR(S)

468177 Ontario Limited

. Autherized Signing Offfcer

Mame:

{Pileasa puint name of signing party}

Joel R Tarvudd

ANInY?

Andredi G Nootehtal

Lisa Joy Scharf
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1916438 Ontario Limited

SCHEDULE “A"

February 13, 2015

| SECTION - DEFINITIONS

“Available Funds" — means In respect of the Barrower and any corporate Guaranlor for any peried of 12 months,
the sum of the net profils before non-recuring or non-aperating ltems that are not related to normal operatlons (as
designaled by the extemal accredited accountant) plus depreciation and amoriization; plus deferred income
taxes; and minus dividends.

4 pvallabie Funds Coverage Ratlo” ~ means the ratio of Available Funds over {he current portion of Term Daht,

VBDC's Base Rata” — means the annual rate of interest announced by BDC through its offices from time lo time
as its base rate and, as the case may be, subject to a discount for the duration, appiicable to each of BDC's fixed
intarast rate plans then in effect for determining the fixed interest rates on Canadian dollar loans.

“BDC's Floating Base Rate” — means the annual rate of interes! announced by BDC through its offices from
time to time as its floating rate then In effect for determining the floaling Interest rates on Canadian dollar loans.
The interest rate applicable to the Loan shall vary sutomalically without notice to the Borrower upan each change
in BDC's Floating Base Rate.

“BPC's US Dollar Floating Base Rate” — means he 1-month US Dellar floating base rale set the last business
day of each manth for the following manth for determining the floatlng interest rales on US Dollar loans, The
inlerest rale applicable to the Loan shall vary automatically withaut notice to the Barrower upon each change in
BDC's US Dollar Floating Base Rate. BDC's US Dollar Floating Base Rale for the pariod from the date of the first
advance on the Loan lo the first business day of the fallowing month will be the 1-month US Dollar floating base
rate as established by BOC on the first business day of the month in which the funds are disbursed. Thereafler,
the 1-month US Dollar Floating Base Rate may vary on the first business day of each month.

“Gorresponding Fixed Interest Rate Plan” — means, at any lime In raspect of a prepayment, the fixed [nlerest
rate plan then being offered by BDC to its clients equal to the number of years, rounded to the neares! year
{minimum of one year), from the date such prepaymant is recelved to the next scheduled Interest Adjustment
Data (or the Maturity Date if earlter),

"Default” — means an Event of Default or any condition (hal, with the glving of notice, the passage of Ume or
olherwlse, Is suscaptible of belng an Event of Default.

“GAAP" — means nenerally accepted accounting principles in Canada applled consistently.

“GAAP for Private Enterprises” - means generally accepted accounting principles approved by the Accounting
Standards Board for financlal reporting for private companies in Ganada who have elected not to adopt IFRS.

Y|EFRS" — means Intemational Financia! Reporting Standards approved by the Accounting Standards Board for
accounting for publicly accountable enlarprises and privale enterprises who have voluntarily decided lo adopt this
set of standards.

“Interest Adjustment Date" — means, in respect of any fixed interest rate plan, the day after the Inlarest
Expiration Date of such fixed inlerest rate plan.

“interest Differential Charge” ~ means, In respect of the prapayment of the Loan or any portion af the Loan on &
fixed inlerest rate plan, If, on the date of the prepayment, the BDC's Base Rate for the Correspanding Fixed
interast Rate Plan is lower than the BDC's Base Rale in effect when the Bomower enterad or renewed the fixed
Interest rate plan, whichever is most recent, the amount calculated as follows:

(1} the difference betwaen the two rates;

(I such interest differenttal is multipiled by the principal that would have been outstanding at each fulure
Paymenl Date until the next Interest Adjustment Date (or the maturity of the principal if earlier);

fiil) the Inlerest Differential Charge is the present value of those monthly amounts calculated using BDC's
Base Rate for the Coresponding Fixed Interest Rale Plan as the discounl rate. In the case of partial
prepayment, the Interest Differential Charge will be raduced in the same proportion as the amount
prepald bears lo the principal outslanding on the Loan at the time prepayment [s recelved. If the Loan 1s
secured by a morigage or a hypothec on real estale and the Loan Is prepald in full after § years from the
date of the mortgage or hypothec, tha Interest Differential Charge shall nol be payable If the morigage or
hypothec Is given by an indlvidual and shall only be payable If permitied under the Interest Act.
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1916438 Ontario Limited

“Interest Expiration Date” - means the date on which a fixed Inlerest rate plan expires.

“Loan" — shall hava the meaning indicated in the Letler of Offer, ar, as the context may require, at any time the
unpald principal balance of the Loan.

"l aan Documents" — means, collectively, the application for financing, the Letter of Offer, the securily
contemplated by the Letter of Offer and all other documents, instruments and agreements deliverad in connection
with the foregoing.

*Matarial Adverse Change” — means:

{i} a material adverse change in, or a material adverse effect upon, the financial condition, operations,
assels, business, properlles or prospects of the Borrower or any carporate Guarantor,

{liy a material impalmment of the ability of the Borrower or any corporate Guarantor to perform any of their
obligations under any Loan Document, or

(1li} a material adverse effect upen any substantial portion of the assels subject to security in favour of BDC
or upon the legality, valldity, binding effect, rank or enforceabllity of any Loan Document,

“Persan® — [ncludes any natural person, corporation, company, Limited Liabllity Company, trust, joint venture,
assoclatlon, incorporated organization, parinership, govemnmental authorlty or other antity.

“Tangible Equity" — means the sum of the share capltal [owners’ capital for non-incorporated businesses); plus
retalned eamings [accumulated net income]; plus subordinated loans or advances from the shareholders [owners]
and related businesses: minus loans ar advances to the shareholders [owners), directors, related or non-related
businesses,

“Torm Debt” — means the sum of the long-term debt pius the capital leases including the current portion to be
pald over the next 12 months; plus the book value of preferred shares subject to a formal redemption agresment,
if any.

wTerm Debt to Tanglble Equity Ratic” — means the ratioc of the Term Debt over Lhe Tangible Equily.

“Warking Capital Ratio” — means the ratio of the total current assats over the total current liabiiities, Current
assets include the following: cash on deposit, accounts recelvabla {trade and other), inventory and prepaid

expenses, Current llabilities include the following: bank advances, cheques In translt, accounts payable (trade and
other) and the current poriion due within the naxt 12 months of all long term debts.

_ SECTION 1i - REPRESENTATIONS AND WARRANTIES

The Barrower heraby represents and warrants to BDC that:

1. Itls a partnership, trust or corporation, as the case may be, duly constituted, validly existing and duly
registered or qualified to carry on businass In each jurisdiction where it is required by applicable laws io
be s0 registered or qualified. )

2. The execulion, delivery and perlormance of its obligations under the Letter of Ofier and lhe other Loan
Cocuments to which it 1s a party have baen duly aulhorized and constitute legal, valid and binding
obligations enfarceable In accordance with thelr respective lerms.

3. itis not In vidlatian of any applicable law, which viglation could lead to a Materlal Adverse Change.

4. No Malerial Adverse Change exists and there are no circumstances or evenls thal constitule or would
constitule, with the lapse of time, the giving of natice or otherwlse, a Materlal Adverse Change.

5. No Default or Event of Defauli exists.

6. All information provided by 1t to BDC Is complete and accurate and does not omit any material fact and,
without iimiling the generally of the foregoing, ali financial statements delivered by [t lo BDC fairy
present its financial condition as of the date of such financial statements and the resulis of Its aperations
for the period covered by such financial statements, all in accordance with GAAP.

7. There Is no pending or threatened claim, action, prosecution or proceeding of any kind including but not
fimited to non-compllance with environmental faw or ardsing from the presence or rélease of any
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contaminant against It or its assets before any court or administrative agency which, If adversely
detarmined, could lead to a Materlal Adverse Change.

8. In respect of properties and assets charged to BDC, it has good and markelable tile, free and clear of
any encumbrances, except those encumbrances which BDC has accepted In wiiting.

The foregolng representations and warranlies shall remain in force and true until the Loan Is repaid in full.

SECTION IIl - COVENANTS

The Borrower and each corporate Guarantor shall:

1. Perform thelr obligations and covenants under the Loan Documents.
2. Malntaln In full force and effect and enforceable the Security conlemplated by this Lefter of Offer.

3. Notify BDC immediately of the eccurrence of any Defauft under the Letter of Offer or any other Loan
Documents.

4, Comply with all applicable laws and regulations.

5. Keep all secured assets insured for physical damages and losses on an “All-Risks" basis, [ncluding
Equipment Breakdown (or Boller & Machinery} where applicable, for thelr full replacement value and
cause all such Insurance policles to name BDC as loss payee as its inlerests may appear. The policles
shall also name BDO as morigagee and include a standard morigage clause In respect of bulldings over
which BDC holds Security; and

as further Security, assign or hypothecate all insurance proceeds lo BDC; and

if requested by BDG, maintaln adequate general liabliity insurance and environmantal insurance to
protect it against any losses or claims arising from pollution or contaminallon incidents, or any other type
of insurance it may reasonably require, and lo provide copies of sueh pelicies; and maintain all policies
of Insurance In effect for the duration of the Loan,

6. Nolify BDC immediately of any loss or damaga to their property.

7. Without limiting the ganeralily of paragraph 4 above, In relatlon to their business operations and the
assets and projects of thelr business, operate in conformity with all environmental laws and regulations;
make certain that their assels are and shall remaln free of environmental damage; Inform BOC
Immediately upan becoming aware of any environmental issua and promplly provide BDC with copies of
all communications with environmental authorities and all environmental assessments; pay the cost of
any extamal environmental consultant engaged by BDC to effect an environmantal audit and the cost of
any environmental rehabllitation or removal necessary 1o protect, prasarve or remedlate the assels,
Including any fine or penally BDC is obligated to incur by reason of any stalute, order or direclive by 2
competent authority.

8. Promplly pay all government remitiances, assessments and taxes including real estate {axes and
provide BDC with proof of payments as BDC may request from time to time.

9. Promplly fumish to BDC such information, reporis, cerdificates and olher documents conceming the
Borrowar and any corporate Guarantor as BDC may reasonably requesl from time to time.

0. Not, without the prior written consent of BDC,
a. Change the nalure of their business.

b. Amalgamate, merge, acquire or olherwise restructure thelr business, or create an affiliated
company, of seil or otherwise transfer a substantial part of their business ar any substantial part
of thelr assels, or grant any operating {icense.

¢. Permit any Parson helding Equity Inleresis In the Barrower or any corporale Guarantor or in any
Parson (hal controls directly or Indirectly the Borrower or any corporate Guarantor, to selt or
transfar thelr Equily Inlarests in such Borrowar or corporate Guaranor, or permit the Borrower or
any corporate Guarantor or any Person that directly ar Indirectly controls the Borrower or any
corporate Guaranior lo Isste any Equity Interests to any Person which is nof a Borrower or a
carporale Guarantor.

“Equlty Interests” means, with respect to any Person, any and all shares, inlerests, participations,
rights in, or olher equivalents (however designated) of such Person's capital, Including any interest in 2
parinership, limited partnership or other similar Person and any beneficial interast In a trust, which carry
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the right to vate on Lhe election of directors or individuals exercising slmilar functions in respect of such
Parson and/or which entitle their holder to participate In the profits of such Person.

This provision shall not apply to any Borrower or any corporate Guarantor who [s a Public 1ssuer.

“public Issuer” means any Borrower or any carporate Guarantor whose Equity Interests are lsled or
pestad for trading on the Toronto Stock Exchange or the TSX Venlure Exchange or any other slock
exchange or over-the-countar market acceptable to BDC.

11. Not engage In, or permit their premises to be used by a tenant ar other Person, far any activity which
BDC, from time to time, deems Ineligible, including without limitatlon any of the following Ineligible
activities:

a. businesses that are sexually explottive or lhat are inconsistent with generally accepted community
standards of conduct and propriety, Ineluding those that fealure sexually explicit entertalnment,
products or services; businesses thal are engaged in or assoclated with illegal activities;
buslinessas rading In couniries that are proscribed by the Fedaral Government;

b. businesses that operate as stand-alone nighlclubs, bars, [ounges, cabarets, casinos,
discotheques, video arcades, pool and billiard halls, and similar operations; or

¢. businesses that promote nudism and naturlsm.

BDC's finding that lhere is an ineligible activity shall be final and binding between the paries and will not be
subject to review. The prohibliions set out In this paragraph 11 shall also apply to any enlity (hat contrals, is
cantroiled by, ar that s under the comman control with, any Borrower and any corporate Guarantor.

SECTION 1V - EVENTS OF DEFAULT

1. The Borrower falls to pay any amount owing undes or pursuant to the Loan Documents.

. The Barrower Falls to comply with or to perform any proviston of the Letter of Offer or the other Loan
Documerts.

3. The Borrower andfar the Guarantor is in default under any other agreement with BDC or any Lhird party
for the granting of a loan or other financial assistance and such default remalns unremedied after any
cure period provided In such other agreement.

4. Any representation or warranty made by the Borrower or any comporale Guarantor in any Loan Document
is breachad, false or misleading In any material respect, or becomes at any {ime false.

. Any schedule, certificale, financial statement, repor, notice or other writing furnished by the Barrower or
corporale Guarantar to BDG-In connectlon with the Loan Is false or misleading in any material respect on
tha dale as of which the facts therein set forth are stalsd or certified.

6. The Borrower or corporate Guarantor becomes insclvent or generally fails to pay, or admits in writing
thelr inatdlity or refusal to pay thelr debls as they become due; or any Bofrower or corporate Guarantor
applles for, consents to, or acquiesces In the appointment of a truslee, receiver or other custodlan for
such Borrower or corporate Guarantor or any property thereof, or makes a general assignment for tha
benefit of craditors: or, in the absence of such applicalion, consent or acqulescence, a trustes, receiver
or other custodian s appolnted for the Borrower or corporate Guarantor for a substantial part of the
property of such parly; or any bankruptcy, reorganization, debt arrangement, or olher case or proceeding
under any bankruplcy or Insolvency law, or any dissolution or liquidation proceeding, is commenced in
respect of such parly, or any Borrower or corporate Guaranlor takes any action lo authorize, or in
furtherance of, any of the foregoing.

The Borrower ceasas or threatens lo cease lo carry on all or a substantial part of their business,

Without the prior written consent of BDC, the occurence of a change of control of the Borrower {(as
determined by BDC) who Is not a Public issuer.

8. The Borrower or any corporale Guarantor is in violation of any applicable law relating 1o terrorism or
money laundering, including the Proceeds of Crime {Money Laundering) and Teronst Financing Act
{Canada). .

10, In the evant that either a) any Person or group of Persons, acting Joinily or in concert, that already owns
20% or mare of the oulstanding Equity Interests of a Pubic Issuer, acguires a number of Eqully Interests
from such Public issugr or from any third party that would resull in such Person or group of Persens
owning more lhan 50% of he outstanding Equily Interests of such Public Issuer or b) any Pesson or

M
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group of Persons, acting jointly or In concert, that does not already own 20% or mora of the oulstanding
Equity Interests of a Public Issuer, acquires a number of Equity Interesls from such Public ssuer or from
any third parly that would result in such Person or group of Persens owning al leasl 20% of the
outstanding Equity Interests of such Public Issuer, BDC may review the Loan and may raquire that the
Loan, together with Interest and any ather amounts then outstanding, be repald within sixty (60) days.
Should the Borrower fail to repay the Loan, accrued inlerest, and all other amounts outstanding within
sixty (60} days of the demand by BDC under this provision, the Borrower shall be in Default and same
shall conslilute an Evant of Defaull,

SECTION V - GENERAL TERMS AND CONDITIONS

The Borrower and 2ach Guaranior agree to the following additional provisions:
Other Available Interest Rate Plans

Upon acceptance of the Letter of QFer, the Borower can select one of BDC's alher available fixed or floating
interest rate plans, If the selection is made before the Acceptance Date, there is no fea and the selecled
plan shall he based on BOC's Base Rate in effect on the Loan Authorizalion Dale. If the selection is made afer
the inllal Acceptance Dale, there Is a fee and an Interest Differential Charge may apply. The new rate shall
become efiective on the fourth day following receipt of the request by BOC. Howaver, in the event of a period of
increased Interest rate volatiiity, which will be determined by a fluctualion of greater than 0.5% during the same
transaction day of the yield fo malurity of tha five-year Canada bond benchmark, the Bank reserves Lhe righ fo
suspend the borrower's right to swilch from a floating interest rate plan lo a fixed Inlerest rate plan.

Standby Fee Date Ghange When Switching From Fleating to Fixed Rate Plans

If the Borrower changes to a fixed interest rate plan within 2 months after the Loan Autharization Date, the
standby fee shall be effaclive twe months alfter the Loan Authorization Date. If the change to a fixed [nlerest rate
plan occurs later than two menths after the Loan Autharization Date, the standby fee shali be effeclive on the date
the new fixed interest plan takes effact.

Interest Adjustment Date

Provided no Default has occurred and Is continulng, prior to each inleresl Adjustmant Date, BDC shall advise the
Borrower of BDC's Basa Rates then in effect for the fixed Inlerest rate plans available. Not later than on the
curren! Inlerast Expiration Date, the Borrower shall select a new interest rate plan. If the Borrower selects a3 new
fixed Interest rate plan, effeclive on the Interest Adjustment Date, the Inlerest rale for the Loan shall be BDC's
Base Rate applicable to the fixed inlerest rate plan selected by the Borower adjusied by the Variance which new
rate shall ba applicable until the next tnlerest Expiration Dale. 1f the Loan Is on a fixed interest rate plan with
blendad paymenls of principal and Interest, the repayment schedule shall be adjusted on each inlerest
Adjustment Date. !If the Borrower has not advised BOC In writing of its cholce before an Interest Adjustment Date,
the Loan shall automatically swilch to BDC's Roaling Interest rale plan on the Inlerest Adjustment Date with an
interest rate being BDC's Floating Base Rate as adjusted by the Verance. Outstanding princlpal for blended
payment loans shall then be divided in equal monthly instalments to be pald untll Maturity Date.

In the event 8DC should demand repayment of the Loan by reason of an Event of Default, any fixed interest rate
applicable at the time of demand shall continue to apply to the Loan until full repayment and shalt nol be adjusted
al the next [nterest Adjustment Date.

Pre-Authorized Payment System

All payments provided far In the Lettar of Offer must be made by pre-authorized debits from the Borrower's bank
account. The Borrower shall slgn all decumentation required to that effect and provide a sample cheque marked
vald.

Application of Payments
All payments shall be applied in the following order:

1. any prepaymant Indemnity (including the monthly interest and Interest Differential Change)
2. protective disbursements;
3. slandby fees (arrears and current);
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4. arears, In the following order: transaction fees, administration fees, management fees, Interest and
principal;

5, current balances, in the following order: transaction fees, management fees, interest and principal;

6. cancellation fees;

7. credits to the tax reserve account and asset maintenance and upgrade account, If applicable; and

B. other amounts due and payable,

Other than regular payments of principal and Interest, BDC may apply any other monles recelved by it, bafore or
after Defaull, to any debt the Borrowsr may owa BDC under or pursuant lo the Letter of Offer or any other
agreement and BDC may change thosa applications from time lo time,

Cansent to Obtaining Information

The Borrower and any corporate Guarantor authorize BDC, from time to time, o obtain financial, compllance,
account status and any olher information about a Barrower and any corporate Guarantor and their respactive
business from their accountants, thelr auditors, any financial Insfitution, creditor, credil reporting or rating ageney,
credit bureau, gavernmental departmant, body or utllily.

MNotices

Notices must be [n writing and may be given in person, or by letter sent by fax, mall, courier or electronically; if lo
ihe Borrower, at the Borrower's address above or such other addresses as the Borrower may advise BDCin
wriling, or If to BDC, at BDC's address above. '

Joint and Several Liablilty

Where In the Loan Dacumenls, any covenant, agreement, warranty, representation or obligation is made or
imposed upon two or mare Persons or a party comprised of more than one Parson, each such covenant,
agreement, wamanty, representation or obligation shall be deemed lo be and be read and conslrued as a joint
and several {solidary in Guebec) covenant, agreement, warranly, reprasentation or obligation of each such
Person or parly, as the case may be. Without limiting the generality of the foregolng, each Borrower shall be
jointly and severally {solidarily} liable with each other to BDC for the full performance of all obligations under the
Loan Documenis.

Anti- Money Laundering/Know Your Client

The Borrower and each Guarantor acknowlsdge that, pursuant to prudent banking practices in respect of
“knowing your cllenl”, BDC, in compliance with [ts Intemal policies, Is required to verify and record information
regarding the Borrower and each Guarantor, thelr directars, authorized signing officers, shareholders and other
Persans In control of the Barrower and each Guarantar. The Borrower and each Guarantor shall promptly provide
all sueh information, Including supporiing decumentation and other evidence, as may ba reasonably requested by
BDG or any prespeclive assignee or other financtal institution participating In the Loan with BOC, In order to
comply with intemal policles and applicable laws on antl-maney laundering and anti-lerrorist financing.

Confidentiality

The Borrower and each Guarantor shall not disclose the contents of this Lelter of Offer to anyone except its
professional advisars,

Changes in Accounting Standards

in the event that a Borrower or any Guarantor adopts any changes i accounting standards, Including but not
limited to GAAP for Private Enterprises and Intemational Financial Reporiing Standards (IFRS), which have an
effect on any provision in the Letter of Offer relying on financial statement calculations, BDC may amend such
provistan to reflect the original Intent of the provision.
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March 10, 2015

BDCID: 10001866366

Mr. Joel Tarvudd
1916438 Ontario Limited
37 Panache Lake Rd
Espanola, ON

P5E 1HS

Re: BDC Loan 085819-01
Dear Mr. Tarvudd: : -
We write in reference to our Letter of Offer for Loan No. 0858198-01, and any subsequent

amendments thereto. Subject to the terms set out below, the following amendments wilt be made
to your loan{s).

Amendments — Loan No. 085819-01:

SECURITY
The following existing Sacurity relating to this Loan:

First readvanceable mortgage In the principal amount of $1,600,000 on land (approx. 11.5 _
acres) legally described as Parts 1 to 6 inclusive on Plan 53R being PIN 73405-0155, as well as
Part 8, Plan 53R-19737 being PIN 73405-0157, both Merriit Township, Town of Espanola,
District of Sudbury, and buildings (to be total of 19,200 sq. ft. upon completion) located at 37 &
85 Panache Lake Road, Espanola, Ontario, to be owned by 1916438 Ontario Limited. Building
location survey or title insurance required.

is modified and is now replaced with:

First readvanceable martgage in the principal amount of $1,600,000 on land (approx. 11.5
acres) legally described as Parts 1 to 6 inclusive on Plan 53R19368 being PIN 73405-0155, as
well as Part 8, Plan 53R-19737 being PIN 73405-0157, both Merritt Township, Town of
Espanolg, District of Sudbury, and buildings (to be total of 19,200 sq. ft. upon completion)
located at 37 & 85 Panache Lake Road, Espanola, Ontario, to be owned by 1916438 Ontario
Limited. Building location survey or title insurance required.

Except for the modifications expressly mentioned above, nothing in the above amendments with
respect to the Security shall in any way alter the rights which BDC now or hereafter has or may
have and resulting from the Security nor shall it alter in any way the liability of the remaining
obligant(s) and/or guarantor(s), as the case may be. '

Business Developrr;ent Bank of Canada 18
Brady Square, 233 Bragy Stroet, Unit 10 Canadd
Sudbury, ON P3B4H5

www.bdc.ca

EN_LOA-FIN_v3.4
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The amendments shall take effect upon receipt by BDC of the Acceptance Form duly signed by all
signatories no later than June 10, 2015,

All other terms and conditions of your financing with BDC remain unchanged.

}fp%md wl.

Sheldon Root _ Patricia Landry

Yours truly,

Account Manager Senior Client Relationship Officer
Phone: (705) 670-6662 Phone; (705) 670-6311
Sheldon.ROOT@bdc.ca patricia.landry@bdc.ca

Encl.
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Business Development Bank of Canada
Brady Square

233 Brady Street, Unit 10

Sudbury, ON

P3B4HS5

Attention: Sheldon Root
Re: BDC Lean 085819-01

The undersigned accept the terms and conditions set forth in BDC's Letter of Amendment dated
March 10, 2015. :

Signed this 47 _day of _/PAREH | 2015
(date) {rmonth) (year)
BORROWER(S)

1916438 Ontario Limited

, Authorized Signing Officer

(e
Namexx__/pZz < . ﬁ-ﬂl/}f«( 2L

[Please print name of signing party]

GUARANTOR(S)

468177 Ontario Limited

, Authorized Signing Officer

W /__
Name: o & A2 [ sl Vel
[Please print name of signing party]

Page3of4
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/
Tarvudd

AIRVANY/S

Andrew G Nootchtai

ﬂ//@//{w%

Lisa Joy Scharf

Page 4 of 4
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RECEIVED | | BDCID: 10001885325
MAR 12 205 |

Mr. Joel Tarvudd WEAVER S1mmomg
1916438 Ontario Limited

37 Panache Lake Rd

Espanola, ON

PSE 1HO

March 12, 2015

Re: BDC Loan 085819-01

- Dear Mr. Tarvudd:
We write in reference to our Letter of Offer for Loan No. 085819-01, and any subsequent .

amendments thereto. Subject to the terms set out below, the following amendments will be made
to your loan(s).

Amendments -~ Loan No. 085819-01;

SECURITY
The following existing Security relating to this Loan:

Guarantee of 468177 Ontario Limited for the full amount of the loan supported by a General
Security Agreement providing a security interest in all present and after-acquired personal
property, except consumer goods, subject o priority on inventory and accounts receivable to
the lender extending an operating line of credit. The guarantor agrees that it is directly
responsible for the payment of the cancellation, standby and legal fees.

is modified and is now replaced with:

Guarantee of 468177 Ontario Limited for the full amount of the loan supported by a General
Security Agreement providing a security interest in all present and after-acquired personal
property, except consumer goods, subject to all existing registered charges by the lender
extending an operating line of credit (Royal Bank of Canada) and subject to ali existing lenders
having asset-specific charges. The guarantor agrees that it is directly responsible for the
payment of the cancellation, standby and legal fees.

Except for the modifications expressly mentioned above, nothing in the above amendments with
respect lo the Security shall in any way alter the rights which BDC now or hereafter has or may
have and resulting from the Security nor shall it alter in any way the liabllity of the remaining
obligant(s) and/or guarantor(s), as the case may be.

Business Davelopiment Bank of Canada . (]
Brady Squars, 233 Brady Strest, Unit 10 Canada
Sudbury, ON P3B4H5 .
www.btloea

EN_LOAFIN_ V3.4
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The amendments shall take effect upon recelpt by BDC of the Acceptance Form duly signed by all
signatories no [ater than June 12, 2015.

All other terms and conditions of your financing with BDC remain unchanged.

3 %}) i\_d .

Yours truly,

' Iy

et

Sheldon Root Patricia Landry

Account Manager, Acquisition Senior Client Relationship Officer
Phone; (705) 670-6662 Phone: (705) 670-6311
Sheldon.ROOT@bdc.ca patricia.landry@bdc.ca

Encl.

Page 2 of 4
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Business Development Bank of Canada

Brady Square

253 Brady Street, Unit 10

Sudbury, ON

P3B4H5 ' -

Attention: Sheldon Root

Re: BOC Loan 085819-01

The undersigned accept the terms and conditions set forth in BDC's Letter of Amendment dated - -
March 12, 2015.

Signed this day of ,
{date) {month) fyaar)

BORROWER(S)

1916438 Ontario Limited

, Authorized Signing Officer

Namz.f?— Z’ﬁé:/a 777

[Please print name of signing pariy] =

GUARANTOR(S})

468177 Ontario Limited

@ , Authorized Signing Officer
Nam%f R 28

[Pleass print name of signing party]

Page3of4
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L. [ade

An dl? G Nootchtai

A Q/{,M

Lisa Joy Schalé)
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December 4, 2015

Mr. Joel Tarvudd
1916438 Ontario Limited
125 Magill St

Lively, ON

P3Y 1K6

Re: BDC Loan 085819-01

Dear Mr. Tarvudd:

spcio: 10003828950

We write In reference to our Lelter of Offer for Loan No. 085819-01, and any subsequent
amendments thereto. Subject to the terms sel out below, the following amendments will be made

{o your loan.

REFPORTING OBLIGATIONS

Without limitation as to such other financial and operating statements and reports that BDC may
reasonably require from time to time, the requirements for financial statements for the Financing

have been updated to:

: Company Type Frequency .| Period Ending
1916438 Ontario Limited Notice to Reader Annual September 30
468177 Ontario Limited Review Engagement Annual March 31

These amendments are now in effect.

All other terms and conditions of your financing with BDC remain unchanged.

Yours iruly,

Sheldon Root

Account Manager
Phone: (705) 670-6662
sheidon.root@bdc.ca

Business Development Bank of Canada
Brady Squarg, 233 Brady Slreel. Unit 10
Sudbury, ON PIB4HS :

wenwbde.ca

EH_LOAFIN_ V34

Khoals<

Rose Walsh

Senior Client Relationship Officer

Phone: (705) 670-5332
rose.walsh@bdc.ca

Canad®?l
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BDCID: 10006316094
|
October 20, 2016 |

Mr. Joel Tarvudd
1916438 Ontario Limited
125 Magill St

Lively, ON

P3Y 1K6

Re: BDC Loan 085819-01

Dear Mr. Tarvudd:

We write in reference to our Letter of Offer for Loan No. 085819-01, and any subsequent
amendments thereto. Subject to the terms set out below, the following amendments will be made

to your loan. !
i

These amendments are now in effect.

Amendments — Loan No. 085819-01:
FEES

Cancellation Fee: The Lapsing Date on the Loan is extended to February 28, 2017. The
Cancellation Fee payable on the Loan will now be calculated based on that date.

All other terms and conditions of your financing with BBC remain unchanged.

Yours truly, -

--‘/‘ - / -
= /7 “ >
el
Sheldon Root Rose Walsh
Senior Account Manager Senior Client Relationship Officer
Phone: (705) 670-6662 Phone: (705) 670-5332
sheldon.root@bdc.ca rose.walsh@hdc.ca

Businass Development Bark of Canada
Brady Square, 233 Brady Street, Unk 10
Sudbury, ON P3BAHS

www.bdc.ca

B LOAF_V 0
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BDOCID: 10008727215
July 10, 2017

Mr. Joel Tarvudd
1916438 Ontario Limited
125 Magill St

Lively, ON

P3Y 1K6

Re: BDC Loan 085819-01

Dear Mr. Tarvudd:

We write In reference to our Letter of Offer for Loan No. 085819-01, and any subsequent
amendments thereto, Subject to the terms set out below, the following amendments will be made
to your loan(s}.

These amendments are now in effect.

Amendments — Loan No. 085819-01:

FEES

Cancellation Fee: The Lapsing Date on the Loan is extended to July 21, 2017. The Cancellation
Fee payable on the Loan will now be calculated based on that date.

All other terms and conditions of your financing with BOC remain unchanged.

Yours truly,
P
W // , Wrig
/‘
Sheldon Root “Jessica Bertrand
Senior Account Manager Client Relationship Officer
Phone: (705) 670-6662 Phone: (705) 670-6484
Sheldon.ROCT@bdc.ca Jessica. BERTRAND@bdc.ca
Encl.

Business Davalopment Bank ¢f Canada
Brady Square. 232 Brady Streel, Unit 10
Sudbury, ON P3R4HS

www.bdo ca

EN_LOAFIM V1 &
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BDCID: 10011687729
May 18, 2018

Mr. Joel Tarvudd
1916438 Ontario Limnited
125 Magil St

Lively, ON

P3Y 1K&

Dear Mr. Tarvudd:

Re: BDC Loan 085819-01

We write in reference to our Lelier of Offer for Loan No. 085819-01, and any subsequent
amendments thereto. Subject to the terms set out below, the following amendments will be made

to your lean.

The amendments shall take effect upon receipt by BDC of the Acceplance Form duly signed by all
signatories no later than May 23, 2018,

Amendments — Loan No. 085819-01:

SECURITY
The following existing Security relating to this Loan:

Guarantee of 468177 Ontario Limited for the full amount of the loan supported by a General
Security Agreement providing a security interest in all present and after-acquired personal
property, excepl consumer goods, subject to all existing registered charges by the lender
extending an operating line of credit (Royal Bank of Canada) and subject to all existing lenders
having assel-specific charges. The guarantor agrees that it is directly responsible for the
payment of the cancellation, standby and legal fees.

is modified and Is now replaced with:

Guarantee of 468177 Ontario Limited for the full amount of the loan supported by a General
Security Agreement providing a security interest in all present and after-acquired personal
properly, except consumer goods, subject 10

- all existing and future registered charges by the lender extending an operating line of credit;
and

- all existing lenders having asset-specific charges.

The guarantor agrees that it is directly responsible for the payment of the cancellation, standby
and legal fees.

Except for the medifications expressly mentioned above, nothing In the above amendments wilh
respect to the Security shall in any way alter the righls which BDC now or hereafter has_or may

Business Developiment Bank of Cenada
121 Klng Streal Wesl, Sile 1200, Tomndo, ON MSH 3T
www b 63

BN 1LOAPIN VIO
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have and resulling from the Securily nor shall it aller in any way the liability of the remaining

obligant{s) and/or guarantor(s}, as the case may be,

Al other terms and conditions of your financing with BDC remain unchanged.

We confirm that we have informed you and you have agreed that a transaction fee in the amount of
$950.00 will be automalically withdrawn from your account an your nexl paymeni date.

Your§ truly, ,

! ) /j J (" .
HTEE /, !
/ / {

Glanna T irellr

Business;Specialist
Phone: (416} 973-1116
gianna.torrelli@bdc.ca

Encl.

Marla Gold
Area Office Manager

Rage 2 ol 4
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Business Development Bank of Canada
121 King Street West, Sulte 1200
Torento, ON MEH 3T9

Altention; Gianna Torralll

Re: BDC Loan 0856819-01

The undersigned accept the terms and conditions set forth in BDC's Letter of Amendment dated
May 18, 2018. ‘

Signed tHis 2?— day of HM .ZQIB

{date} fmonin) & (vesr)

BORROWER
1916438 Ontario Limited

@ . Auihorlzed Signing Officer

Name: 73{&;. ‘ [&gﬂl *DD

[Please print name of sIgnIng; perfy]

GUARANTORS

468177 Ontarlo Limited

,' Authorized Signing Officer

:Name: /%@ELTAR\] UB“

{Please print name of signing parily}

Paye Jof 4



Joel R, Tarvgd(d//
/l/ s

Andrew George Nootchtai

Lisa Joy Scharf

Page 4 of 4
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This is Exhibit “D” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019,

Comntissioner for Taking Affidavits (or as may be)

Marta Teri Gold, 2 Commissloner, ete.,
Frovince of Ontario, for the Business Development
Bank of Canada, expires August 29, 2020
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LRC # 53 Charge/Mortgage Receipted as SD290618 on 201503 13 at 16:05

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page10of3

Properties

PIN 73405- 0166 LT interest/Estats Fee Simple

Description  PTLT 6 CON 4 MERRITT PT 1,2, 3, 4, § & 6 53R19368 ESPANCOLA
Addrass ESPANOLA

PIN 73405 - 0157 LT Interest/Esfate  Fes Slmple
Description  PT LT85 CON 4 MERRITT BEING PT 8 53R19737; TOWN OF ESPANOLA
Address ESPANOLA

Chargor(s)

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

Name 1916438 ONTARIO LIMITED
Address for Service

1, Joel Tarvudd, President, have the authority to bind the corperation.

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

Chargee(s) Capagcity Share

Name BUSINESS DEVELOPMENT BANK OF CANADA

Addross for Service Unit 10, 233 Brady Street
SUDBURY, Ontario
P3B 4H5

Statements I

Schedule: See Schedules

Provisions ' J
Principal $ 1,600,000.00 Currency CDN

Calculation Period Schedule A

Balance Due Daté

Interest Raie Scheduls A

Payments

Inferest Adjustment Date

Payment Date ©On demand

First Payment Date

Last Payment Date

Standard Charge Terms 20011

Insurance Amount Sea slandard charge terms

Guarantor

62
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LRb # 53 Charge/Mortgage Receipted as SD290618 on 201503 13 at 16:05
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 3
Signed By J
Stephen Nichelas Vrbanac 400-233 Brady ST. acting for Signed 20150313

Sudbury Chargor{s}
P3B 4H5
Tel 705-674-6421

Fax 705-674-9048

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

| submitted By
WEAVER, SIMMONS 400-233 Brady ST. 201503 13
Sudbury
_P3B 4Hs
Tel 705-874-6421 -
Fax = 705-674-9348
Fees/Taxes/Payment J

Statutory Registration Fee $60.00

Total Paid ' $60.00



Payment Provisions

SCHEDULE A

LAND REGISTRATION REFORM ACT

You charge the property covered by the Charge as security for payment to the Charges,
Business Development Bank of Canada, of all Secured Obligations, as defined in the
Standard Charge Terms described in the electronic form of charge to which this
document forms a schedulg, including the following:

M

(i

all present and future- debts, liabililes and obligations now or
hereafter owing by the Chargor to the Chargee including any and
all principal advances and re-advances made by the Chargee fo
the Chargor after the repayment of any or all principal amounts,
provided that the total principal amount secured shall not at any
time exceed the principal amount referred to in the elecironic form
of charge to which this document forms a schedule; and,

interest on the amounis payable under paragraph (i) above at the
rate equal to the floating base rate of Business Development Bank
of Canada for commercia! and industrial loans denominated in
Canadlan dollars announced from fime to time, plus 10.00% per
year, calculated monthly and payable monthly, both after as well
as before maturity, default and/or judgment. [f the Chargor and
the Chargee have agreed in writing in any agreement referred to
In the "Secured Obligations” described In paragraph (i) above, or
in any other agreement, that a different interest rate will appiy to
all or part of the debts and liabilities described In paragraph ()
above, then that different rate will apply.

Schedule - Mortgage {Ontario)~ Readvanceable (E-REG)

Rev. September, 2001
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STANDARD CHARGE TERMS

FILED BY: BUSINESS DEVELOPMENT BANK OF CANADA

AS
MORTGAGEE
FILING DATE - January 30, 2001

FILING NUMBER - 20011

The following set of standard charge terms is considered to be included in and form a part of every
Charge/Mortgage of Land in which this set is referred to by its filing number as provided in Section 9 of
the Land Registration Reform Act {Ontario)

CONTENTS
1. Interpretation 8. Assignment of Rights of Indemnity
2. Grant of Security 9. Mortgages of Special Interest
3. Discharge of Mortgage 10. Events of Default
4, General Representations 11. Enforcement
5. General Covenants 12. Other Rights
6. Environmental Matters 13. Preservation of Mortgage and Other
Security
7. Assignment of Rents etc. 14, Miscellaneous

For good and valuable consideration, the receipt and sufficiency of which you hereby acknowledge, you
warrant, represent, covenant and agree with us as follows:

1. INTERPRETATION

1.1

Definitions. In this Mortgage (as hereinafter defined):

(a)

(b)

"Assigned Leases" means every existing and future Lease and any guarantee
of any such Lease;

"Assignhed Rents" means all rents, benefits and other monies payable from time
to time under the Assigned Leases;

“Charge" means any mortgage, charge (fixed or floating), pledge, lien (statutory
or otherwise), assignment, lease, security interest, title retention agreement,
trust, easement, restrictive covenant, lease, registered instrument or other
gncumbrance of any nature however arising;

"Environmental/Hazardous Materials Claims" means enforcement or other
governmental or regulatory actions, agreements or orders threatened, instituted
or completed pursuant to any Environmental/Hazardous Materials Laws, together
with claims made or threatened by any third party against you or in respect of the
Mortgaged Property relating to the environment, health, safety, any
Wastes/Hazardous Materials or any Environmental/Hazardous Materials Laws;

Standard Charge Terms - Ontario Page 1

SCT-ONT

Filing Date: January 30, 2001

Filing No. 20011
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"Environmental/Hazardous Materials Laws" means laws, by-laws, rules,
ordinances, regulations, notices, approvals, orders, licenses, permits, standards,
guidelines and policies from time to time of any level of government or other
authorized agency relating to the environment, health, safety or any
Wastes/Hazardous Materials;

"Event of Default" means any event referred to in paragraph 10.1 hereof, or
otherwise herein, as constituting an Event of Default;

“Improvements” means each and every building, structure, erection,
improvement, fixture or replacement thereof affixed or attached in, on, or under
the Mortgaged Property or any part thereof which now or hereafter constitutes
part of Your Interest;

"Lease" means a lease, sub-lease, agreement to lease or sub-lease, right of use
or occupation, licence or sub-license, or other agreement as to the use or
occupation affecting the Mortgaged Property, or any part thereof, as the case
may be, and includes any renewal, replacement or extension of any of the
foregoing;

"Mortgage" means the Mortgage Form and these charge terms read together, as
amended and extended from time to time;

"Mortgage Form" means the Form 2 Charge/Mortgage of Land under the Land
Registration Reform Act (Ontario), as amended or replaced from time to time,
which refers to these charge terms and is executed by you and all schedules and
addenda attached to such Form 2 and “Mortgage Form” includes a Mortgage
Form prepared and registered in electronic format and all schedules thereto
under Part [l of the said Act;

"Mortgaged Property" means the land(s) described or referred to in box 5 of the
Mortgage Form (or in the appropriate field as set out in any Mortgage Form
prepared in electronic format) fogether with the Improvements, appurtenances
and every other thing referred to in the definition of "land" in Section 1 of the
Land Registration Reform Act (Ontario), as amended or replaced from time to
time, and whether now or hereafter existing or acquired, in connection with such
land(s);

"Mortgagee" means the Chargee shown in box 14 of the Morigage or in the
appropriate field as set out in any Mortgage Form prepared in electronic format;

"Mortgagor' means the Chargor shown in box 11 of the Mortgage or in the
appropriate field as set out in any Mortgage Form prepared in electronic format;

"Permitted Charges" means any:

{i) Charges that are expressly subordinate in priority to the Mortgage and
any present or future advances under it;

(i) Charges in our favour; and

Standard Charge Terms - Ontario Page 2

SCT-ONT
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{iii) Charges approved in writing by us prior to the execution of the Mortgage
or the creation of the Charge;

(0) "Receiver" includes a receiver, manager, receiver and manager or receiver-
manager however appoeinted;

{s)] "Secured Obligations" means the aggregate of.

(a) the principal amount set out in the Mortgage Form,

(b) all interest thereon at the Interest Rate set out in the Mortgage Form;

(c) any amount, cost, charge and expense which has been added to the
Secured Obligations pursuant to the Mortgage,

{d) any other amount, cost, charge and expense otherwise due and payable
to the Mortgagee hereunder or secured by the Mortgage;

(e) interest at the Interest Rate set out in the Morigage Form on all amounts,
costs, charges and expenses payable in accordance with paragraphs (c)
and (d) above, which amounts, costs, charges, expenses and interest
shall be treated, as to the payment of interest thereon, as principal,

H compound interest on all overdue interest, calculated at the Interest Rate
set out in the Mortgage Form, both before and after default, demand,
maturity and judgment until paid; and

{g) all other present or future debts, liabilities or obligations of the Mortgagor
hereunder, or under any letter of offer, commitment letter, guarantee, or
any other agreement with the Mortgagee, (including all future advances
and re-advances, interest, and interest on overdue interest), whether
direct or indirect, absolute or contingent, joint or several, matured or not,
extended or renewed, wherever and however incurred, of whatsoever
nature or kind, whether or not provided for herein, and whether owed by
the Mortgagor to the Mortgagee, as principal, guarantor, indemnitor or
otherwise.

() "Taxes" means all taxes, assessments, rates, duties, levies, government fees,
utility charges, claims and dues levied, assessed or imposed on Your Interest or
on you in respect of Your Interest;

{r "Wastes/Hazardous Materials" means wastes, materials and substances the
storage, manufacture, disposal, treatment, generation, use or transport of which
is prohibited, controlled or licensed under any Environmental/ Hazardous
Materials Laws, or the remediation or release of which into the environment is
likely, immediately or in the future, to cause harm or degradation to any of the
Mortgaged Property or the environment, including contaminants, pollutants,
corrosive substances, toxic substances, special wastes, substances deleterious
to fish or wildlife, explosives, radicactive materials, asbestos, urea formaldehyde,
and compounds known as chlorobiphenyls;

(s) "Your Interest” means:

{i the estate, right, title and interest in and to the Mortgaged Property as set
out in box 7 of the Mortgage Form (or, in the case of a Mortgage Form

Standard Charge Terms - Ontario Page 3
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which is prepared in electronic format, the estate, right, title and interest
described in the appropriate field therein} which, unless the Mortgage
Form otherwise expressly provides, includes both the legal and
beneficial estate, right, title and interest in and to the Mortgaged
Property; and

(i) any other estate, right, title or interest in and to the Mortgaged Property
hereafter acquired by you, or in your name.

Our Certificate Conclusive. Every certificate signed by one of our representatives
purporting to show the amount of monies at any particular time due and payable under
this Mortgage shall, in the absence of manifest error, be conclusive evidence as against
you of the amount due and payable at such time under this Mortgage.

Invalidity. The invalidity or unenforceability of the whole or any part of any paragraph of
this Mortgage shall not affect the validity or enforceability of any other paragraph or the
remainder of such paragraph.

Headings. The headings used in this Mortgage have been inserted for convenience of
reference only and do not define, limit, alter or enlarge the meaning of any provision of
this Mortgage.

Jurisdiction. This Mortgage will be governed by and construed in accordance with the
laws of Ontario.

Time of the Essence. Time shall be of the essence of this Mortgage.
Consolidation. The doctrine of consolidation shall apply to this Mortgage.

Interpretation. Whenever in this Mortgage the singular or neuter pronoun is used the
same shall be respectively construed as the plural, masculine, feminine or body
corporate as the context may require.

Joint and Several Liability. If you are comprised of more than one person, the liability of
such persons is joint and several and every reference in this Mortgage to you shall be
construed as meaning each person who executed this Mortgage as a mortgagor as well
as all of them.

Conflict with Mortgage Form. If there is any conflict between these charge terms and
any express terms in the Mortgage Form, the provisions of the express terms in the
Mortgage Form shall prevail.

Conflict with Agreement. If you have entered into a letter of offer, commitment letter,
loan agreement or guarantee (the "Agreement") with us dealing with, or relating to, the
Secured Obligations, or any of them, then, in the event of any conflict between any term
of this Mortgage and any term of the Agreement, the term of the Agreement shall prevail.

Enurement. This Mortgage shall enure to the benefit of and be binding upon you and us
and our respective heirs, personal representatives, successors and permitted assigns.

2. GRANT OF SECURITY

2.1 Mortgage. As security for payment and performance of the Secured Obligations, you
hereby charge and mortgage Your Interest to us, subject to Permitted Charges and the
Standard Charge Terms - Ontario Page 4
SCT-ONT
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provisions hereof, and, subject to paragraph 3.1, you release all claims to Your Interest to
us.

2.2 Title. If you are not the beneficial owner of Your Interest or any part of Your Interest, you
have the right and authority to grant this Mortgage as a charge against both the legal and
beneficial title to all of the Mortgaged Property.

3. DISCHARGE OF MORTGAGE
341 This Mortgage will be redeemed and you will be entitled to a discharge of this Mortgage

only upon the latest of;

(a) full payment and satisfaction of the Secured Obligations;
{b) our receipt of your written request for a discharge of this Mortgage; and
{c} our receipt of payment of an administrative fee, to be fixed by us, for the

preparation, execution and/or registration of a discharge of this Mortgage.
No discharge will be effective unless it is exscuted by us.

We shall have no obligation to provide any partial release of this Mortgage from any of
the Mortgaged Property except as provided by statute, the Mortgage Form or the
Agreement.

You will pay an administrative fee, to be fixed by us, for the preparation or execution of
any partial release of this Mortgage. No partial release of any of Your Interest will affect
our rights under this Mortgage with respect to the remainder of Your Interest.

We shall have a reasonable time after payment of the Mortgage in full within which to
execute a discharge of this Mortgage and deliver it to you. If electronic registration is
available, we will either execute a discharge of this Mortgage and deliver it to your
solicitor or we will register the discharge on your behalf and will provide either you or your
solicitor with confirmation of registration.

4, GENERAL REPRESENTATIONS AND WARRANTIES

4.1 Title. You own and possess and have good title in fee simple to all of Your Interest and
you will defend Your Interest for our benefit against the claims and demands of all other
persons.

4.2 Authority to Charge. You have good right, full power and lawful authority to enter into
this Mortgage, to create the Mortgage and Charge provided for herein and to charge all
of Your Interest to us subject only to Permitted Charges.

4.3 Quiet Possession. On default we shall be entitled to enter into and take possession of,
and thereafter shall have quiet enjoyment of, Your Interest free from all Charges, except
Permitted Charges.

4.4 Permitted Charges. You have done no act to encumber Your Interest, save for
Permitted Charges.

4.5 No Litigation. There is no litigation, governmental proceeding, complaint, prosecution or
investigation, with respect to environmental matters or otherwise, commenced or pending

Standard Charge Terms - Ontario Page 5
SCT-ONT
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against you or otherwise affecting Your Interest and you agree to promptly notify us of
any such future litigation, proceeding, complaint, prosecution or investigation.

Construction Liens. You have fully and completely complied and will comply with all
requirements of the Construction Lien Act (Ontario) as amended or re-enacted from time
to time so as to preserve the priority of the Mortgage and all advances thereunder to any
claim for Construction Lien.

General. Each statement made by you in this Mortgage is true, complete and accurate
and no investigation by us will diminish our right to rely on such statements, all of which
will survive until we have discharged this Mortgage.

5. COVENANTS

5.1

52

5.3

54

5.5

Secured Obligations. You will pay, observe, perform and satisfy all of the Secured
Obligations as and when the same are required to be paid, observed, performed and
satisfled.

Taxes. You will promptly pay all Taxes when due and deliver to us a receipt therefor
forthwith upon each payment.

Other Charges. If this Mortgage is now or at any time hereafter subject to any Permitted
Charge(s):

(a) you will duly observe, perform and comply with the covenants, provisos and
agreements contained in each Permitted Charge (including the punctual payment
of any money payable under the same) and you agree to indemnify and save us
harmless from and against any and all loss and liability thereunder; and

{b) any default under any Permitted Charge shall be deemed to be an Event of
Default hereunder.

No Charges. You will not create, assume or permit the existence of any Charge affecting
any of Your Interest except for Permitted Charges, but nothing herein shall be constituted
as our granting any priority to any such Permitted Charges.

Miscellaneous Fees. You shall pay to us on demand the following, all of which shall
constitute a Secured Cbligation and be payable immediately with interest at the highest
rate of interest then in effect with respect to any part of the Secured Obligations, until
paid;

{a) a reasonable servicing fee to process each application for approval as herein
contemplated; and

(b) all fees, costs, charges and expenses (including legal fees and expenses on a
solicitor and his own client basis, Receiver's, bailiff's or other fees, commissions
and expenses, and any fine, cost or penalty we may be obliged to incur by
reason of any statute, order or direction by competent authority) incurred by us,
or on our behalf, whether before or after court proceedings are commenced, in
connection with:
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{i) the preparation, issue, registration, modification and extension of this
Mortgage, investigating title of the Mortgaged Property, recovering,
collecting, procuring or enforcing payment or performance of the
Secured Obligations, in any way enforcing or protecting the security of
this Mortgage, or enforcing any of the terms of this Mortgage or
otherwise exercising our rights and powers hereunder (including all of
our travelling expenses and those of our employees and agents),

(in any inspection, appraisal, investigation or environmental audit of the
Mortgaged Property or Your Interest;

iii) any environmental rehabilitation, removal or repair necessary to protect,
preserve or remediate the Mortgaged Property or Your Interest; and

all other amounts paid or incurred by us generally in any other measure or
proceeding taken by us or on our behalf to realize or collect the Secured
Obligations or to defend or perfect the title of Your Interest, or to protect and
preserve the Mortgaged Property.

Maintain Insurance. While this Mortgage is in effect you will:

(a)

(b}

®

maintain or cause to be maintained insurance on Your Interest with a reputable
insurer, of kinds, for amounts and payable to such person or persons, all as we
may require including, without restricting the generality of the foregoing,

(i insurance against loss or damage by fire to the Improvements in an
amount of not less than full insurable value on a replacement cost basis,;
and

{ii) insurance against loss or damage to the Improvements on an all-risks
basis.

cause the insurance policy or policies required by this Mortgage to name us as a
loss payee as our interest may appear in respect of Your Interest, and include a
standard mortgage clause or a mortgage endorsement;

pay all premiums respecting such insurance, and deliver all polices to us if
required;

upon request, immediately assign, transfer and deliver over to us each and every
policy or policies of insurance and all receipts pertaining to same;

on the happening of any loss or damage to the Mortgaged Property or any of
Your Interest, immediately notify and furnish to us, at your expense, all
necessary proofs and do all necessary acts to enable us o obtain payment of
any insurance monies otherwise payable to you, but nothing shall limit our right
to submit to the insurer a proof of loss cn our own behalf, and

authorize and direct the insurer under any required policy of insurance to include
our narme as loss payee on any policy of insurance and on any cheque or draft
which may be issued respecting a claim settlement under and by virtue of such
insurance, and the production by us to any insurer of a certified copy of this
Mortgage shall be its complete authority for so doing.
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If you fail to maintain insurance as required, we may, but shall not be obliged to, maintain
or effect such insurance coverage, or so much insurance coverage as we consider
necessary for our protection. If proceeds of any required insurance become payable, we
may, in our absclute discretion, apply these proceeds to the Secured Obligations as we
see fit or release any insurance proceeds to you to repair, replace or rebuild, but any
release of insurance proceeds to you shall not operate as a payment on account of the
Secured Obligations or in any way affect this Mortgage or the Charges created hereby.
To ensure that we may apply such insurance monies in the manner herein contemplated,
you also assign and release to us all of your rights to receive the insurance monies.

Use, Maintenance and Alteration of Improvements. You will:

(a)

{c)

(d)
()

()

promptly observe, perform, execute and comply with all laws, by-laws, rules,
requirements, orders, directions, ordinances and regulations of every
governmental, municipal and civil authority or agency concerning any part of the
Mortgaged Property that constitutes part of Your Interest;

not permit or commit any act of waste on any part of the Mortgaged Property that
constitutes part of Your Interest;

not change, or agree to any change of, the present use of Your Interest without
our prior express written consent;

keep all improvements in good condition and repair;

not permit any Improvements to be unoccupied or unused without our prior
express written consent;

carry on your business in a proper, business-like manner and maintain proper
books of account;

not permit any of the following activities to occur in, on or under the
Improvements:

0] businesses that are sexually exploitive or that are inconsistent with
generally accepted community standards of conduct and propriety,
including those that feature sexually explicit entertainment, products or
services;

(i) businesses trading with countries that are proscribed by the Federal
Government;

{iil) businesses which operate as a separate and sole entity nightclubs, bars,
lounges, cabarets, casinos, discotheques and similar operations; or

(iv) businesses that are engaged in or associated with illegal activities.

You also agree that if following the grant of this Mortgage your business or the business
of a tenant of yours fails to comply with this paragraph, the same may, at our discretion,
constitute an Event of Default.
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Right to Inspect and Repair. We and any of our agents, may at such time and from time
to time, as we deem necessary and without the concurrence of any person, enter upon
any part of the Morigaged Property and make arrangements for completing the
construction, repairing or putting in of Improvements, or for inspecting, appraising, taking
care of, leasing, collecting the rents of, and generally managing any or all of Your
Interest, as we may deem expedient, including the inspection and copying of your books
and records, whether located at the Mortgaged Property or elsewhere. Further, you
consent to our contacting and making enquiries of your lessors/lessees, as well as
environmental officials, assessors, municipal authorities and any taxing body.

No Dividends, etc. If you are a corporation, you will not, without our prior written
consent, issue, purchase or redeem any of your shares, permit any of your shareholders
to sell, transfer or dispose of their shares, declare or pay any dividends on any of your
issued shares, or amalgamate, merge, consolidate or enter into any business
combination with any other person.

Spousal Consent. If you are a spouse, your spouse if so named in the Mortgage Form,
consents to the transaction evidenced by this Mortgage and releases all his or her
interest in the Mortgaged Property to the extent necessary to give effect to our rights
hereunder. '

Change in Status. Immediately after any change or event affecting any of the following,
namely:

{a) Your spousal status;

{b) the qualification of the land as a family residence within the meaning of Part Il of
the Family Law Act (Ontario); and

{c) the legal title or beneficial ownership of the land,

you will advise us accordingly and furnish us with full particulars thereof, the intention
being that we shall be kept fully informed of the names and addresses of the owner or
owners for the time being of the land and of any spouse who is not an owner but who has
a right of possession in the land by virtue of Section 19 of the Family Law Act. In
furtherance of such intention, you covenant and agree to furnish us with such evidence in
connection with any of (), (b) and {c) above as we may from time to time request.

Perfection of Security. You will do all things required in order that our security under
this Mortgage is constantly perfected.

Every part, lot or unit into which the Morigaged Property is or may hereafter be divided
does and shall stand charged with the Secured Obligations and no person shall have any
right to require the moneys hereby secured to be apportioned upon or in respect of any
such part, lot or unit.

6. ENVIRONMENTAL MATTERS

8.1

No Environmental Risks. You represent and agree that:

(a) you are not aware of any environmental risks or liabilities in connection with the
Mortgaged Property which have not been disclosed to us and approved by us in
writing;
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(b} the operations on the Mortgaged Property are and will be kept in compliance with
all Environmental/Hazardous Materials Laws and you will ensure your staff is
trained as required for such purpose;

(c) you have an environmental emergency response plan and all your officers and
employees are familiar with that plan and their duties under it;

{d) you possess and will maintain all environmental licences, permits and other
governmental approvals as may be necessary for the conduct of your business;

(e) the Mortgaged Property is and will remain free of environmental damage or
contamination;

)] you will provide us with copies of all communications from or to any person
relating to  Environmental/Hazardous  Materials Laws and  any
Environmental/Hazardous Materials Claims in connection with the Mortgaged
Property that become known to you, and all environmental studies or
assessments prepared for you, and you consent to us contacting and making
enguiries of environmental officials or assessors;

{9) you will advise us immediately upon becoming aware of any environmental
problem relating to the Mortgaged Property or your business;

(h) without limiting the above, you will not install in, on or under the Mortgaged
Property storage tanks for any Wastes/Hazardous Materials without our prior
written consent and only upon full compliance with our requirements and the
standards and requirements of afl boards and governmental authorities having
jurisdiction over the Mortgaged Property, and your activities and assets.

Indemnity. You agree to assume and be responsible for any and all environmental
liabilities relating to the Morigaged Property, including any liability for the clean-up of any
Wastes/Hazardous Materials in, on or under the Mortgaged Property, and you agree to
protect, save harmless and indemnify us, and any Receiver, and our respective directors,
officers, employees and agents, direct and indirect successors and assigns, and our
interest in the Mortgaged Property, from and against any and all claims, demands,
liabilities, losses, damages and expenses, including legal fees and expenses, suffered by
any of such persons arising out of or in connection with any and all environmental
liabilities relating to the Mortgaged Property. Your liability will arise upon the earlier of
the discovery of any Wastes/Hazardous Materials, and the institution of any
Environmental/Hazardous Materials Claims, and will not be dependent upon the
realization of any loss or damage or the determination of any liability. This indemnity and
your liability hereunder will survive after this Mortgage and the Charges created hereby
have been discharged.

7. ASSIGNMENT OF RENTS

7.1

As additional security for the payment and performance of the Secured Obligations, you
hereby assign the Assigned Rents to us, together with the benefit of all covenants, rights
and agreements contained in the Assigned Leases and you agree as follows:

(a) to execute and deliver such further assignments, notices or other documents as
may be required to render this assignment effective;

(D) we are not obliged fo collect any Assigned Rents, nor to comply with any
covenant, agreement or term of any Assigned Lease;

Standard Charge Terms - Ontario Page 10

SCT-ONT

Filing Date; January 30, 2001

Filing No. 20011



©

(e)

i

1)

75

the tenants shall pay the Assigned Rents as we may from tite to time direct, and
in the absence of direction, may pay them to you;

hone of the Assigned Leases or your rights thereunder including the right to
receive the Assigned Rents, has been or wil be amended, assigned,
encumbered, terminated, discounted or anticipated without our prior written
consent;

no tenant, sub-tenant, licensee or sub-licensee, as the case may be, may make,
and you may not accept, a prepayment of Assigned Rents without our prior
written consent and where any such person under any Assigned Lease entered
into prior to this Mortgage has a contractual right to prepay Assigned Rents, such
prepayment will, if made, be paid to us and applied as prepayment on the
Secured Obligations or any of them, or held as security for the Secured
Obligations, as we may determine, unless we have, in writing, waived our right to
receive such prepayment,

there is no existing default in payment of Assigned Rents or otherwise under any
of the Assigned Leases by any of the parties thereto and no outstanding dispute
under any of the Assigned Leases;

you will observe and perform aii of your obligations under each of the Assigned
Leases and deliver to us a true copy of each of the Assigned Leases upon
demand;

all Assigned Leases made hereafter will contain terms and conditions and be
with tenants, sub-tenants, licensees or sub-licensees (as the case may be),
which are not less favourable or desirable to you than those which a prudent
landlord would expect to receive for the premises to be leased or subleased.
Without limiting the foregoing, each such lease shall contain a covenant by the
tenant, in form satisfactory to us, to attorn to us as tenant on demand made after
occurrence of an Event of Default, for the balance of the term of the tenant’s
lease and on the same terms and conditions as are contained in the lease. The
benefit of such covenant is and is hereby deemed to be assigned by you to us as
additional and separate security to the other security created by the Mortgage
including the Assignment of Rents and Assignment of Leases, for payment and
performance of the Secured Obligations, and may be enforced by us by demand
as aforesaid. We shall have no obligation, however, to enforce the covenant, nor
shall our rights and remedies otherwise existing under the Mortgage or at law,
including the Assignment of Rents and Assignment of Leases, be prejudiced by
the taking, assignment or enforcement or non-enforcement of the covenant,
except insofar as enforcement, if any, would be inconsistent with such other
rights and remedies including our right to immediate vacant possession or fo
demand that the tenant attorn to us as a yearly tenant.

nothing we do pursuant to this paragraph will deem us to be a morigagee in
possession of the Mortgaged Property and we need account only for such
monies as we actually receive and we are entitled to charge a reasonable
collection fee against such receipts for the collection thereof, and

we may recover and apply Assigned Rents to such part of the Secured
Obligations as may be then due and unpaid without accelerating due dates of the
Secured Obligations or any part thereof, or otherwise realizing on our security.
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Provided that a discharge of this Mortgage under paragraph 3.1 will constitute a re-
assignment to you of all rights and benefits assigned to us by this paragraph.

8. ASSIGNMENT OF RIGHTS OF INDEMNITY

8.1 You hereby assign to us all and any rights of indemnification you now have, or which you
may hereafter have, arising or existing by reason of or with respect to Your Interest and
the Improvements to have and to hold, take and receive the same to our use absolutely,
provided that a discharge of this Mortgage under paragraph 3.1 will constitute a re-
assignment of such rights to you.

9. MORTGAGES OF SPECIAL INTERESTS

9.1 Leasehold. If Your Interest is as a lessee, sub-lessee, licensee or sub-licensee
(collectively a “lessee”) of the whole or any portion of the Mortgaged Property pursuant to
a Lease the representation set out in paragraph 4.1 above shall be deemed not to
include the words "in fee simple", and:

(a)

(b)

(c)

(d)

(€)

(@)

you hereby demise, sub-lease and mortgage Your Interest and the Lease to us,
by way of a sub-lease, except for the last day of the term of the Lease (the
“reversion”) which is excepted out of the Charge created by this Mortgage but
which shall be deemed to be held by you in Trust for us to be assigned or
disposed of as we or anyone claiming through us may direct, and we shall have
power on any realization to appoint a new person as Trustee of the reversion;

if the Lease cannot be effectively charged without consent, any Charge intended
to be created by this Mortgage upon Your Interest in the Lease shall not become
effective until, but shall become effective immediately when, all consents
necessary for the validity and effectiveness of such Charge have been obtained
or waived by all appropriate persons;

you represent to us that the Lease is valid and in good standing, in full force and
effect and unsurrendered, you have the right to mortgage Your Interest and the
Lease to us, all rents or other months payable under the Lease have been paid
and all other obligations under the Lease, whether of you or your landlord, have
been performed or complied with;

you will promptly perform and observe all of the terms, covenants and conditions
required to be performed and observed by you under the Lease, including
payment of rent;

you shall take no action or be guilty of any default which shall or may cause the
Lease to be terminated or forfeited, or, without our prior written consent,
surrender or give any notice which would have the effect of terminating, or
permitting the termination of, the Lease;

you will promptly notify us in writing of any default or of any condition that with or
without the passage of time or the giving of any notice might result in a default
under, or the termination of, the Lease, and you will promptly cause a copy of
each notice you receive under the Lease to be delivered to us;

in the event of any renewal, extension, replacement or substitution of the Lease
being created, you will immediately so advise us, and provide us with particulars
of the same and a true copy of the subject instrument, and when we request, you
will execute such further instrument as we may require;
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you will not during the continuance of this Morigage, without our prior written
consent, modify, alter or suffer or permit any modification or alteration of the
Lease and any such altered or modified Lease shall be charged by this
Mortgage;

you will promptly obtain from the lessor under the Lease and deliver to us, a
certificate stating that the Lease is in full force and effect, is unmodified or
modified as the case may be, that no notice of termination thereon has been
served on you thereunder, stating the date to which the rent has been paid and
stating whether or not there are any defaults thereunder and specifying the
nature of such defaults, if any;

you shall not consent to the subordination of the Lease to any mortgage of the
interest of the lessor (or leasehold interest of the sub-lessor) thereof in the
Mortgaged Property;

you will at the proper time and times take such proceedings, and make, do and
execute such acts, deeds, matters and things as may be requisite for obtaining a
renewal of the Lease; and

you will hold the reversion and any renewals, extensions, replacements or
substitutions thereof in trust for us and you will assign and dispose of the same in
such manner as we may direct by notice in writing.

Condominium. If Your Interest is comprised of one or more condominium units and their
appurtenant common interests in a condominium corporation registered pursuant to the
Condominium Act (Ontario):

(a)

(b)

()

(d)

you shall comply with, observe and perform all provisions of the Condominium
Act and its regulations and the Declaration, the by-laws, the rules and the
regulations of the condominium corperation (the "Condominium Corporation");

you shall pay, on or before the due date thereof, each and every common
expense charge, assessment, contribution, expense, fine or levy made by or on
behalf of the Condominium Corporation in respect of Your Interest;

you will forward to us within 10 days of our demand a certificate in any form
required by the Condominium Act certifying that no monies are owing by you to
the Condominium Corporation;

you will not, without our prior written consent:

(D assign any right, power, duty or obligation under the Condominium Act or
the regulations created under it; or

(i) give possession of the condominium units hereby charged to any person
on the basis of an agreement for the purchase of the condominium units
by the occupier or on the basis of a lease, sub-lease or assignment of
lease for a term of three years or more;

you hereby grant to us your power and right to vote and to consent conferred on
you by or under the Condominium Act in respect of all matters in relation to
which the Condominium Act allows or provides that we may vote and consent,
such power and rights being hereby assigned, transferred and set over unto us,
and in respect of all other matters, you hereby irrevocably appoint us as your
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proxy to attend, speak and vote and consent for and on your behalf but in our
discretion at all meetings of the Condominium Corporation; provided we shall not
be obliged to vote or consent or to protect Your Interest and shall not be liable to
you in connection with any consequences of our exercise or failure to exercise
such right to vote or consent and that if we, by our authorized representative,
agent or proxy have not given due notice of our intent to vote or consent, are not
present at any duly called meeting of the Condominium Corporation of which we
have received written notice, you may exercise the right to vote or consent. Our
right to vote and consent includes the right to vote for or against any matter, and
the right to dissent. You agree that neither this clause nor anything done by
virtue of it shall render us a morigagee in possession,

)] at least five days prior to each general meeting of the Condominium Corporation,
you shall deliver to us written notice of the meeting specifying the place, date,
hour and purpose of the meeting;

(9) you hereby authorize any of our officers to apply at any time and from time to
time during the term of this Mortgage to the Condominium Corporation:

1) to have any bylaw for the time being in force governing the condominium
units and their appurtenant common interests hereby mortgaged made
available for inspection by such officer,

(i) for certification to us of the amount of any contribution determined as
your contribution, the manner in which any contribution is payable, the
extent to which you have paid any contribution and the amount of money
expended by the Condominium Corporation on your behalf under the
Condominium Act and not recovered by it; and

(h) at our request, you will deliver to us copies of all notices, financial statements
and other documents given by the Condominium Cerporation to you.

9.3 Vendor's Interest in Right to Purchase. If Your Interest is the full fee simple subject to

a right to purchase (in this clause called the "Right to Purchase”):

(a) you transfer and assign to us absolutely all of your right, title and interest in and
to the Right to Purchase and the monies now and hereafter owing thereunder,
together with the full benefit of all powers and all covenants and provisions in the
Right to Purchase, and full power and authority to use your name for enforcing
the performance of the covenants and other matters and things contained in the
Right to Purchase; and

(b) you shail not accept any prepayment of the Right to Purchase other than in
accordance with the terms thereof; provided that, if you are obliged to accept a
prepayment, the amount thereof shall be paid to us as a prepayment on account
of the Secured Obligations unless we waive such prepayment; and

{c) we shall be under no obligation to commence action or take any proceeding or
step to enforce the Right to Purchase and shall not be liable for any loss arising
from any omission by us to take any such action, proceeding or step.

8.4 Purchaser’s Interest in Right to Purchase. If Your Interest is as a purchaser’s interest
in an agreement for sale, then the Charge created hereby to secure the Secured

Obligations is to attach to your increasing equity in the Mortgaged Property to the infent
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that when you obtain the fee simple to the Mortgaged Property, this Mortgage shall
become a Mortgage of the full fee simple.

10. EVENTS OF DEFAULT

10.1

The occurrence of any of the following events will constitute an Event of Default:

(@)

(b)

()

(e)
{®)

(h)

M

i)

if you fail, or threaten to fail, to observe or perform any covenant, agreement,
condition or obligation in our favour, whether or not herein contained, including
your failure to pay or perform any of the Secured Obiligations when due;

if any representation, warranty or statement made to us either by you or on your
behalf and whether or not combined herein or elsewhere, is not or ceases to be
true;

if you, or any other obligant to us, or any other person liable, in respect of any of
the Secured Obligations, ceases or threatens to cease to carry on your or its
business, as the case may be, or any material part thereof or to sell all or
substantially all of your or its assets, or becomes insolvent or files a proposal, a
notice of intention to file a proposal, or an assignment for the benefit of creditors
under applicable bankruptcy or similar legislation, or if a petition is filed, an order
is made, a resolution is passed, or any other step is taken for your, or such other
person’s, bankruptcy, liquidation, dissolution, winding-up or reorganization or for
any arrangement or composition of your or its debts or any protection from your
or its creditors;

if you are in default under any other Charge of Your Interest or under any
indebtedness other than Secured Obligations, or you permit to accelerate any
indebtedness (other than Secured Obligations) owed by you to any creditor other
than us;

if a Receiver, trustee or similar official of any of Your Interest is appointed;

if you are a corporation and any member or shareholder commences an action
against you or gives notice of dissent to you in accordance with the provisions of
any applicable legislation;

the holder of any other Charge on, or claim against, any of Your Interest does
anything to enforce or realize on such Charge or claim, or any execution,
sequestration, or other process becomes enforceable against you, or if a
distress, seizure or similar process is levied upon or exercised against any of
Your Interest;

if the [essor under any lease to you of any of the Mortgaged Property takes any
step to or threatens to terminate such or otherwise exercise any of its remedies
under such lease as a result of any default or alleged default by you under such
lease;

if any of the Mortgaged Property is destroyed, substantially damaged,
expropriated, or designated or considered for designation as a contaminated site;

if any permit, licence, certification, quota or order granted to or held by you is
cancelled, reduced or revoked, or any order against you is enforced, with the
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effect of preventing your business from being carried on for more than five days
or materially adversely changing the condition (financial or otherwise) of your
business;

if you sell, transfer, convey, lease, assign, release, surrender or otherwise
dispose of or part with possession of any of the Mortgaged Property or agree to
do sg; or

if you are in arrears of payment to any taxing authority,

if you cause or allow hazardous materials to be brought upon the Mortgaged
Property or incorporated into any of your assets without our prior consent, or if
you cause, permit or fail to remedy any environmental contamination upon, in or
under the Mortgaged Propery or fail to comply with any abatement or
remediation order given by a respansible authority;

if you use any of the monies advanced hereunder for any purpose other than as
declared to and agreed upon by us;

if we deem ourselves insecure or believe that the assets secured hereby are in
danger of loss, damage or misuse; or

if there is a deemed Event of Default pursuant to this Mortgage.

11. ENFORCEMENT

11.1  Enforcement. Upon the occurrence of an Event of Default, at our option, our security will
immediately become enforceable. To enforce and realize on the security created hereby
we may take (or refrain from taking) any action permitted by law or in equity as we may
deem expedient, including any of the following: '

(a) declare any or all of the Secured Obligations immediately due and payable;

() enter upon, take possession of, occupy, use, preserve and protect Your Interest,
with power to exclude you, your agents and employees therefrom;

[{9) maintain, repair, replace and complete Improvements in accordance with existing
plans or otherwise as we, in our absolute discretion, may determine;

() collect the Assigned Rents and other assets we hold as security for the Secured
Obligations;

(e) distrain for arrears of interest and for arrears of any other of the Secured
Obligations in the same manner as if same were arrears of interest; :

{H provided that the Event of Default has continued for at least 15 days, on at least
35 days notice in writing, enter on and sell or lease the Mortgaged Property or
any part thereof. Such notice shall be given to such persons and in such manner
and form and within such time as provided in the Morfgages Act (Ontario). 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, it is agreed that notice may be
effectually given by leaving it with a grown-up person on the Mortgaged Property,
if occupied, or by placing it on the Mortgaged Property if unoccupied, or at our
option, by mailing it in a registered letter addressed to you at your fast known
address, or by publishing it once in a newspaper published in the county or
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district in which the Mortgaged Property is situate; and such notice shall be
sufficient although not addressed to any person or persons by name or
designation; and notwithstanding that any person to be affected thereby may be
unknown, unascertained or under disability. Provided further, that in case defauit
be made in the payment of the principal amount or interest or any other Secured
Obligation or any part thereof and such default continues for two months after
any payment falls due then we may exercise the foregoing powers of entering,
leasing or selling or any of them without any notice, it being understood and
agreed, however, that if the giving of notice by us shall be required by law then
notice shall be given to such persons and in such manner and form and within
such time as so required by law. It is hereby further agreed that the whole or any
part or parts of the Mortgaged Property may be sold by public auction or private
contract, or partly one or partly the other, and that the proceeds of any sale
hereunder may he applied first in payment of any costs, charges and expenses
incurred in taking, recovering or keeping possession of the Mortgaged Property
or by reason of non-payment or procuring payment of monies, secured by the
Mortgage or otherwise, and secondly in payment of all amounts of principal and
interest and other Secured Obligations owing under the Mortgage; and if any
surplus shall remain after fully satisfying our claims as aforesaid same shall be
paid as required by law. We may sell any of the Mortgaged Property on such
terms as to credit and otherwise as shall appear to us most advantageous and
for such prices as can reasonably be obtained therefor and may make any
stipulations as to title or evidence or commencement of title or otherwise which
we shall deem proper, and may buy in or rescind or vary any contract for the sale
of the whole or any part of the Mortgaged Property and resell without being
answerable for loss occasioned thereby, and in the case of a sale on credit, we
shall be bound to pay you only such monies as have been actually received from
purchasers after the satisfaction of our claims and for any of said purposes may
make and execute all agreements and assurances as we shall think fit. Any
purchaser or lessee shall not be bound to see to the propriety or regularity of any
sale or lease or be affected by express notice that any sale or lease is improper
and no want of notice or publication when required hereby shall invalidate any
sale or lease hereunder.

exercise any or all of your rights and remedies in respect of Your Interest;

as your agent, appoint by Instrument a Receiver of the Mortgaged Property and
of all your properties, assets, effects and undertakings (collectively called the
"“Undertakings”) related to or arising out of Your Interest (all of which are hereby
charged and form part of the Mortgaged Property) with or without bond as we
may determine, and in our absolute discretion and from time to time, remove any
Receiver so appointed and appoint another in its stead, but we shall be under no
liability for the remuneration, acts or omissions of the Receiver, its employees
and agents;

commence proceedings in a court of competent jurisdiction for the appointment
of a Receiver with such powers and duties (including the powers set out in
paragraph 11.2) as the Court may see fit to confer by Order;

exercise any other rights and remedies under this Mortgage; or

exercise any other right and power a Receiver could exercise.

We shall not be liable for any debts we contract during enforcement of this Mortgage, for
damages to persons or property, salaries or non-fulfilment of contracts during any period

Standard Charge Terms - Ontario Page 17

SCT-ONT

Filing Date: January 30, 2001

Filing No. 20011



11.3

82

when we take any action referred to above, for any misconduct, negligence or
misfeasance by us, or any employee or agent of ours, and neither the provisions of this
Mortgage nor the exercise of any of the powers provided in this Mortgage shall render us
a mortgagee in possession, and we shall not be accountable except for the monies we
actually receive. You waive any provision of law which may be waived which imposes
any greater obligations on us than described above.

All reasonable costs, charges and expenses, including allowance for the time and
services of any officer of the Mortgagee or other person appointed by it for the purposes
of protecting, preserving, remediating, taking care of, leasing, collecting the rents of, or
managing generally the Mortgaged Property, including any fine or penalty the Mortgagee
is obliged to incur by reason of any statute, order or direction of competent authority,
shall be forthwith payable to the Mortgagee, and shall be a charge upon the Mortgaged
Property and shall bear interest at the Interest Rate set out in the Mortgage Form.

Receiver. A Receiver appointed pursuant to this Mortgage shall be your agent and not
ours, and, to the extent permitted by law or its appointment, shall, in our discretion, have
all of our rights and powers (including those under this Mortgage), including the power to:

(a) take possession of and enter upon the Mortgaged Property which constitutes
part of Your Interest and the Undertakings or any part thereof;

(b) sell or lease or concur in selling or leasing the Mortgaged Property and the
Undertakings or any part thereof;

(c) make any arrangement or compromise which it shall think expedient;

{d) carry on, or concur in the carrying on of, any development then in progress or
otherwise contemplated by you with respect to the Mortgaged Property or your
business relating to the Mortgaged Property and for such purposes from time to
time to borrow money either secured or unsecured, and if secured by security on
the whole or any part of the Mortgaged Property and the Undertakings, such
security may rank before or pari passu with or behind this Mortgage; and

(&) commence, continue or defend proceedings in the name of the Receiver or in
your name, which the Receiver considers necessary or advisable for the proper
protection of the whole or any portion of Your Interest or the enforcement of this
Mortgage.

We may from time to time fix the remuneration of every such Receiver and direct the
payment thereof out of the proceeds of the receivership. The rights and powers conferred
by this paragraph are in addition to and not in substitution for any right we may from time
to time possess.

Application of Proceeds. Any money from time to time received by the Receiver shall,
subject to the claims of creditors, if any, which are secured by any Charges ranking in
priority to this Mortgage, be paid, subject to our direction otherwise, by it Firstly, in
payment of all costs, charges, expenses of and incidental to the appointment of the
Receiver and the exercise by it of all of any of the powers aforesaid including the
reasonable remuneration of the Receiver and all amounts properly payable by it,
Secondly, in or towards payment to us of the amounts comprised in the Secured
Obligation in such manner and order as we shall, in our absolute discretion, deem
advisable, and Thirdly, any surplus shall be paid to you provided that in the event any
party claims a charge against all or a portion of the surplus, the Receiver shall make
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such disposition of all or any portion of the surplus as the Receiver deems appropriate in
the circumstances.

Appointment of Attorney. You irrevocably appoint us or the Receiver, as the case may
be, with full power of substitution, as your attorney for and in your name to do everything
necessary or incidental to the exercise of any or all of the powers conferred on us or the
Receiver, as the case may be, pursuant to this Mortgage. -

12. OTHER RIGHTS

121

12.2

12.3

12.4

12.5

12.6

No Liability to Advance. None of the preparation, execution or registration of this
Mortgage, nor any advance or re-advance of money under it, nor any course of conduct
by us, obligates us to advance or re-advance any money, or extend time for payment ofa
Secured Obligation, all of which remain in our absolute discretion.

Continuing Security. This Mortgage shall be general and continuing security for the
Secured Obligations and any ultimate unpaid balance thereof, including a current or
running account. The Secured Obligations may be reduced to zero from time to time
without affecting the continuing nature of this Mortgage as security for any Secured
Obligations thereafter incurred. Without limiting the foregoing, no payment, observance,
performance or satisfaction of the Secured Obligations, nor any ceasing by you to be
indebted or liable to us, will be deemed a redemption or discharge of this Morigage.

Security in Addition. The provisions of this Mortgage and the security of this Mortgage
are in addition to, but not in substitution for, any other security now or hereafter held by
us for the Secured Obligations or any part thereof. This Mortgage shall not in any way
affect or prejudice any security now or hereafter held by us for the whole or any part of
the Secured Obligations. Any act done or omitted to be done by us:

(a) regarding any other securities held by us for the Secured Obligations or any part
thereof shall not in any way affect or prejudice this Mortgage; or

{b) regarding this Mortgage shall not in any way affect or prejudice any other
securities held by us for the Secured Obligations or any part thereof.

Multiple Securities. The occurrence of an Event of Default under this Mortgage
constitutes default under all other agreements and security held by us in relation to the
Secured Obligations and default under such other agreements or security constitutes an
Event of Default hereunder.

Performance of Obligations. If you fail to perform any of your obligations hereunder or
fail, upon request, to give us proof of performance thereof, we may (but will not be
obligated to) perform any or all of such obligations or cause them to be performed,
without prejudice to our other rights and remedies.

indulgences. We may grant extensions of time and other indulgences, take and give up
security, accept compositions, compromise, make settlements, grant releases and
discharges, refrain from registering or maintaining registration of Charges, and otherwise
deal with you, other obligants to us, your other creditors, sureties and other persons and
with Your Interest and other security, all as we see fit in our absolute discretion and
without prejudice to your liability or our rights or remedies. You agree that you will not be
released nor your liability in any way reduced because we have done, not done, or
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concurred in doing or not doing, anything whereby a surety would or might be released in
whole orin part.

Waiver. We may waive any default hereunder provided that no such waiver, nor any
failure to enforce at any time or from time to time any of our rights hereunder, shall be
effective unless in writing or prejudice our rights in the event of any future default or
breach.

Remedies Cumulative. We may in our sole discretion realize on various securities
(including this Mortgage) and any parts thereof in any order that we consider advisable
and no realization or exercise by us of any power or right under this Mortgage or other
security shall in any way prejudice any further realization or exercise until all Secured
Obligations are satisfied. All rights and remedies available to us are cumulative and not
restrictive of remedies at law and in equity and by statute.

Application of Payments, We may, both before and after default, apply all payments
made in respect of the Secured Obligations from time to time, and any monies realized
from any security held therefor, to such parts of the Secured Obligations (whether or not
then due) as we see fit.

13. PRESERVATION OF MORTGAGE AND OTHER SECURITY

13.1

13.2

No Dealing With Equity of Redemption. No extension of time given by us to you, or
anyone claiming under you, or any cther dealing by us with the owner(s) of the equity of
redemption of Your Interest, shall in any way affect or prejudice our rights or remedies
against you or any other person liable either in whole or in part for the payment of or
performance of the Secured Obligations.

No Merger. Neither this Mortgage nor anything contained herein shall operate so as to
create any merger, rebate or discharge of any of your representations, obligations
(including debts owing to us) or covenants to us under any Agreement, any amendment
to it, or other document or security now or hereafter held by us from you or any other
person, all of which survive the execution and delivery of this Mortgage and our advance
of money. The taking of a judgement on any covenant herein shall not operate as a
merger of this said covenant, or affect our right to receive any interest when due.

14, MISCELLANEQUS

141

14.2

14.3

i4.4

Payment. We may require payment of the Secured Obligations at any place in Canada
as we may direct.

Strict Observance. You will strictly observe and perform each your agreements set out
herein.

Further Assurances. You will execute such documents and further assurances of Your
Interest and take such action as we may require.

No Representations. We have not made and you do not rely on any representations,
warranties, covenants, agreements, conditions or proviscs, oral or otherwise, whether
made by us or any person acting actually or ostensibly on our behalf, other then those
contained in this Mortgage unless those representations, warranties, covenants,
agreements, conditions and provisos are contained in a supplementary contact in writing
duly executed by both you and us and expressed to be collateral to this Mortgage.
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Assignment. You will not assign any of your rights or obligations under this Mortgage,
and no such purported assignment shall be effective, without our prior written consent,
which may be arbitrarily withheld.

Notice. Notice may be given to either party by prepaid mail or delivered to the party for
whom it is intended, at the address of such party provided on the Mortgage Form or at
such other address as may be given in writing by one party to the others, and any nctice
if posted shall be deemed to have been given at the expiration of three business days
after posting and if delivered, on delivery. Delivery by fax transmission is deemed to be
received on the day of transmission.

Modification. No amendment of this Mortgage will be effective unless signed by all
parties to this Mortgage.

Exclusion of Statutory Covenants. The implied covenants deemed to be included in a

charge under subsection 7(1) of the Land Registration Reform Act (Ontario) as
amended or re-enacted are excluded from this Mortgage.

END OF DOCUMENT
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This is Exhibit “E” referred to in the Affidavit of DODI
E
BALLESTEROS swom July 22, 2019,

Commissioner for Taking Affidavits (or as may be)

Masla Torri Geld, a Commissioner, eto.,
Provinee of Ontario, for the Business Davelopment
Bank of Canada, expires August 25, 2020
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BDC

GENERAL SECURITY AGREEMENT

THIS AGREEMENT dated March 12, 2015 Loan No. 085819-01

BETWEEN: 1916438 ONTARIO LIMITED

AND:

(the "Barrower)

BUSINESS DEVELOPMENT BANK OF CANADA, with a business centre at
Unit 10, 233 Brady Street, Sudbury, Ontario P3B 4HS

(the "Bank")

1. SECURITY INTEREST

(You, as the Borrowar, will grant to the Bank a charge, referred to as a securily interest, over all personal property now held or In the

future held or acquired by you. You will also grant a charge, referred to as a floating charge, over your complete undertaking . These

charges are the securiy the Bank will hold in consideration of lending you funds or praviding the credit facility to you.)
1.1 For consideration the Borrower hereby:

(a) mortgages and charges as a fixed and specific charge, and assigns and transfers to the Bank, and
grants to the Bank a general and continuing security interest in all of the Borrower's present and after
acquired personal property including, without limitation:

()  alloffice, trade, manufacturing and all other equipment and all goods, including, without
limitation, machinery, tools, fixtures, computers, furniture, furnishings, chattels, motor vehicles
and other tangible personal property that is not Inventory, and all parts, components,
attachments, accessories, accessions, replacements, substitutions, additions and improvements
to any of the above (all of which is collectively called the "Equipment”);

(i)  all inventory, including, without limitation, goods acquired or held for sale or lease or furnished or
to be furnished under contracts of rental or service, all raw materials, work in process, finished
goods, returned goods, repossessed goods, all livestock and their young after conception, all
crops and timber, and all packaging materials, supplies and containers relating fo or used or
consumed in connection with any of the foregoing (all of which is collectively called the
"Inventery");

(i)  all debts, accounts, claims, demands, moneys and choses in action which now are, or which
may at any time be, due or owing to or owned by the Borrower and all books, records,
documents, papers and electronically recorded data recording, evidencing or relating to the
debts, accounts, claims, demands, moneys and choses in action (all of which is collectively
called the "Accounts”);
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(iv) all documents of title, chattel paper, instruments, securities and money, and all other personal
property, of the Borrower that is not Equipment, Inventory or Accounts;

{(v) all patents, trade-marks, copyrights, industrial designs, plant breeder’s rights, integrated circuit
topographies, trade-names, goodwill, confidential information, trade secrets and know-how,
including without limitation, environmental technology and bio-technology, software and any
registrations and applications for regisiration of the foregoing and all other intellectual and
industrial property of the Borrower (all of which is collectively called the “Inteilectual Property");

(vi) all the Borrower's contractual rights, licenses and all other choses in action of every kind which
now are, or which may at any time be due or owing to or owned by the Borrower, and all other
intangible property of the Borrower, that is not Accounts, chattel paper, instruments, documents
of title, intellectual Property, securities or money,

(vii) the personal properly described in Schedule “A” attached to this Agreement and all additions
thereto and replacements thereof; and

(viii) all proceeds of every nature and kind arising from the personal property referred to in this
Security Agreement; -

(b)  grants to the Bank a general and continuing security interest and charges by way of a floating charge:

(i)  all of the undertaking and assets of the Borrower, of every nature or kind and wherever situate,
whether presently owned or hereafter acquired, and all their proceeds, other than its assets and
undertakings that are otherwise validly and effectively subject to the charges and security
interests in favour of the Bank created pursuant to this Clause 1.1.

1.2 The security inferests, mortgages, transfers, assignments, charges, grants and conveyances created
pursuant to Clause 1.1 shall be collectively cailed the "Security Interests”, and the properly subject to the Security
Interests and all property, assets and undertaking charged, assigned or transferred or secured by any instruments
supplementat to or in implementation of this Security Agreement are collectively called the "Collateral”.

1.3 The schedules, including definitions, form part of this Security Agreement.

2, EXCEPTIONS
(With few exceptions, all of your personal property 1s subject to the security interests and charges described in Clause 1.1. Only the last
day of any lease term and possibly your consumer goods are excepted. Corporations do not hold consumer goods.)

2.1 The last day of the term created by any lease or agreement is excepted out of any charge or the Security
Interests but the Borrower shall stand possessed of the reversion and shall remain upon trust to assign and dispose
of it to any third party as the Bank shall direct.

22 All the Borrower's consumer goods are excepted out of the Security Interests.

3. ATTACHMENT
(Value or consideration has flowed between you and the Bank and the Security Interests in your personal property are complete once
you sign this Security Agreement.}

The Borrower agrees that the Security Interests attach upon the signing of this Security Agreement (orin the
case of after acquired property, tpon the date of acquisition), that value has been given, and that the Borrower has
{or in the case of after acquired property, will have upon the date of acquisition) rights in the Collateral and.the
Borrower confirms that there has been no agreement between the Borrower and the Bank to postpone the time for
attachment of the Security Interests and that it is the Borrower's understanding that the Bank intends the Security
Interests to attach at the same time.
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4, PURCHASE MONEY SECURITY INTEREST
(Fo the extent that the Bank helps you acquire an Interest in any persenal property, you grant a special security interest to the Bank aver
that persenal property. The special security interest is known as a "Purchase Money Security Interest.)

The Borrower acknowledges and agrees that the Security Interests constitute and are intended to create
Purchase Money Security Interests in Collateral fo the extent that moneys advanced by the Bank, including all future
advances and re-advances, are used or are to be used, in whole or in part, to purchase or otherwise to acquire rights
in Collateral.

5. OBLIGATIONS SECURED
(The Security Interests and charges you have granted to the Bank secure alf indebtedness and all obligations to the Bank)

This Security Agreement is in addition to and not in substitution for any other security interest or charge now
or In the future held by the Bank from the Borrower or from any other person and shall be general and continuing
security for the payment and performance of all indebtedness, liabilities and obligations of the Borrower to the Bank
(including interest thereon), whether incurred prior to, at the time of or after the signing of this Security Agreement
including extensions and renewals, and all other liabilities of the Borrower to the Bank, present and future, absolute or
contingent, joint or several, direct or indirect, matured or not, extended or renewed, wherever and however incurred,
including all advances on current or running account, future advances and re-advances of any loans or credit by the
Bank and the Borrower's obligation and liability under any contract or guarantee now or in the future in existence
whereby the Borrower guarantees payment of the debis, liabilities and/or obligations of a third party to the Bank, and
for the performance of all obligations of the Borrower to the Bank, whether or not contained in this Security
Agreement (all of which indebtedness, liabilities and obligations are collectively called the "Obligations").

6. REPRESENTATIONS AND WARRANTIES
{You state that you are able to legally grant this Security Agreement to the Bank, it will be binding and the Collateral is not subject to any
encumbrances that have not been approved by the Bank. You own the Coltateral and nothing prevents you from granting the Security
Interests and charges in faveur of the Bank. The Bank will rely on all of the following representations and warranties.)

8.1 The Borrower represents and warrants fo the Bank that:

{a) ifacorporation, it is a corporation incorporated and organised and validly existing and in good standing
under the laws of the jurisdiction of its incorporation; it has the corporate power to own or lease its
property and to carry on the business conducted by if; it is qualified as a corporation to carry on the
business conducted by it and to own or lease its property and is in good standing under the laws of
each jurisdiction in which the nature of its business or the property owned or leased by it makes such
qualification necessary; and the execution, delivery and performance of this Security Agreement are
within its corporate powers, have been authorised and do not contravene, violate or conflict with any
law or the terms and provisions of its constating documents or its by-laws or any shareholders
agreement or any other agreement, indenture or undertaking to which the Borrower is a party or by
which it is bound;

(b) ifitis a corporation, its name as set forth on page 1 of this Security Agreement is its full, frue and
correct name as stated in its constating documents and if such name is in English, it does not have or
use a French language form of its name or a combined English language and French language form of
its name and vice versa, and the Borrower has provided a written memorandum to the Bank accurately
setting forth all prior names under which the Borrower has operated;

(c) Ifitis a partnership, its name as set forth on page 1 is its full, true and correct, and where required or
voluntarily registered its registered, name; it is a partnership validly created and organised and validly
existing under the laws of the jurisdiction of its creation; it has the power to carry on the business

" " 'standing under the laws of each jurisdiction in which the nature of its business makes such

qualification necessary; and the execution, delivery and performance of this Agreement are within its

powers, have been authorised, and do not contravene, violate or conflict with any law or the terms of its
partnership agresment or any other agreement, indenture or undertaking to which the Borrower isa
party or by which itis bound, and a complete list of the names, addresses and (if individuals) the dates
of birth of the partners of the partnership are set forth on a Schedule attached to this Security

Agreement;
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if the Borrower is an individual, that individual's full name and address provided to the Bank are the
individual's full and correct name and address and the individual's date of birth as described on the
individual's birth certificate a true copy of which has been provided to the Bank or, if no birth certificaie
issued from any jurisdiction in Canada exists, as described on the documents provided to the Bank is
the individual's correct birth date;

there is no litigation or governmental proceedings commenced or pending against or affecting the
Collateral or the Borrower, in which a decision adverse fo the Borrower would constitute or result in a
material adverse change in the business, operations, properties or assets or in the condition, financial
or otherwise, of the Borrower; and the Borrower agrees to promptly notify the Bank of any such future
litigation or governmental proceeding,

it does not have any information or knowledge of any facts relating fo its business, operations, property
or assets or to its condition, financial or otherwise, which it has not disclosed to the Bank in writing and
which, if known to the Bank, might reasonably be expected to deter the Bank from extending credit or
advancing funds to the Borrower,

it has good fitle and lawfully owns and possesses all presently held Collateral, free from all security
interests, charges, encumbrances, liens and claims, save only the Security Interests and the charges
or security interests consented to in writing by the Bank, and it has not granted any licenses in or of its
intellectual Property other than as disclosed and consented to by the Bank;

to the extent that any of the Collateral includes serial numbered goods and motor vehicles which
require serfal number regisiration by virtue of the Act and its regulations including motor vehicles,
trailers, manufactured homes, mobile homes, boats, outboard motors for boats or aircraft, the
Borrower has given the full and correct serial numbers and any Ministry of Transport designation
marks or other relevant licensing authority marks of all such Collatera! fo the Bank;

the Collateral is and/or will be located at the place(s) described in Schedule "A”" and will not be
removed from such location(s) without the prior written consent of the Bank;

this Security Agreement is granted in accordance with resolutions of the directors (and of the
shareholders as applicable) of the Borrower, if the Borrower is a corporation, or, if the Borrower is a
parinership, of the partners of the Borrower, and all other requirements have been fulfilled fo authorise
and make the execution and delivery of this Security Agreement, and the performance of the
Borrower's obligations valid and there is no restriction contained in the constating documents of the
Borrower or in any shareholders agreement or partnership agreement which restricts the powers of the
authorised signatories of the Borrower to borrow money or give security; and

the Borrower's place(s) of business and chief executive office have been correctly provided to the
Bank.

7. COVENANTS OF THE BORROWER
{The Security Interests and the Callateral must be protected while the Security Agreement remaing In effect. These covenants are your
promises to the Bank deseribing how the Bank's Security Interesis will be attended to. You will also covenant to maintain accurate
books and records and allow the Bank's inspection. Your promises are found In the Security Agreemsnt and Schedules.}

7.1 The B
@)

(b)

()

orrower covenants with the Bank that while this Security Agreement remains in effect the Borrower will:
promptly pay and satisfy the Obligations as they becomeé due or are demanded,™
defend the titte to the Collateral for the Bank’s benefit, against the claims and demands of all persons;

fully and effectually maintain and ensure that the Security Inferests are and continue to be valid and
effective;
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(d) maintain the Collateral in good condition and repair and provide adequate storage facilities to protect
the Collateral and not permit the value of the Collateral to be impaired;

(&) observe and conform to all valid requirements of any governmental authority relative to any of the
Collateral and all covenants, terms and conditions upon or under which the Collateral is held;

(f) forthwith pay and satisfy:

(i) alltaxes, assessments, rates, duties, levies, government fees, claims and dues lawfully levied,
assessed or imposed upon it or the Collateral when due, unless the Borrower shall in good faith
contest its obligations so to pay and shall furnish to the Bank such security as the Bank may
require;

(i)  all security interests, charges, encumbrances, liens and claims which rank or could rank in
priority to, or on an equal basis with, any of the Security Interests; and

(i)  all fees from time to time chargeable by the Bank arising out of any term of the commitment
letter between the Bank and the Borrower including, without limitation, inspection, administrafion
and returned cheqgue handling fees,

(g) forthwith pay and satisfy all costs, charges, expenses and legal fees and disbursements {on a solicitor
and its own client basis) which may be incurred by the Bank in connection with granting loans or credit
to the Berrower, including for:

(iy  inspecting the Collateral;

(i)  negotiating, preparing, perfecting, registering or renewing the registration of this Security
Agreement and the Security Interests, any Financing or Financing Change Statement, any
modification or amending agreement and other documents relating to the Borrower's obligations,
whether or not relating to this Security Agreement;

(i) complying with any disclosure requirements under the Act,

(iv) investigating title to the Collateral;

{v) taking, recovering, keeping possession and disposing of the Collateral;

(v} maintaining the Collateral in good repair, storing the Collateral and preparing the Collateral for
disposition;

(vii) any inspection, appraisal, investigation or environmental audit of the Collateral and the cosi of
any environmental rehabilitation, treatment, removal or repair necessary to protect, preserve or
remedy the Collateral including any fine or penalty the Bank becomes obligated fo pay by reason
of any statute, order or direction of competent authority;

(viily all other actions and proceedings taken to preserve the Collateral, enforce this Security
Agreement and of any other security interest held by the Bank as security for the Obligations,
protect the Bank from liability in connection with the Security Interests or assist the Bank in its
loan and credit granting or realization of the Security Interest, including any actions under the
Bankruptey and Insolvency Act (Canada) and all remuneration of any Receiver (as defined in
Article 15 hereof) or appointed pursuant to the Bankruptey and Insolvency Act (Canada);._.

{ix) any sums the Bank pays as fines, or as clean up costs because of contamination of or from your
assets. Further, you will indemnify the Bank and lts employees and agents from any liability or
costs incurred including legal defense costs. Your obligation under this paragraph continues
even after the Obligations are repaid and this agreement Is terminated.

(h) atthe Bank's request, execute and defiver further documents and instruments and do all acts as the

General Security Agreement Page 5

Rev. May, 2008



92

Bank in its absolute discretion requires to confirm, register and perfect, and maintain the registration
and perfection of, the Security Interests;

(i nofify the Bank promptly of:

()  any change in the information contained in this Security Agreement relating to the Borrower, its
business or the Collateral, including, without limitation, any change of name or address
{including any change of trade name, proprietor or partner) and any change in the present
location of any Collateral;

(i) the details of any material acquisition of Collateral, including the acquisition of any motor
vehicles, trailers, manufactured homes, boats or aireraft;

(i) any material loss or damage to the Collateral;

(v} any material default by any account debtor in the payment or other performance of its obligations
to the Borrower respecting any Accounts;

{v) any claims against the Borrower including claims in respect of the Intellectual Property or of any
actions taken by the Borrower to defend the registration of or the validity of or any infringement
of the Intellectual Property;

(vi) the return to or repossession by the Borrower of Collateral that was disposed of by the Borrower,
and

(vii) all additional places of business and any changes in its place(s) of business or chief executive
office;

(i)  prevent the Coliateral, other than Inventory sold, leased, or otherwise disposed of as permitted by this
Security Agreement, from being or becoming an accession to property not covered by this Security
Agreement;

(k) carry on and conduct its business and undertaklng in a proper and businesslike manner so as fo
preserve and protect the Collateral and the earnings, income, rents, issues and profits of the Collateral,
including maintenance of proper and accurate books of account and records;,

(h  permit the Bank and its representatives, at all reasonable times, access to the Collateral including all of
the Borrower's property, assets and undertakings and to all its hooks of account and records for the

purpose of inspection and the taking of extracts and copies, whether at the Borrower's premises or
otherwise, and the Borrower will render all assistance necessary,

(m) observe and perform all its obligations under:

(i) leases, licences, undertakings, and any other agreements to which it is a party,

(iy  any statute or regulation, federal, provincial, territorial, or municipal, to which it is subject;
(n} deliver to the Bank from time to time promptiy upon request.

(i)  any documents of title, instruments, securities and chattel paper constltutrng. representlng or
relating to the Collateral, . . .. . . - -

(i  all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Collateral to allow the Bank to mspect audit or

copy therm;

(i)  all financial statements prepared by or for the Botrower regarding the Borrower's business;
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(iv) such information concerning the Collateral, the Borrower and the Borrower's business and
affairs as the Bank may reasonably require;

(0}  with respect to the Intellectual Property, take all necessary steps and initiate all necessary proceedings,
to maintain the registration or recording of the Intellectual Property, to defend the Intellectual Property
from infringement and to prevent any licensed or permitted user from doing anything that may
invalidate or otherwise impair the Intellectual Property;

(p)  with respect to copyright forming part of the Intellectual Property, provide to the Bank waivers of the
moral rights thereto executed by alt contributors or authors of the copyrighted work;

(q) receive and hold In trust on behalf of and for the benefit of the Bank all proceeds from the sale or other
disposition of any Collateral; :

()  consent to the Bank contacting and making enquiries of the Borrower's lessors, as well as municipal or
other government officials or assessors; and

(s) observe and perform the additional covenants and agreements set out in any schedules to this
Security Agreement.

7.2 Any amounts required to be paid to the Bank by the Borrower under this Clause 7 shall be immediately
payable with Interest at the highest rate borne by any of the Obligations until all amounts have been paid.

7.3 This Security Agreement shall remain in effect until it has been terminated by the Bank by notice of
termination to the Borrower and all registrations relating to the Security Agreement have been discharged.

8. INSURANCE
{Itis your obligation o thoroughly insure the Collateral in order to protect your interests and those of the Bank. You will follow the

specific requirements of the insurance coverage described In this Clause.)
8.1 The Borrower covenants that white this Security Agreement is in effect the Borrower shall:

(8) maintain or cause to be maintained insurance on the Collateral with a reputable insurer, of kinds, for
amounts and payable to such person or persons, all as the Bank may require, and in particular
maintain insurance on the Collateral to its full insurable value against loss or damage by fire and all
other risks of damage, including an extended coverage endorsement and in the case of motor

vehicles, insurance against theft;

(b) cause the insurance policy or policies required by this Security Agreement to be assigned to the Bank,
including a standard mortgage clause or a mortgage endorsement, as the Bank may require;

(c) pay all premiums respecting such insurance, and deliver all policies to the Bank, if it so requires.

8.2 If proceeds of any required insurance becomes payable, the Bank may, in its absolute discretion, apply these
proceeds to the Obligations as the Bank sees fit or release any insurance proceeds to the Borrower to repair, replace
or rebuild, but any release of insurance proceeds to the Borrower shall not operate as a payment on account of the
Obligations or in any way affect this Security Agreement or the Securrity Interests.

8.3 The Borrower will forthwith, on the happening of loss or damage to the Collateral, nofify the Bank and furnish
fo the Bank at the Borrower's expense any necessary praof and do any necessary act to enable the Bank

to obtain payment of the insurance proceeds, but nothing shall limit the Bank's right to submit to the insurer a proof of |
" 16ss ‘on its own behalf,

8.4 The Borrower hereby authorizes and directs the insurer under any required policy of insurance to include the
name of the Bank as loss payee on any policy of insurance and on any cheque or draft which may be issued
respecting a claim settflement under and by virtue of such insurance, and the production by the Bank to any insurer of
a notarial or certified copy of this Security Agreement (notarized or certified by a notary public or solicitor) shall be the
insurer's complete authority for so doing. '
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8.5 If the Borrower fails to maintain insurance as required, the Bank may, but shall not be obliged to, maintain or
efféct such insurance coverage, of o much insurance coverage as the Bank may wish to maintain.

9. OTHER PROHIBITIONS
(You agree to not encumber your property se as to interfare with the security Interests or charges granted to the Bank and you wili not
dispose of any of the Collateral except inventory disposed of in the ordinary course of your business.)

Without the prior written consent of the Bank the Borrower will not:

(2) create or permit to exist any security interest in, charge, encumbrance or lien over, or claim against any
of its property, assets, undertakings including without limitation the Collateral which ranks or could in
any event rank in priority fo or on an equal basis with any of the Security Interests created by this
Security Agreement;

(b) grant, sell, or otherwise asslgn any of its chattel paper or any of the Collateral except only inventory
that is disposed of in accordance with Clause 10.2; or

(¢) where the Borrower is a corporation

(i} repay or reduce any shareholders loans or other debts due to its shareholders; or
(ilchange its name, merge with or amalgamate with any other entity;

10. RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL
(You will preserve and protect all of the Collateral and nof dispose of it without the consent of the Bank. Any sales or other disposition
will result In you holding the proceeds In trust for the Bank. Your rasponsibilities towards the Collateral and any trust preceeds are

imporant to the Bank.)

10.1  Except as provided by this Security Agreement, without the Bank's prior written consent the Borrower will not:
(a) sell, lease, license or otherwise dispose of the Collateral;
(b) release, surrender or abandon possession of the Collateral; or

(c) move or transfer the Collateral from the jurisdictions in which the Security Interests have been
perfected.

10.2  Provided that the Borrower is not in default under this Security Agreement, the Borrower may lease, sell,
license, consign or otherwise deal with items of Inventory only in the ordinary course of its business and for the
purposes of carrying on its business.

10.3  Any disposition of any Collateral, excepting sales of Inventory in the ordinary course, shall resuit in the
Borrower holding the proceeds in trust for and on behalf of the Bank and subject to the Bank's exclusive direction and
control. Nothing restricts the Bank's rights to attach, seize or otherwise enforce its Security Interests in any Collateral
sold or disposed, unless it is sold or disposed with the Bank's prior written consent.

1. PERFORMANCE OF OBLIGATIONS

(if you do not strictly do all those things that you have agreed to do in this Security Agreement, the Bank may perform those obligations
but you will be required fo pay for ther.)

I the Borrower fails to perform its covenants and agreements.under this Security Agreement, the Bank may, -
but shall not be obliged to, perform any or all of such covenants and agreements without prejudice to any other rights
and remedies of the Bank, and any payments made and any costs, charges, expenses and legal fees and
disbursements (on a solicitor and its own client basis) incurred by the Bank shall be immediately payable by the
Borrower fo the Bank with interest at the highest rate borne by any of the Obligatlons and shall be secured by the
Security Interests, until all such amounts have been paid.

12. ACCOUNTS
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(Any dealing with the Collateral that results In an account being created, or procaeds arising, is of particular importance ta the Bank.
The account, or proceeds, acls in substitution for the Collateral that has bean sold, usually inventory. You will protect the account or
proceeds in favour of the Bank.} :

Notwithstanding any other provision of this Security Agreement, the Bank may coliect, realize, selt or
otherwise deal with all or a portion of the Accounts in such manner, upon such terms and conditions and at any time,
whether before or after default, as may seem to it advisable, and without notice o the Borrower, except in the case of
disposition after default and then subject o the applicable provisions of the Act, if any. Ali forms of payment received
by the Borrower in payment of any Account, or as proceeds, shall be subject to the Security Interests and shall be
received and held by the Borrower in trust for the Bank.

13, APPROPRIATION OF PAYMENTS
(The Bank has the right to determine how funds it recelves will be appiied In relation to your loan facility.}

Any and all payments made respecting the Obligations and monies realized from any Security Interests
(including monies collected in accordance with or realized on any enforcement of this Security Agreement) may be
applied to such part or parts of the Obligations as the Bank sees fit, and the Bank may at any time change any
appropriation as the Bank sees fit.

14, DEFAULT
{You must comply with the payment and other obligations that you have made in favour of the Bank, You must also strictly satisfy the
covenants and agreements that you have made in this Security Agreement. Failure to do so will be considered a default and the Bank
will consider its legal remedies and possibly pursue them. This Clause defines the defaults and outlines your obligations.)

14.1  Unless walved by the Bank, the Borrower shall be in default under this Security Agreement and shall be
deemed to be in default under all other agreements between the Borrower and the Bank in any of the following

events:

(a) the Borrower defaults, or threatens to default, in payments when due of any of the Obligations; or

(b) the Borrower is in breach of, or threatens to breach, any term, condition, obligation or covenant made
by it to or with the Bank, or any representation or warranty of the Borrower to the Bank is untrue or
ceases o be accurate, whether or not contained in this Security Agreement; or

(c) the Borrower or a guarantor of the Borrower declares itself to be insolvent or admits in writing its
inabliity to pay its debts generally as they become due, or makes an assignment for the benefit of its
creditors, is declared bankrupt, makes a proposal or otherwise takes advantage of any provisions for

relief under the Bankrupfcy and Insolvency Act (Canada), the Companies Credifors’ Arrangement Act
(Canada) or similar legislation in any Jurisdiction, or makes an authorized assignment; or

(d) areceiver, manager, receiver and manager of receiver-manager of all or a part of the Collateral is
appointed; or

(¢) anorder is made or a resolution is passed for the winding up of the Borrower or a guarantor of the
Borrower; or

(i  the Borrower or a guarantor of the Borrower ceases or threatens toceasetocarryonallora
substantial part of its business or makes or threatens to make a sale of all or substantially all of its

assets; or

(g) distress or execution is levied or issued against all or any part of the Collateral; or

(R " if the Borrower is a corporation and any merzr:lbér-o;-sr-laréhalden“ B
() commences an action against the Borrower; or

(il  gives a notice of dissent to the Borrower in accordance with the provisions of any governing
legislation; or
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if the Borrower is a corporation and its voting control changes without the Bank's prior written consent;
or

the Borrower uses any monies advanced to it by the Bank for any purpose other than as agreed upon
by the Bank; or

without the Bank's prior written consent, the Borrower creates or permits to exist any security interest,
charge, encumbrance, lien or claim against any of the Collateral which ranks or could in any event rank
in priority to or on an equal basis with any of the Security Interests; or

the holder of any other security interest, charge, encumbrance, lien or claim against any of the
Collateral does anything to enforce or realize on such security interest, charge, encumbrance, lien or
claim; or

the Borrower enters info an amalgamation, a merger or other similar arrangement with any other
person without the Bank's prior written consent or, if the Borrower Is a corporation, if is ¢continued or
registered in a different jurisdiction without the Bank's prior written consent; or

the Bank in good faith and on commercially reasonable grounds believes that the prospect of payment
or performance of any of the Obligations is impaired or that any of the Collateral is or is about to be
placed in Jeopardy or removed from the jurisdiction in which this Security Agreement has been
registered; or

the lessor under any lease to the Borrower of any real or personal property takes any steps toor
threatens to terminate such lease or otherwise exercise any of its remedies under such lease as a
result of any default by the Borrower, or

the Borrower causes or allows hazardous materials to be brought upon any lands or premises
occupied by the Borrower or o be incarporated inta any of its assets, or the Borrower causes, permits,
or fails to remedy any environmental contamination upon, in or under any of its lands or assets, or falls
to comply with any abatement or remediation order given by a responsible authority; or

any permit, license, certification, quota or order granted to or held by the Borrower is cancelled,
revoked or reduced, as the case may be, or any order against the Borrower is enforced, preventing the
business of the Borrower from being carried on for more than 5 days or materially adversely changing
the condition (financial or otherwise) of the Borrower's business; or

if an individual, the Borrower dies or is declared incompetent by a court of competent jurisdiction.

15, ENFORCEMENT
{If a default oosurs, the Bank has numerous remedies and legal rights, including anforcement of the Security Agreement according to
this Clause. You also hava rights, provided by the Personal Property Sectrity Act and the cornimon law In your jurisdiction.)

16.1  Upon any default under this Security Agreement the Bank may declare any or all of the Obligations whether
or not payable on demand to become immediately due and payable and the Security Interests will immediately
become enforceable. To enforce and realize on the Security Interests the Bank may take any action permitted by law
or in equity as it may deem expedient and in particular, without limitation, the Bank may do any of the following:

(@)

(b)

(c)

appoint by instrument a receiver, manager, receiver and manager or receiver-manager (the
"Receiver”) of ali or any part of the Collateral, with or without bond as the Bank may determine, and in
its absolute discretion remove such Receiver and appoint another in its stead; U

enter upon any of the Borrower’s premises at any time and take possession of the Colfateral with
power to exclude the Borrower, its agents and Its servants, without becoming liable as a morigagee in
possession;

preserve, protect and maintain the Collateral and make such replacements and repairs and additions
to the Collateral as the Bank deems advisable;
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(d) dispose of all or part of the Collateral, whether by public or private sale or lease or otherwise, in such
manner, at such price as can be reasonably obtained and on such terms as to credit and with such
conditions of sale and stipulations as to tile or conveyance or evidence of title or otherwise as to the
Bank may seem reasonable, provided that if any sale, lease or other disposition is on credit the
Borrower will not be entitled io be credited with the proceeds of any such sale, lease or other
disposition until the monies are actually received;

(e) register assignments of the Intellectual Property, and use sell, assign, license or sub-license any of the
Intellectual Property; and

()  exercise all of the rights and remedies of a secured party under the Act and any other applicable laws.

15.2 A Receiver appointed pursuant to this Security Agreement insofar as responsibility for its actions is
concerned shall be the agent of the Borrower and not of the Bank and, to the extent permitted by law or to such lesser
extent permitted by its appointment, shall have all the powers of the Bank under this Security Agreement, and in
addition shall have power to:

(a) carry on the Borrower’s business and for such purpose from time to time to borrow maney either
sacured or unsecured, and if secured by granting a security interest on the Collateral, such security
interest may rank before or on an equal basis with or behind any of the Security Interests and if it does
not so specify such security interest shall rank in priority to the Security Interests; and

(b) make an assignment for the benefit of the Borrower's creditors or a proposal on behalf of the Borrower
under the Bankruptcy and Insolvency Act (Canada); and

(c) commence, continue or defend proceedings in the name of the Receiver or in the name of the
Borrower for the purpose of protecting, seizing, collecting, realizing or obtaining possession of or
payment for the Collateral; and :

(d) make any arrangement or compromise that the Receiver deems expedient,

15.3  Subject to the claims, if any, of the creditors of the Borrower ranking in priority to this Security Agreement, all
amounts realized from the disposition of the Collateral pursuant to this Security Agreement will be applied as the
Bank, in its absolute discretion and to the full extent permitted by faw, may direct as follows:

(a) in payment of all costs, charges and expenses (including legal fees and disbursements on a solicitor
and its own client basis) incurred by the Bank respecting or incidenta to:

(i}  the exercise by the Bank of the rights and powers granted to it by this Security Agreement; and

(i) the appointment of the Receiver and the exercise by the Receiver of the powers granted to it by
this Security Agreement, including the Receiver's reasonable remuneration and all sutgoings
properly payable by the Receiver;

(b) inortoward payment to the Bank of all principal and other monies (except interest) due in respect of
the Obligations;

(¢} inortoward payment to the Bank of all interest remaining unpaid respecting the Obligations; and
- -(d) Inpayment to those parties entitied thereto under the Act. - .

16. GENERAL PROVISIONS PROTECTING THE BANK
{You have granted this Security Agreement to the Bank in consideration by the Bank advancing funds or providing credit or a credit
facility to you, The Bank will not be responsible for debts or fiabilities that may arise except to the extent that it agrees to be responsible
or liable in this Security Agreement. If enforcement becomes necessary, the Bank will act in good faith and in a commercially
reasonable manner.}
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161  To the full extent permitted by law, the Bank shall nof be liable for any debts contracted by it during
enforcement of this Security Agreement, for damages to persons or property or for salaries or non-fulfiiment of
contracts during any period when the Bank shall manage the Collateral upon entry or séizuré, nor shall the Bank be
liable to account as a mortgagee in possession or for anything except actual receipts or be liable for any loss on
realization or for any default or omission for which a morfgagee in possession may be liable. The Bank shall not be
bound to do, observe or perform or to see to the observance or performance by the Borrower of any obligations or
covenants imposed upon the Borrower nor shall the Bank, in the case of securities, instruments or chattel paper, be
obliged to preserve rights against other persons, nor shall the Bank be obliged to keep any of the Collateral
identifizble. To the full extent permitted by law, the Borrower waives any provision of law permitted to be waived by it
which imposes greater obligations upon the Bank than described above. .

162  Neither the Bank nor any Receiver appointed by it shall be liable or accountable for any failure to seize,
collect, realize, sell or obtain payments for the Collateral nor shall they be bound to institute proceedings for the
purposes of seizing, collecting, realizing or obtaining payment or possession of the Collateral or the preserving of any
right of the Bank, the Borrower or any other party respecting the Collateral. The Bank shall also not be liable for any
misconduct, negligence, misfeasance by the Bank, the Recelver or any employee or agent of the Bank or the
Receiver, or for the exercise of the rights and remedies conferred upon the Bank or the Receiver by this Security
Agreement.

16.3  The Bank or any Receiver appointed by it may grant extensions of fime and other indulgences, take and give
securities, accept compromises, grant releases and discharges, release any part of the Collateral to third parties and
otherwise deal with the debtors of the Borrower, co-obligants, guarantors and others and with the Collateral and other
securities as the Bank may see fit without liability to the Bank and without prejudice to the Banl's rights respecting the
Obligations or the Bank's right to hold and realize the Collateral.

164  The Bank in its sole discretion may realize upon any other security provided by the Borrower in any order or
concurrently with the realization under this Security Agreement whether such security is held by it at the date of this
Security Agreement or is provided at any time in the future. No realization or exercise of any power or right under this
Security Agreement or under any other security shall prejudice any further realization or exercise until all Obligations
have been fully paid and satisfied.

16,5  Any right of the Bank and any obligation of the Borrower arising under any other agreements between the
Bank and the Borrower shall survive the signing, registration and advancement of any money under this Security
Agreement, and no merger respecting any such right or obligation shall ocour by reason of this Security Agreement.
The obligation, if ary, of the Borrower to pay legal fees, a commitment fee, a standby fee or administration fees,
under the terms of the Bank's commitment [etter with the Borrower shall survive the signing and registration of this
Security Agreement and the Bank's advancement of any money to the Borrower and any legal fees, commitment
fees, standby fees or administration fees owing by the Borrower shall be secured hy the Coliateral.

16.6 in the event that the Bank registers a notice of assignment of Intellectual Property the Borrower shall be
responsible for and shall indemnify the Bank against all maintenance and renewal costs in respect thereof, and any
costs of initiating or defending fitigation, together with all costs, liabilities and damages related thereto.

167  Notwithstanding any taking of possession of the Collateral, or any other action which the Bank or the
Receiver may take, the Borrower now covenants and agrees with the Bank that if the money realized upan any
disposition of the Collateral is insufficient to pay and satisfy the whole of the Obligations due to the Bank at the time of
such disposition, the Borrower shall immediately pay to the Bank an amount equal to the deficiency between the
amount of the Obligations and the sum of money realized upon the disposition of the Collateral, and the Borrower
agrees that the Bank may bring action against the Borrower for payment of the deficiency, notwithstanding any
defects or irregularities of the Bank or the Receiver in enforcing its rights under this Security Agreement,

17. APPOINTMENT OF ATTORNEY
{You appoint the Bank your attorney for specific matters.)

The Borrower hereby irrevacably appoints the Bank or the Receiver, as the case may be, with full power of
substitution, as the attorney of the Borrower for and in the name of the Borrower to do, make, sign, endorse or
execute under seal or otherwise all deeds, documents, transfers, cheques, instruments, demands, assignments,
assurances or consents that the Borrower is obliged to sign, endorse or execute and generally to use the name of the
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Borrower and fo do everything necessary or incidental to the exercise of all or any of the powers conferred on the
Bank, or the Recelver, as the case may be, pursuant to this Security Agreement. This grant and authority shall .
continue and survive any mental infirmity or legal incapacity of the Borrower subsequent to the execution hereof.

18. CONSOLIDATICN
(Should you wish to redeem the Security Interest, the Bank may require you to also pay other obligations fo it before discharging its
Security Inferests.) .

For the purposes of the laws of all jurisdictions in Canada, the doctrine of consolidation applies to this
Security Agreement.

19, NO OBLIGATION TO ADVANCE
(The Bank determines, in the end, whether any advances or further advances under the loan facility will be made.)

Neither the preparation and execution of this Security Agreement nor the perfaction of the Security Interests
or the advance of any monies by the Bank shall bind the Bank to make any advance or loan or further advance or
loan, or extend any time for payment of any indebtedness or liability of the Borrower to the Bank.

20. WAIVER
{Indulgences granted by the Bank should not be taken for granted.}

The Bank may permit the Borrower to remedy any default without waiving the default so remedied, The Bank
may from time to time and at any time partially or completely waive any right, benefit or defauit under this Security
Agreement but such waiver shall not be a bar to or a waiver of any such right, benefit or default thereafter, or of any
other right, benefit or default under this Security Agreement. No waiver shall be effective unless it is in writing and
signed by the Bank. No delay or omission on the part of the Bank in exercising any right shall operate as a waiver of
such right or any other right.

21. NOTICE
{This Clause describes how the various notices referred to in this Security Agreement may be given.}

Notice may be given to either party by prepaid mail or delivered to the party for whom it is intended, at the
principal address of such party provided in this Security Agresment or at such other address as may be given in
writing by one party to the other, and any notice if mailed shalf be deemed to have been given at the expiration of
three business days after mailing and if delivered, on delivery.

22, EXTENSIONS

(Your duties and responsibllities to the Bank remain in place regardless of any concerns you may have about the loan facllity or the
Bank's actions.)

The Bank may grant extensions of time and other indulgences, take and give up security, accapt
compositions, compound, compromise, settle, grant releases and discharges, refrain from perfecting or maintaining
perfection of security interests, and otherwise deal with the Borrower, the Borrower's account debtors, sureties and
others and with the Collateral and other security interests as the Bank may see fit without prejudice to the Borrower's
liability or the Bank's right to hold and realize on the Security Interests.

23. NO MERGER
{Except as agreed upon In the Security Agreement or another contract specifically discussing this point, this Security Agreement Is an

independent abligation on your part.)

This Security Agreement shali not create any merger or discharge of any of the Obligations, or any
assignment, transfer, guarantee, fien, contract, promissory.note, bill of exchange or security interest of any form held
or which may be held by the Bank now or In the future from the Borrower or from any other person, The taking of a
judgement respecting any of the Obligations will not operate as a merger of any of the covenants contained in this

Sscurity Agreement,

24, RIGHTS CUMULATIVE

{This Agreement describes some rights and remedies of the Bank. The Bank alsols entitled to rely on all other rights and remedies
available to it In law and in any othar agreements it has entered into with you.)
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~ The Bank's rights and remedies set outin this Security Agreement, and in any other security agreement held
by the Bank from the Borrower or any other person to secure payment and performance of the Obligations, are
cumutative and no right or remedy contained in this Security Agreement or any other security agreements s intended
to be exclusive but each will be in addition to every other right or remedy now or hereafter existing at law, in equity or
by statute, or pursuant to any other agreement between the Borrower and the Bank that may be in effect from time to

time.

25, ASSIGNMENT
(Shoutld the Bank assign or transfer or otherwlse deal with this Security Agreement on Its own behalf, you agree that the Security
Agreement shall remain binding and effective upon you.) )

The Bank may, without hotice to the Borrower, at any time assign or transfer, or grant a security interest in, all
or any of the Obligations, this Security Agreement and the Security Interests. The Borrower agrees that the assignee,
transferee or secured party, as the case may be, shall have all of the Bank's rights and remedies under this Security
Agreement and the Borrower will not assert as a defence, counterclaim, right of set-off or otherwise any claim which it
now has or may acquire in the future against the Bank in respect of any claim made or any action commenced by
such assignee, transferee or secured party, as the case may be, and will pay the assigned Obligations fo the
assignee, transferee or secured party, as the case may be, as the said Obligations become due.

26. SATISFACTION AND DISCHARGE ‘
tUniil this Security Agreement Is terminated and any registrations relating to It are discharged, the Securily Agreement will remain
effactive even though the Indebtedness to the Bank may have bean paid.)

Any partial payment or satisfaction of the Obligations, or any ceasing by the Borrower to be indebted to the
Bank shall not be a redemption or discharge of this Security Agreement. The Borrower shall be entifled to a release
and discharge of this Security Agreement upon full payment and satisfaction of all Obligations, and upon written
request by the Borrower and, subject to applicable law, payment to the Bank of an administrative fee to be fixed by
the Bank and payment of all costs, charges, expenses and legal fees and disbursements (on a solicitor and his own
client basis} incurred by the Bank in connection with the Obligations and such release and discharge. The Borrower
shall, subject to applicable law, pay an administrative fee, to be fixed by the Bank, for the preparation or execution of
any full or partial release or discharge by the Bank of any security it holds, of the Borrower, or of any guarantor or
covenantor with respect to any Obligations.

27. ENVIRONMENT
The Borrower represents and agrees that:
(a) it operates and will continue to operate in conformity with all applicable environmental laws,
regulations, standards, codes, ordinances and other requirements of any jurisdiction in which it carries

on business and will ensure its staff is trained as required for that purpose,

(b) it has an environmental emergency response plan and all officers and employees are familiar with that
plan and their duties under it,

(c) itpossesses and will maintain all environmental licences, permits and other governmental
approvals as may be necessary to conduct its business and maintain the Collateral;

(d) there has been no complaint, prosecution, investigation or proceeding, environmental or otherwise,
respecting the Borrower's business or assets including without limitation the Collateral;
"M " ifwill agvise the Bank immediately upon becoming awaré of any environmental problems relating to its
business or the Collateral;
{g) Ttwill provide the Bank with copies of all communications with environmental officials and all

environmental studies or assessments prepared for the Borrower and it consents to the Bank
contacting and making enquiries of environmental officials or assessors;
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(h} it wili from time to time when requested by the Bank provide to the Bank evidence of its full compliznce
with the Borrower's obligations in this Clause 27.

28, ENUREMENT

This Security Agreement shall enure to the benefit of the Bank and its successors and assigns, and shall be
binding upon the Borrowers and its heirs, executors, administrators, successors and any assigns permitted by the
Bank, as the case may be.

29, INTERPRETATION

26,1 Inthis Security Agreement:

(8) “Collateral" has the meaning set out in Clause 1 and any reference to the Collateral shall, unless the
context otherwise requires, be deemed to be a reference to the Collateral in whole orin part,

(b) "the Act" means the Personal Property Security Act of the province in which the business cenire of the
Bank is located, as described on page 1 of this Security Agreement, and all regulations under the Act,
as amendead from fime to time. :

20.2  Words and expressions used in this Security Agreement that have been defined in the Act shall be
interpreted in accordance with their respective meanings given in the Act unless otherwise defined in this Security
Agreement or unless the context otherwise requires.

29.3  The invalidity or unenforceability of the whole or any part of any clause of this Security Agreement shall not
affect the validity or enforceability of any other clause or the remainder of such clause of this Security. Agreement.

204  The headings used in this Security Agreement have been inserted for convenience of reference only and
shall not define, limit, alter or enlarge the meaning of any provision of this Security Agreement.

205  This Security Agreement shall be governed by the faws of the province referred to in subclause 29.1(b}. For

enforcement purposes, the Borrower hereby attoms to the jurisdiction of the courts and laws of any province, state,
territory or country in which the Bank enforces its rights and remedies hereunder.

30. COPY OF AGREEMENT AND FINANCING STATEMENT
The Borrower:

(a) acknowledges receiving a copy of this Security Agreement; and

(b) ifthe Act so permits, waives all rights to receive from the Bank a copy of any financing statement or
financing change statement filed, or any verification statement or other document received at any time

respecting this Security Agreement.
31, TIME
Time shali in all respects be of the essence.
32, INDEPENDENT ADVICE

The Borrower acknowledges havirg récelved, or having had the opportunity to receive, independent legal
and accounting advice respecting this Security Agreement and its effect.

33. PARENTHETICAL COMMENTS

The Borrower acknowledges and agrees that the comments in parentheses are intended to provide a brief
but not thorough indication of the intent of the legal provisions that follow in each subseguent clause, and do not form

General Security Agreement Page 15
Rev. May, 2008
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part of this Security Agreement.

34, THE COMMITMENT LETTER

The Bank has extended an offer of financing or a commitment letter to the Borrower relating to the loan
facilities secured by this Security Agreement. The Borrower acknowledges and agrees that in the event of any
discrepancy between any term of this Security Agreement and any term of the commitment letter, the terms of the
commitment letter shall apply and take precedence over the terms of this Security Agreement.

IN WITNESS WHEREOF the Borrower has hereunto set his hand and seal or has affixed its corporate seal duly
attested by the hand(s) of its proper officer(s) in that behalf, on the day and year first above written.

Lk, 19164}@@%«2!0 LIMITED

Per:

de. President

General Security Agreement Page 16
Rev. May, 2008
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SCHEDULE “A”
Subclause 1.1(a); '

1. the following specific items, even though they may be inciuded within the descriptions of Collateral
(insert description by item or kind):

2. the following serial numbered goods:

Serial No. (re motor vehicles & trailers, etc.) Year Make and Model
3, Location(s) of the Collateral:
General Security Agreement Page 17

Rev. May, 2008
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This is Exhibit “F" referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019.

Commissioner for Taking Affidavits (or as may be)

Marla Teri Gold, a Commissionar, &tc.,
Provinge of Ontarlo, for the Business Development
Bank of Canada, expires August 29, 2020
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LRO# 53 Construction Lien Reglstered as SD370567 on 20190125 al13:55
The applicant(s} hereby applies fo the Land Registrar. yyyymmdd Page 1 of 1
I Properties
PiN 73405 - 0157 LT
Description PT LT 6 CON 4 MERRITT BEING PT 8 53R19737; TOWN OF ESPANCLA
Address 85 PANACHE LAKE ROAD
ESPANOLA
PIN 73405-01585 LT

Description PTLT 6 CON4MERRITT PT 1, 2, 3, 4, 5 & 6 53R19368; SUBJECT TO AN EASEMENT
IN GROSS OVER PTS 1, 3 & 5 53R19368 AS IN SD185945; TOWN OF ESPANCLA

Address 37 PANACHE LAKE ROAD
ESPANOLA
Consideration I

Consideration $115,482.42

Claimant(s} |

Name KAMICH STEEL SYSTEMS INC.
Address for Service 2838-2 Belizle Crive
Val Caron, ON P3N 1B3
| am the lien claimant and the facts stated in the claim for lien are true.

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

I Statements

Name and Address of Owner 1916438 Ontario Limited located at 37 & 85 Panache Lake Road, Espancla, Ontario Name and address of
person to whom lien ¢laimant supplied services or materials 1916438 Ontario Limited alsa known as Greenhouses Canada Inc. located at
5 Westview Crescent, Lively, Ontario P3Y 1B7 Time within which services or materials were supplied from 2018/10/23 to 201 9/01/28
Short description of services or materials that have been supplied labour for installation of metal roef, installation closures, trims, and
soffits Contract price or subcontract price 142,703,18 Amount claimed as owing in respect of services or materials that have been
supplled 115,482.42

The lien claimant ¢laims a charge against the holdbacks required to be retained under the Act and any additional amount owed by a payer
1o the contractor or to any subcontracior whose contract or subcontract was in whole or in part performed by the services or materials that
have been supplied by the lien claimant in relation to the premises at 37 & 85 Panache Lake Road, Espancla, Ontaric

I Signed By

Sophie Rachel Marie Mageau 15 Mackenzie Straet acting for Signed 201801 25
Sudbury Applicant(s)
P3C 4Y1

Tel 705-675-7521

Fax 705-675-7390

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By I
DESMARAIS, KEENAN LLP 15 Mackenzie Street 201901 25
Sudbury
P3C 4Y1
Tel 705-675-7521
Fax T05-675-7390
Fees/Taxes/Payment
Statulory Registration Fee $64.40

Total Paid $64.40
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LRO# 53 Certificate Registered as SD371522 on 20190215  at11i:15
The applicant(s) hereby applies o the Land Regisfrar, yyyymmdd Page 1 of 4
Properties l
PIN 73405-0157 LT
Description PT LT 6 CON 4 MERRITT BEING PT 8 53R19737; TOWN OF ESPANOLA
Address 85 PANACHE LAKE ROAD
ESPANCLA
PIN 73405-0155 LT

Description PTLT6 CON4MERRITT PT 1, 2, 3, 4, 5 & 6 53R18368; SUBJECT TO AN EASEMENT
IN GROSS QVER PTS 1, 3 & 5 53R19368 AS IN SD185945; TOWN OF ESPANOLA

Address 37 PANACHE LAKE ROAD
ESPANQLA

Wrty From(s) I

Name KAMICH STEEL SYSTEMS INC.

Address for Service 2838-2 Belzile Drive, Val Caren, Ontario
P3N 183

|, LIZANNE GREGOIRE, have the authority to bind the corporation,

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

Party To(s) Capacity Share

Name 1916438 ONTARIO LIMITED
Address for Service 5 Westview Crescent, Lively, Ontaric P3Y 1B7

Statements

This document relates to registration number(s)SD370567
Schedule: See Schedules

Signed By I
John Rebert Leblanc 15 Mackenzie Street acting for Signed 20190214
Sudbury Party From{s)
P3C 4Y1
Tel 705-675-7521
Fax 705-675-7380

| have the autharity to sign and register the document on behalf of the Party From(s).

Submitted By
DESMARAIS, KEENAN LLP 15 Mackenzig Street 2019 0215
Sudbury
P3C 4v1
Tel 705-675-7521
Fax 705-675-7380
| Fees/Taxes/Payment |
Statutory Registration Fee $64.40
Total Paid $64.40
File Number I

Party From Client File Number : 298076



Court File No.

SUPERIOR COURT OF JUSTICE

: KAMICH STEEL SYSTEMS INC.
S - Plaintiff
" ,';‘//,(( J}/‘I': f B _{\ba‘.‘l\"\f\ * - al‘ld -

L J’di.'f“,”,“;'\u R

GREENHOUSES CANADA INC., formerly known a5 1916438 ONTARIO LIMITED

Defendant

CERTIFICATE OF ACTION

I, HEREBY CERTIFY that an action has been commenced in the Ontario Superior Court of Justice
under the Construction Lien Act, 1990,' between the above parties, in respect of the premises described
in Schedule "A" to this Certificafe, and relating to the claim for lien bearing the following registration

‘number #SD370567.

'DATED this 4 day of February, 2019,

Local Registrar

07—
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SCHEDULE “A”

PIN 73405-0157(LT), PT LT 6 CON 4 MERRITT BEING PT 8 53R19737; TOWN OF ESPANOLA

85 PANACHE LAKE ROAD, ESPANOLA.

PIN 73405-0155(LT), PT LT 6 CON 4 MERRITT PT 1, 2, 3, 4, 5 & 6 53R19368; SUBJECT TO AN
EASEMENT IN GROSS OVER PTS 1, 3 & 5 53R19368 AS IN SD185945; TOWN OF
ESPANOLA ’ ‘

37 PANACHE LAKE ROAD, ESPANOLA
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and GREENHOUSES CANADA INC. womhﬂ.q HB 6438

K AMICH STEEL SYSTEMS INC.
ONARIO LIMITED
Plaintiff Defendant
Court rile #
Ontario
SUPERIOR COURT OF JUSTICE

In the matier of the Construction Lien Act
Proceeding commenced at Sndbury

CERTIFICATE OF ACYION

Name, address and tolephons number of new saliclor
DESMARAIS, KEENAN LLP
Barristers & Solicitors
15 Mackenzie Street
Sudbury, Ontarioc P3C4Y7]

Attention: J. Robert Leblanc
. (LSUCH#14854R)

{705} 675-7521
Fax: (705) 675-7390
Lawyer for the Plaintiff




TAB G



This is Exhibit “G” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019.

Commissioner for Taking Affidavits (or as may be)

iharta Tom Gold, & Cormmissioner, atc.,
for the Business Development

o5 August 28, 2020

Province of Cntario,
Bank ot Canada, oxpir
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TAB H



This is Exhibit “H” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019,

Commissioner for Toking Affidavits {or as may be)

Maria Tori Gold, a Commissloner, etc.,
Provinca of Ontario, for the Business Development
Bank of Canada, expires August 29, 2020
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CERTIFICATE OF TREASURER E l Certificate No.; 140175
TOWN OF ESPANOLA Spano a Date : July 16, 2018

Lawyer; CHAITONS LLP

10TH FLOOR Roll: 5226 000 01116633.0000
5000 YONGE STREET Property: MERRITT CON 4 PT LOT 6 RP 53R19737
TORONTO ON M2N 7E8 FART 8

Location: 85 PENAGE LAKE RD
Owner: 1916438 ONTARIO LIMITED

STATEMENT OF ARREARS OF TAXES (MUNICIPAL ACT $.0. 2001, ¢.25 5.352)

YEAR TAXES LEVIED TAXES OUTSTANDING INTEREST OUTSTANDING TOTAL
2016 & Prlot.: 0.00 0.00 0.00
2017: 8863.00 0.00 0.00 0.00
2018: 410136.21 0.00 0.00 0.00

Total 0.00 0.0 0.00

CURRENT TAX CERTIFICATE (MUNICIPAL ACT 8.0. 2001, ¢.25 s.352)

INSTALLMENT EFFECTIVE TAXES LEVIED TAXES OUTSTANDING TAXES PAST DUE

Fob 28,2018 | 2019 253411 2534,11 2534.11

Apr30,2019 | 2019 : 2534.00 2534.00 2534,00
Jul 31, 2019 F 2019 2430.40 2430.40
Sep 30,2019 F 2019 2430.00 2430.00

Penalty 253.41 253.41

Credit 0.00

rMist-Charges 0200 S O 104
Total 9928.51 10181.92 5321.52
TOTAL PAST DUE| 5321.52 |

NO AREA CHARGES AND OTHER ADJUSTMENT CHARGES
NO LOCAL IMPROVEMENTS

I hereby certify that the above statements respectively show all arrears of
taxes returned to this offlce and due and owing against the above lands.

7 oy ~ /
éfﬁf}degj ~potdon ot
Treas(urer

Cynthia Townsend




136

CERTIFICATE OF TREASURER E l Certificate No.: 140174
TOWN OF ESPANOLA Spanoa Date: July 16, 2019

Lawyer: CHAITONS LLP

10TH FLOOR Roll: 5226 000 01116675.0000
5000 YONGE STREET Property; MERRITT CON 4 PT LOT 6 RP 53R19368
TORONTO ON M2N 7E89 PARTS 170 6

Location; 37 PENAGE LAKERD
Owner: 1816438 ONTARIO LIMITED

STATEMENT OF ARREARS OF TAXES (MUNICIPAL ACT 8.0. 2001, ¢.25 s5.352)

YEAR TAXES LEVIED TAXES OUTSTANDING INTEREST OUTSTANDING TOTAL
2016 & Prior.: 0.00 0.00 0.00
2017: 9361.53 0.00 0.00 0.00
2018: 14508.63 0.00 0.00 0.00

Total 0.00 0.00 0.00

CURRENT TAX CERTIFICATE (MUNICIPAL ACT 8.0. 2001, .25 5.352)

INSTALLMENT EFFECTIVE - TAXES LEVIED TAXES QUTSTANDING TAXES PAST DUE

Feb 28,2018 | 2019 3627.32 3627.32 3827.32

Apr30,201¢ | 2019 3627.00 3627.00 3627.00
Jul 31, 2019 F 2019 3991.76 3991,76
Sep 30,2019 F 2019 3981.00 3991.00

Penalty 362.72 362.72

Credit 0.00

-Misc—Charges 0:00 000
Total 16237.08 ‘ 16599.80 7617.04
TOTAL PAST DUE| 7617.04 |

NO AREA CHARGES AND OTHER ADJUSTMENT CHARGES
NO LOCAL IMPROVEMENTS

| hereby certify that the above statements respectively show all arrears of

taxes returned to this office and due and owing against the above lands.

A e /
_ it D e s /W/
Trgésurer
Cynthia Townsend
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This is Exhibit “I” referred to in the Affidavit of DODIE
BALLESTEROS swom July 22, 2019.

iSeetS

Commissioner for Taking Affidavits (or as may be)

Marla Terri Gold, a Commisslonar, etc.,
Provincs of Ontario, for the Business Development
Bank of Canada, expires August 29, 2020
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bdc™

November 7, 2018
1916438 Ontario Limited
5 Westview Cres,

Lively, ON P3Y 1B7

Attention: Mr. Joel Tarvudd

Dear Mr, Tarvudd:
Subject: BDC Loan to 1916438 Ontario Limited; BDC Account No. 085819-01

You are in DEFAULT under the terms of the security for the subject loan and BDC hereby
invokes the acceleration clause contained in the security and demands the repayment of the

foans in full.

The amount due and payable on the date of this letter is:

Loan No. 01
Principal $1,163,469.00
Interest $11,512.76
Fees $50.00
TOTAL $1,175,031.76
Daily interest $222.76

* Business

Daily interest is required up to and including the date of payment. Interest is compounded
monthly and the daily interest amount will increase as a result.

If the sum is not received within 10 days from the date of this letter, BDC shall lake such action
as may be necessary to enforce its rights as set out in the security.

We enclose the Form 86 Notice of Intention to Enforce Security pursuant to Subsection 244(1) of
the Bankruptcy and Insolvency Act.

Yours truly,
’/)f /) 7
// ‘»//ﬂ///’// [ /////" -

Gianna To!relli" Maria Gold
pecialist, Special Accounts Area Office Manager, Special Accounts

T (416) 973-1116
E gianna.torrelli@bdc.ca

Encl.

CC: Guarantors

Businoss Bevelopment Bank of Canada
121 King Strect West Sulle 1200, Teronlo, ON LI5H 379
v bilc.ca




November 7, 2018

FORM 86

Notice of Intention to Enforce a Security
(Rule 124)

To: 1916438 Ontarioc Limited, an insolvent person.

Take notice that:

1.

Business Development Bank of Canada, a secured creditor, intends to enforce its security
on the insolvent person’s property described below:

Land and building located at 37 & 85 Panache Lake Road, Espanola, Ontario

All personal property of the insolvent person except consumer goods.

The security that is to be enforced is in the form of a General Security Agreement and a
morigage of land.

The total amount of the indebledness secured by the security is $1,175,031.76 as at
November 7, 2018 with interest thereafter at the Bank’s floating base rate plus 0.90% per
annum compounded monthly and all costs and charges of enforcement.

The secured craditor will not have the right to enforce the security until after the expiration
of the 10-day period after this notice is sent unless the insolvent person consents to an

earlier enforcement.

Dated at Toronto, Ontario, this 7™ day of November 2018.

BUSINESS DEVELOPMENT BANK OF CANADA

/;fv//// / /// fvf”}

Gianda Torrelli, Busidess Specialist, Special

ﬁ [ Accounts (
”VC«\A

Marla Gold, Area Office Manager, Special
Accounis
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CONSENT AND WAIVER

THE UNDERSIGNED hereby:

1.
2.

Acknowledges receipl of the above Form 86 Notice,

Waives the len day period of notice required under Section 244 of the Bankruptcy and
insolvency Act; and

Consents to the immediate enforcement by Business Development Bank of Canada of the
Security referred to in the above Form 86 Notice.

DATED at . , this day of
201

Per:

Authorized Signatory
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This is Exhibit “J” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019,

Connmnissioner for Toking Affidavits (or as may be)

Masta Terri Gold, a Commissionser, sto.,
Province of Ontario, for the Business Development
Bank of Ganada, expires August 29, 2020
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FORBEARANCE AGRIEMENT

THIS AGREEMENT is made as of the Sd/ay of Blovembers 2018,

BETWEEN:

BUSINESS DEVELOPMENT BANK OF CANADA
{the “Bank” or “BDC")

-gnd-
GREENHOUSES CANADA INC.
{(formerly known as 1916438 Ontario Limited)
(the “Borrower”)

-and-

468177 ONTARIO LIMITED
(“Corporate Guarantor™)

-and-

JOEL R. TARVUDD
((‘Joei”)

-and-

ANDREW G, NOOTCHTAI
(“Andrew”)

-and-
LISA JOY SCHARF
(“Lisa™)
RECITALS:

A. Pucsuant to a letter of offer dated February 13, 2015, as amended, the Bank agreed to
loan to the Borrower a maximum amount of $1.6 million (the “Loan™);

B. The Borrower executed and delivered to the Bank the documents listed on Schedule “A»

hereto as evidence of and security for payment and pesformance of its indebtedness and
obligations to the Bank (collectively, the “Borrower Documents™);

Docid341103v2
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The Corporate Guarantor, Joel, Andrew and Lisa (collectively, the “Guarantors”, and
each a “Guarantor™) have executed and delivered to the Bank the documents listed on
Schedule “A” hereto as evidence of and security for payment and performance of their
indebtedness and obligations to the Bank (together with the Borrower Documents, the
“Documents”),

The Bortower is in default under the Borrower Documents, As a result, on November 7,
2018, the Bank demanded payment of the Borrower®s and the Guarantors' (collectively,
the “Obligors”) respective indebtedness, liabilities and obligations to the Bank and
issued Notices of Intention to Enforce Security pursuant to Section 244 of the Bankrupfcy
aind Insolvency Act (Cenada) (the “BIA™);

At the request of the Obligors, the Bank has agreed to forbear from enforcing the Loan
and the Docuiments, subject to and in accordance with the terms and conditions of this

Forbearance Agreement (the “Agreement”).

NOW THEREFORE THIS AGREEMENT WITNESSETH that for good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each of
the parties hereto, the parties agree as follows:

Acknowledgements

I.

3.

Recitals: The parties hereto acknowledge and agree that each of the foregoing recitals is
tewe and aceurate both in substance and in fact,

Liability: The Borrower acknowledge that as of November 26, 2013, the aggregate
amount owing to the Bank and secured by the Docuiments is CDN$1,179,277.36, as more
particularly desctibed in Schedule “B” hereto (tagether with all additional interest, fees,
penalties, costs and other amounts payable in connection with the Losan, the
“Indebtedness®), The Borrower confirms that the Indebtedness is unconditionally
owing to BDC, it does not dispute that it is liable to pay the Indebtedness to BDC on any
ground whatsoever, it has no claim, demand, setoff or counter-claim against BDC on any
basis whatsoever, and there is no matter, fact or thing which may be asserted by it in
extinction or diminution of the Indebtedness or result in any bar to or delay in the
recovery thereof. If there are any claims for setoff, counter-claim or damages, they are
hereby expressly released and discharged,

Default: The Borrower acknowledges and agrees that it is in-default of its obligations
contained in the Borrower Documents, including without limitation by reason of its non-
payment of the Indebtedness pursuant to the Demand (as such term is defined below).

Borrower Documents: The Borrower acknowledges and agrees thal the Borrower
Documents now held by the Bank for payment and performance of the Indebtedness have
not been released, waived or varied and are valid, binding and enforceable against it in
accordance with theit respective terms.

Dockd341103v
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Guaraniees: Each Guarantor confirms that he/shefit has guaranteed the payment and
performance of the Indebtedness and obligations owing by the Borrower to the Bank in
accordance with the guarantees listed on Schedule “A”. Each Guarantor daes not dispute
his/hers/its liability on any basis whatsoever and confirms that he/she/it has no claim for
set-off, counter-claim or damages on any basis whatsoever against the Bank. If there are
any claims, they are hereby expressly released and discharged. Each Guarantor confirms
that the guarantee granted by him/her/it has not been released, waived or varied, that it is
binding upon him/herfit and that it is valid and enforceable against him/het/it in
accardance with their respective written terms.

BDC's Rights: Each of the Obligors acknowledges, confirms and agrees that BDC is
entitled to exercise its rights and remedies under the Documents, at Jaw and in equity.
Each of the Obligors further acknowledges and agrees that except as provided in this
Agreement, BDC (by itself or through its employees or agents) has not made any
promises, or taken any action or omitted to take any action which would constitute a
waiver of its right to take any enforcement action in connection with the enforcement of
the Documents, or which would estop it from so doing and that no statement,
representation, promise, act or omission by BDC or its employees or agents shall.create
such a waiver or estoppel. Each of the Obligors acknowledges and agrees that by
entering into this Agreement, BDC, except as provided in this Agreement, has not waived
any of its rights under any of the Documents, including without limitation BDC’s right to
take any enforcement action in connection with the enforcement of the Documents,

Dermand Letters and BIA Notices: The Obligors each acknowledge receipt of a demand
letter sent by the Bank dated November 7, 2018 (collectively, the “Demands”) wherein
the Bank demanded immediate payment of their respective indebtedness, obligations and
liabilities to the Bank. The Borrower and the Corporator Guarantor each acknowledge
receipt of a Notice of Intention to Enforce Security dated November 7, 2018 (the “BIA
Notices™) issued on behalf of the Bank pursuant to Section 244(1) of the BIA. The
Obligois each further acknowledge that the Demands and the BIA Notices are valid and
effective, and that the time given by the Bank for payment was reasonable. The Obligors
each agree not to contest the validity of the Demands, the BIA Notices, or the
reasonableness of the time given for payment in any proceeding for any reason
whatsoever.

Forbearance

3,

The Bank agrees not to take any steps to enforce any of the Decuments uniil the earlier
of:

(a) February 15, 2019 (or such later date as the Bank, acting in its sole discretion,
may agree to in writing); or

(b)  the occurrence of an Event of Default (as hereinafter defined),

DocHd349103v2

144



(hereinafier referred to as the “Forbearance Termination Date” and the period
commencing on the date hereof and ending on (but excluding) the Forbearance
Termination Date is the “Forbearance Period™).

Representations

0.

Each of the Obligors hereby represents and warrants to BDC that each has the capacity
and authority to enter into and perform its obligations under this Agreement and the

" execution and delivery of this Agreement and the performance by it of its obligations

hercunder have been duly autherized by all necessary proceedings,

Covenants and Agreements

During the Forbearance Period:

10,

11.

12,

13,

15.

Accrued Interest Arrears: The Borrower shall pay to the Bank interest arrears of
$15,758.36 and an NSF fees of $50.00 concurrently with the execution of this
Agreement,

Monthly Interest Payments: During the Forbearance Period, the Borrower shall continue
to pay to the Bank monthly interest payments by providing the Bank with two (2) post-
dated cheques each in the amount of six thousand and five hundred dollars ($6,500)
payable on December 15, 2018 and January 15, 2019,

Principal Monthly Payments: The Botrrower acknowledges, confirms and agrees that it
has failed to make the required monthly principal payments to the Bank since July 2018,
The Banl agrees that the Borrower is not required to make monthly principal payments
during the Forbearance Period,

Environmental Assessments: The Bank may complete environmental site assessments in
respect of the real property municipally known as 37 and 85 Panache Lake Road,
Espanola, Ontario (the “Property”). The Borrower shall fully cooperate with the Bank in
assisting the Bank with completing environmental assessments, The cost of the
assessments will be paid by the Bank and the amount so paid shall be added to the
Indebtedness and shall bear intevest from the date of payment at the highest rate payable
by the Borrower for any of its Indebtedness to the Bank.

Appraisal: The Bank shall be entitled to commission an appraisal of the Property from a
qualified appraiser of its choosing (the “Appraisal”). The Borrower shall fully cooperate
with the Bank in assisting the Bank with completing the Appraisal. The cost of the
Appraisal will be paid by the Bank and the amount so paid shall be added to the
Indebtedness and shall bear interesl from the date of payment at the highest rate payable
by the Borrower for any of its Indebtedness to the Bank.

Insurance: The Borrower shall provide, concurrently with execution with this
Agreement, written documentation satisfactory to the Bank that confirms that the

Decd341103v2
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16.

18.

19,

20,

21.

22.

23,

24,

23.

Property has adequate and sufficient insurance coverage with respect to the Propetty and
with respect to its business, property and assets,

Sale Transaction: The Borrower shall provide to the Bank, by no later than December 15,
2018 (a) a fully executed copy of the agreement of purchase and sale with GaiaCann Inc,
for the Property, and (b) copies of the articles of incorporation and by-laws of GaiaCann
Ine,

Reporting Requirements: The Borrower is required to satisfy all reporting requirements
set out in the Documents,

Finanecial Covenants: The Borrower is required to stay within and maintain at all times
all financial covenants set out in the Documents,

Agresments: The Obligors shall not enter into any material agreements out of the
ordinary course of business, except with the prior written consent of BDC, which consent
may be withheld in the BDC’s discretion, acting reasonably.

Dispositions: The Obligors shall not sell, transfer, convey, lease or otherwise dispose of
any of their property and assets out of the ordinary course of business without the prior
written consent of BDC, which consent may be withheld in BDC's discretion, acting
reasonably.

Remuneration: Without the prior written consent of BDC, the Obligors shall not make’
any distributions, directly or indirectly, to or for the benefit of any shareholder, director,
officer, employee or any other person not dealing at arm’s-length with the Obligors.

Expenditures, etc.: The Obligors shall make no capital expenditures or withdrawals of
capital, pay any dividends, make any out of the ordinary course withdrawals, or enter into
any transactions with any affiliates or related companies, without the prior written
consent of BDC, which consent may be withheld in BDC’s discretiop, acting reasonably. *

Loans, Advances, ete,: The Obligors shall not, withcut the prior written consent of BDC,
make any loans or advance money or property to any other parly or invest in or purchase
shares of another party or guacantee, assume or otherwise become responsible for the
indebtedness, performance or obligations of any other party.

Corporate Existence: Each of the Borrower and the Corporate Guarantor shall maintain
their corporate existence as a valid and subsisting entity and shall not merge, amalgamate
or consolidate with any other corporation(s) without BDC’s prior written consent,

Priority Payables: Each of the Borrower and the Corporate Guarantor shall keep curvent
all of their respective obligations to creditors who may have a lien, charge, security
interest or deemed trust in their property and assets which may rank in priority to the
security held by BDC on such property and assets, including, without limitation, all
amounts owing for wages, vacation pay, realty taxes, employee source deductions,
harmonized goods and services tax, provincial sales tax, employer health tax,

Doc#424 1103v2
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26.

27.

28,

29,

30,

31

3z,

construction liens, and Workplace Safety and Insurance Board premiums (collectively,
the “Priority Payables™)

Proof of Priority Payables: Upon receiving a written request from BDC, the Borrower
and the Corporate Guavantor shall provide written evidence to BDC that all Priority
Payables have been paid up to the end of the then mostly recently completed fiscal
quarter, such written evidence to be in a form and content to the satisfaction of BDC in its
discretion, acting reasonably,

Accegs to Preinises, Books and Records: The Obligors shall upon request, permit BDC,
its representatives or agents, during normal business hours, to enter upon its premises to
inspect its property and assets, and to examine and make copies of all books and records
relating thereto including any books and records required by BDC, its representatives or
agents,

Notice of Default: The Obligors shall forthwith provide BDC with written notice of the
occurrence of an Event of Default hereunder.

Notice of Proceedings: The Obligors shall provide BDC with notice of the
commencement of any legal proceeding brought by any person against any of the
Obligors within one Business Day of receipt of same, and provide BDC with a copy of
the relevant pleadings and diligently keep BDC current and up to date with respect to the
status of any such proceeding;

Material Contracts: The Obligors shall not surrender, terminate, repudiate or amend,
vary or modify in a manner adverse to BDC acting reasonably, any material contract with
respect to their respective property and assets without the prior written consent of BDC
which may be withheld in BDC’s discretion, acting reasonably.

Other Agreements: The covenants and other terms and conditions contained in the
Documents shall continue in full force and effect, except that, to the extent there exists
any actual inconsistency between such provisions and the provisions of this Aglaement
the provisions of this Agreement shall govetn,

Insolvency Proceedings: None of the Obligots shall commence any proceeding under the
BIA and/or the Companies' Creditors Arrangement Act (Canada) (“CCAA™) without
BDC’s prior written consent, In the event that any of the Obligors does, it agrees that
BDC shall be an “unaffected creditor” under any such proceedings and the Obligors
hereby consent to a court order lifting any stay of proceeding as against BDC,

Default

33.

Events of Default — Any one or mote of the following events in respect of the Obligors
will constitute an event of defaunlt under this Agreement {each an “Event of Default”):

(a) the non-payment when due of any amounts payable by the Borrower to the Bank
whether under this Agreement, the Documents, or otherwise;

Doc#4341100v2
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(b

(d)

(e)

®
()

(h)

(M

)

()

the Borrower has failed to itvevocably repay the Indebtedness to the Bank in full
by the Forbearance Termination Date;

a default or breach of any obligation, promise, covenant, term or condition ocours
under this Agreement or the Documents;

any representation or warranty made by any Obligor in any Document or this
Agreement, or in any certificate or other document delivered to BDC in
connection with the Documents or this Agreement, is false or misleading in any
material respect;

any change of ownership, conirol or management of the Barrower cor the
Corporate Guarantor, without the priot written consent of BDC;

any default oceurs under any material contract;

any Obligor becomes insolveut or bankrupt, or makes or files a proposal, a natice
of infention to male a proposal or an assignment for the benefit of creditors under
the BIA or comparable legislation in Canada or any other jurisdiction; an
application for a bankruptey order or for the appointment of a receiver, receiver
and manager or interim receiver is filed against any Obligor; a receiver is
appointed with respect to any corporate Obligors; or, if proceedings are initiated
under any legislation by or against any corporate Obligor for its restructuring,
liquidation, winding-up, dissolution or reorganization or any arrangement or
composition of its debts, including without limitation the CCAA,;

any person takes possession of all or any material part of the property and assets
of any Obligor by distress or execution or similar process is levied or enforced
against all or any material part of the property of any Obligor;

the non-payment when due of any- Priority Payables amount owed by the
Borrower or the Corporate Guarantor;

if any financial reporting information provided by or on behalf of any of the
Obligors to BDC proves to be false, misleading, inaccurate ot incorrect in any
material respect, or if there is a failure to provide BDC with such financial
reporting or other information as they may require from time to time; or

if BDC in its discretion, acting reasonably, determines that there's a material
adverse change in the business, financial condition of any Obligor,

34,  Remedijes — In addition to the Bank’s rights and remedies available under the Documents,
under this Agreement, at law or in equity, upon the occurrence of an Event of Default:

(8)

Doc#ddd110dv2

to BDC shall, at the option of BDC, become immediately the outstanding balance
of the Indebledness owing by the Obligors due and payable; and
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(b the Documents shall, at BDC’s option, become enforceable in accordance with
their terms.

Consents

35.

36,

Subject to applicable law, upon the occurrence of an Event of Default, the Obligors each
consent to any action by the Bank in connection with the enforcement of the Documents,
without the necessity of further notice or demand, and hereby agree not to directly or
indirectly commence, carry on, consent to, or be a party in any way to any proceeding
which would constrain any such action or which would call into question the validity or
enforceability of the Indebtedness, this Agreement and/or the Documents. Without
limiting the generality of the foregoing, upon or after the occurrence of an Event of
Default, (i) the Borrower and the Corporate Guarantor each hereby irrevocably consents
to the private or court appointment of a receiver or receiver and manager in respect of any
or all of its property or assets; (ii) the immediate making of a bankruptcy order in respect
of the property and essets of the Borrower and the Corporate Guarantor, and (iil) the
Obligors each hereby irrevocably consent to judgment being entered against them in the
amount equal to their outstanding indebtedness, obligations and liabilities owed to the
Bank, with any and all interest, expenses, fees plus costs on a substantial indemnity basis,

Concutrently with the execution of this Agreement, the Obligors shall execute the
consents in the form attached hereto as Schedule “C” (the “Consents”) to give effect fo
the above consents. The Consents may be utilized by the Bank at any time upon or after
the oceurrence of an Event of Default, acting in the Bank’s sole and unfettered discretion.
The Obligors each authorize the Bank or its solicitors to insert the date onto the consents.

Miscellaneous

37

38.

39,

Forbearance Fee: In consideration for the Bank’s forbearance and other good and
vahuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Botrower shall pay to BDC the sum of $7,500 as a forbearance fee, which shall be fully
earned on execution of this Agreement,

Reimbursement: The Obligors jointly and severally agree to reimburse BDC in respect
of all reasonable expenses (including reasonable legal fees and disbursements at its
solicitors’ normal charges) which BDC has incurred or will incur in connection with any
review of the Documents, the negotiation and preparation of this Agreement, and the
enforcement of the Documents. To the extent such expenses have not been included in
the Indebtedness described in Schedule “B”, BDC may pay such expenses directly and
the amount so paid shall form part of the Indebtedness and shall bear interest from the
date of payment at the highest rate payable by the Obligors for any of the Indebtedness to
BDC.

Release: Each Obligor on their own behalf and on behalf of their agents, representatives,
officers, direstors, advisors, employees, subsidiaries, affiliates, successors, heirs, trustees,
estate representatives, and assigns (collectively, the “Releasors”), hereby absolutely and
irrevocably releases, remises, acquits and forever discharges BDC, its employees, agents,
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representatives, consultants, counsel, servants, officers, directors, partners, predecessors,
successors and assigns, subsidiary corporations, parent corporations, shareholders, and
related corporate divisions and the successors and assigns of each of the foregoing (all of
the foregoing hereinafier called the “Released Parties™), from any and all actions and
causes of action, judgments, executions, suits, debis, claims, demands, liabilities,
obligations, damages and expenses of any and every character, known or unknown, direct
or indirect, at law or in equity, of whatsoever kind or nature, whether heretofore or
hereafter arising, for or by reason of any manner or things done, omitted or suffered to be
done by any of the Released Parties prior to and including the date of execution hereof, or
in any way directly or indirectly arising out of or in any way connected to this Agreement
and the Documenis (the “Released Matters™). Each Obligor acknowledges that the
agreements in this paragraph are intended to be in full satisfaction of all or any alleged
injuries- or damages avising in connection with the Released Matters. Each Obligor
represents and warrants to BDC that it hes not transferred, assigned or otherwise convey
any of its right, title or interest in any Released Matter to any other person and that the
foregoing constitutes a full and complete release of all Released Matters, The foregoing
release shall survive the termination of this Agreement, the Loan and the Documents and
the payment in full and in cash of the Indebtedness,

Independent Legal Advice: Each of the Obligors acknowledges that, in executing and
delivering this Agreement, they have acted and continue to act freely and without duress.
Each of the Obligors acknowledges that the actions of BDC in entering into this
Apgreement have been fair and reasonable and that BDC (i) has not acted in a managerial
capacity with respect to any of the Obligors, and (ii} has no fiduciary duty to any of the
Obligors in connection with this Agreement, or any of the Documents. Each of the
Obligors confirms that they have had the benefit of independent legal advice in
connection with the preparation and negotiation of this Agreement, Each of the Obligors

hereby waives and agrees not to assert or cause to be asserted any defence, right or claim

with respect to any matter set forth in this Agreement, and each Obligor hereby releases
BDC from any and all claims they may have with respect thereto arising on or before the
date of this Agreement,

Limitation Period: Each Obligor hereby agrees to suspend or extend by a period of five
(5) years from the date hereof the basic limitation period provided by Section 4 of the
Limitations Act, 2002 (Ontario) as well as the ultimate limitation period provided by
Section 15 of the Limitations Act, 2002 (Ontaric) as a business agreement in accordance
with the provisions of Section 22(5) of the Limitatfons Act, 2002 (Onterio).

Further Assurances: The Obligors upon request by BDC, shall promptly do, make,
execute and deliver all such finther acts, documents and instruments as BDC may
reasonably require to allow BDC to enforce any of its rights under this Agreement and to
give effect to the intention of this Agreement.

Headings: The headings contained herein are inserted for convenience of reference only
and shall not affect the construction or interpretation of this Agreement.
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Severability: If, in any jurisdiction, any provision of this Agreement or its application to
any party or clrcumstance is vestricted, prohibited or unenforceable, such proviston shall,
as to such jurisdiction, be ineffective only to the extent of such restriction, prohibition or
unenforceability without invalidating the remaining provisions of this Agreement and
without affecting the validity or enforceability of such provision in any other jurisdiction
or without affecting its application to other parties or circumstances.

Time: Time is of the essence in the performance of the parties’ respective obligations.

Amendiment: No amendment, supplement, modification or waiver or termination of this
Agreement and, unless otherwise specified, no consent or approval by any party, shall be
binding unless executed in writing by the party to be bound thereby.

Notices: Any notice, consent or approval required or permitted to be given in connection
with this Agreement (a “Notice”) shall be in writing and shall be sufficiently given if
delivered (whether in person, by courier service or other personal method of delivery), or
transmitied by e-mail;

&) in the case of a Notice to BDC at:

Business Development Bank of Canada
121 King Street West, Suite 1200
Toronto, Ontario MSH 3T9

Attention: Gianna Torrelli

Email: gianna.torrelli@bdc.ca

and with a copy to:

Chaitons LLP
5000 Yonge Street, 10 Floor
Toronto, ON M2N 7E9

Attention:  Sam Rappos
Email: samr(@gchaitons.com

(i) in the case of a Notice to the Obligors:

and with a copy to:

The date of receipt of such notice shall be the date of the actual delivery to the address
specified if delivered or the date of actual transmission by email, respectively, unless such
date is not a Business Day, in which event the date of receipt shall be the next Business
Day immediately following the date of such delivery or transmission. “Business Day”
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means a day other than a Saturday, Sunday, statulory holiday in the Province of Ontario,
or any other day on which the Schedule | Canadian Chartered Banks located in the City
of Teronto are not open for business during normal banking hours,

Assignment: The Obligors may not assign this Agreement or any rights or obligations
under this Agreement except with the prior written consent of BDC which may be
withheld in BDC’s discretion, acting reasonably.

Enurement: This Agreement shall enure to the benefit of and be binding upon the parties
and their respective successors (including any successor by teason of amalgamation of
any party) and permitted assigns.

No Third-Party Beneficiaries: Unless expressiy stated herein, this Agreement shall be
solely for the benefit of the parties hereto and no other person. or entity shall be a third-
party beneficiary hereof, :

No Novation: This Agreement shall not constitute and shall not be deemed or construed
to be a satisfaction, reinstatement, novation or release of any Documents,

Governing Law: This Agreement shall be construed in accordance with the laws of the
Province of Alberta and the laws of Canada applicable therein,

Execution and Delivery: This Agresment may be executed in counterpaits, and
acceptance of this Agreement may be provided by email transmission in PDF format and,
on such execution and transmission, this Agreement shall be binding on the parties with
the same force and effect as if originally executed.

Entire Agreement: Except for the Documents and any other agreements or documents
executed in connection therewith and herewith, this Agreement constitutes the entire
agreement between the parties and set out all the covenants, promises, warranties,
representations, conditions, understandings and agreements belween the parties
pertaining to the subject matter of this Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral or written. There are no
covenanls, promises, warranties, representations, conditions, understanding or other

" agreements, oral or written, express, implied or collateral between the parties in

connection with the subject matter of this Apreement except as specifically set forth in
this Agreement and any document required to be delivered pursuant to this Agreement.

[remainder of page intentionally left blank]
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IN WITNESS OF WHICH the parties have duly executed this Agreement on the date

described above,

BUSINESS DEVELOPMENT BANK OF

CANADA
i w/&\

Name: <z ¢ anna Tprre.///.
Title: Bus/ness Specialrs

I/we have authority to bind the bank.

Gm@s CANADA INC.
By:

T;'illn?:"'é* !/ Tar VMJ}J
D neclor

I have authority to bind the corporation.

4681%1&110 LIMITED
By:

Name: /OR- i%h?}iﬂ
Title: Pe g ohe v

I have authority to bind the corporation,

N e AP

Witness

LD prpprz—

Witness

— pA e

Witness

Doc#4341103v2
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/,
JO ARVYUDD

L i
ANDRE:& G. NOOTCHTAI

Ao Aol

LISA JOY SCHARF U
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SCHEDULE “A¥
DOCUMENTS

Borrower Documents

1. Letter of Offer dated February 13, 2015, as amended by letters dated March 10,
2015, March 12, 2015, December 4, 2015, December 4, 2015, October 20, 2016,
July 10,2017 and May 18, 2018

2. General Security Agreement dated March 12, 2015

3. Charge/Mortgage in the ptincipal amount of $1.6 million registered in favour of
the Bank on March 13, 2015 as instrument no, SD290618 against PIN 73405-
0155 and 73405-0157, LRO #53

4, Assignment of Rents dated March 12, 2015 registered as Notice of Assignment of

Rents-General in favour of the Bank on March 13, 2015 as instrument no.
SD290619 against PIN 73405-0155 and 73405-0157, LRO #53

Guatantor Documents

5. Guarantee dated March 12, 2015 granted by the Corporate Guarantor

6, General Security Agreement dated March 12, 2015 granted by the Corporate
Guarantor

7. Guarantee dated March 12, 2015 granted by Lisa
3. Guarantee dated March 12, 2015 granted by Joel

9. Guarantee dated March 12, 2015 granted by Andrew
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Loan No.085819-01
Principal

Interest

NSF Fee

TOTAL:

Dacf4241103v2

SCHEDULE “B*

INDEBTEDNESS OWING

CDN Amount
$1,163,469,00
$15,758,36
$50.00

$1,179,277.36



SCHEDULE «“C»
CONSENTS
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TO: BUSINESS DEVELOPMENT BANK OF CANADA

GREENHOUSES CANADA INC. and 468177 ONTARIO LIMITED each hereby consents
to the private or court appointment of an interim receiver, receiver and receiver and manager of
their respective property, assets and undertaking.

4 T i z
DATED at Zm—/, this J 7 day of é‘m— — 0/F
4
GRE ES CANADA INC. 468@10 LIMITED
By; By:

7/ \
}I‘flame:&e/ 7o nvad? T%I?rw:Jo«,/ Tarvad?
1t]e.p{rcéﬁ/‘ lte'/p,.,;-,%,_é

I have authority to bind the corporation., 1 have authority to bind the corporation.
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Court File No.

ONTARIO
SUPERTOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE BANKRUPTCY OF
GREENHOUSES CANADA INC., OF THE COMMUNITY OF LIVELY,
IN THE PROVINCE OF ONTARIO

CONSENT

GREENHOUSES CANADA INC. hereby consents to the immediate making of a
bankruptcy order in respect of its property, assets and undegtaking upon the application of
Business Development Bank of Canada,

oatenw_ £ »—-/%7 this
“

GRE S CANADA INC,
By;

e 7avd/
. rec Zéa/‘

I have authority to bind the corporation,
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY}

IN THE MATTER OF THE BANKRUPTCY OF
468177 ONTARIO LIMITED, OF THE COMMUNITY OF LIVELY,
IN THE PROVINCE OF ONTARIO

CONSENT

468177 ONTARIO LIMITED hereby consents to the immediate making of =
bankruptcy order in respect of its property, assets and undertaking upon the application of
Business Development Bank of Canada,

DATED at 423 {E&’ﬁ{/ / !/V% this ‘)’ /:( day of éﬁﬁ/A . 20&./

468177 O LIMITED

By:
N \,ét/ ”/;//4,//
Tile: Fpgrnbon

T have authority to bind the corporation,

Docll4241103v2
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Court File No.:

ONTARIO
SUGPERIOR COURT OF JUSTICE

BETWEEN:

BUSINESS DEVELOPMENT BANK OF CANADA

Plaintiff
- and-
GREENHOUSES CANADA INC., 468177 ONTARIO
LIMITED, JOEL R. TARVUDD, ANDREW G, NOOTCHTAIl
and LISA JOY SCHARF
Defendants
CONSENT

The Defendants hereby consent to judgment being entered against them in this Coutt in
favour of the Plaintiff for the balance of their indebtedness to the Plaintiff including principal,
interest, fees, costs and expenses, together with interest at the rates applicable thereto which

amounts shall be conclusively evidenced by an affidavit sworn by the Plaintiff or by its lawyers.

The Defendant, Greenhouses Canada Inc. (formerly known as 1916438 Ontario Limited),
consents to judgment being entered against it in this Court in favour of the Plaintiff for
possession of the land and premises municipally known as 37 and 85 Panache Lake Road,

Espanola, Ontario (the “Property”) and legally described as

PT LT 6 CON 4 MERRITT PT 1, 2, 3, 4, 5 & 6 53R19368; SUBJECT TO AN
EASEMENT IN GROSS OVER PTS 1, 3 & 5 53R19368 AS IN SDI185945;
TOWN OF ESPANOLA, as more particularly described in PIN 73405-0155 (LT)
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PTLT 6 CON 4 MERRITT BEING PT 8 53R19737; TOWN OF ESPANOLA, as
more particularly described in PIN 73405-0157 (LT)

The Defendant, Greenhouses Canada Inc., consents to judgment being entered against it

granting the Plaintiff leave to issue a writ of possession in respect of the Property,

The Defendants declare that the judgment being consented to does not affect the rights of

any person under any legal disability.,

" .
DATED this 5 dayof Zew ke ,20/8°

GRELN S CANADA INC,
By,

Nlame'.\/éw_/ 7ar vuay
Title: ﬂ"‘ . 0% —

1 have authority to bind the corporation.
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468177 ONTARIO LIMITED

I have authority to bind the corporation.

[ Dot

Witness

o pde &

Witness

Doctf4347103v2

ANDRIBW G. NOOTCHTAL

LISA JOY SCHARF ‘:
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This is Exhibit “K” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019.

/22 2%

Commissioner for Taking Affidavits for as may be)

Marta Terri Gold, a Commissloner, stc.,
Provines of Ontaro, for the Business Developmant
Bank of Ganada, expites August 29, 2020
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February 20, 2019
Delivered Via Email
Greenhouses Canads Inc.
125 Magil Street

Lively, ON P3Y (K6

Dear Sirs/Mesdames,

Re: Indebtedness of Greenhouses Canada Inc. (formerly known as 1916438 Ontario
Limited) to Business Development Bank of Canada

We refer to the forbearance agreement dated December 5, 2018 between the Borrower, BDC,
468177 Ontario Limited, Joel R. Tarvudd, Andrew G. Nootchtai and Lisa Joy Scharf (the
“Forbearance Agreement™). Unless otherwise indicated, all capitalized terms used herein have
the meanings ascribed thereto in the Forbearance Agreement.

As you are aware, the Forbearance Agreement expired on February 15, 2019, The Obligors have
requested an extension to the Forbearance Agreement to provide the Borrower with additional time
to irrevocably repay the Indebtedness owing by the Borrower to BDC.

BDC is prepared to extend the Forbearance Agreement on the following terms and conditions:

1. The Borrower acknowledges that as of February 19, 2019, the aggregate amount of the
Indebtedness owing to BDC and secured by the Documents is CDN$I,172,161.88
(together with all additional interest, fees, penalties, costs and other amounts payable in
connection with the Loan). The Borrower confirms that the Indebtedness is
unconditionally owing to BDC, it does not dispute that it is liable to pay the Indebtedness
to BDC on any ground whatsoever, it has no claim, demand, setoff or counter-claim against
BDC on any basis whatsoever, and there is no matter, fact or thing which may be asserted
by it in extinction or diminution of the Indebtedness or result in any bar to or delay in the
recovery thereof. If there are any claims for setoff, counter-claim or damages, they are
hereby expressly released and discharged.

2, Each Guarantor confirms that he/she/it has guaranteed the payment and performance of the
Indebtedness and obligations owing by the Borrower to BDC in accordance with the
guarantees listed on Schedule “A” to the Forbearance Agreement, Each Guarantor does
not dispute histhersfits liability on any basis whatsoever and confirms that he/she/it has no
claim for set-off, counter-claim or damages on any basis whatsoever against BDC. If there
are any claims, they are hereby expressly released and discharged. Each Guarantor
confirms that the guarantee granted by him/her/it has not been released, waived or varied,
that it is binding upon him/her/it and that it is valid and enforceable against him/her/it in
accordance with their respective written terms.

Doe4398397v1
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In consideration for BDC’s extended forbearance and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Borrower
shall pay to BDC the sum of $5,000 as a forbearance fee, which shall be fully earned on
execution of this letter agreement and paid to BDC as provided for in section 4 below.

|55 3

4, Contemporaneously with the execution of this letter agreement, the Borrower shall provide
BDC with:

(a) a certified cheque in the amount of $68,050, which amount constitutes payment of
the following amounts:

(i) $4,294 for BDC to engege appraiser, Charles Bell Real Estate Appraisals;
(i)  $3,107.50 for BDC to engage Pinchin Environmental;
(i)  $5,000 to BDC for forbearance fee payahle pursuant to section 3 hereof;

(iv) 310,000 for interest arrears owed by the Borrower to BDC up to and
including February 15, 2019; and

(v}  $45,632 for principal payments owed by the Borrower to BDC for the
period commencing on July 15, 2018 up to and including February 15,
2019;

(b) two (2) post-dated cheques each in the amount of $12,200, representing principal
and interest owed by the Borrower to BDC for the months of March and April 2019,
payable on March 15, 2019 and April 15, 2019; and

(©) written evidence, in & form and content o the satisfaction of BDC in its diseretion,
acting reasonably, that the Borrower and the Corporate Guarantor are current in
their respective obligations with respect to realty taxes.

5. The Forbearance Period and the Forbearance Termination Date shali be extended until the
earlier of:

(a) May 15, 2019; and
(b}  the occurrence of an Event of Default.

6. Except as specifically amended herein, all other terms and conditions of the Forbearance
Agreement shall remain in effect unamended.

If the forgoing terms and condittons are acceptable to you, kindly acknowledge your understanding
of, and agreement to, all of the terms and conditions of this Agreement by executing two (2) copies
of this Agreement where indicated below and return both executed copies by not later than 5:00
p.m. on February 20, 2019,

Dock4398387v1
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Yours very truly,

S ol

Name: (B e 1 Mex ’ 2t /1
Title: 5&[5‘;/1’::55 SI{EC el //57‘-

I/we have authority to bind the bank.

The Undersigned hereby acknowledges and agrees to the terms and conditions of this Agreement.

Dated this 20% day of February, 2019,

GREENHOUSES CANADA INC. 468177 ONTARIO LIMITED
By:
L e =
Name: Name: SOF L. IARVUDD
Title: Title: PR ESTNEIST
I/we have authority to bind the corporation I/we kave authority to bind the cotporation
TS P
Witness: JOEL R, TARVTUDD
Witness: ANDREW G. NOOTCHTAI

.
Witness: ﬁ LISA JOY SCHARF
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This is Exhibit “L” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019.

Conmmissioner for Taking Affidavits (or as may be}

Mara Terr Gold, a Commissionar, ets.,
Province of Ontario, for the Business Development
Bank of Canada, explrss August 28, 2020
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May 13, 2019

Delivered Via Email

Greenhouses Cenada Ine. ”
125 Magi! Street

Lively, ON P3Y 1K§

Dear Sirs/Mesdames,

Ret  Indebtedness of Greenhouses Canada Ine. (formerly kuown as 1916438 Ontarlo
Limited) to Buslness Dovelopinent Bank of Canada

We refer to the forbearance agreement dated December 5, 2018 between the Borower, BDC,
468177 Ontario Limited, Joel R. Tarvudd, Andiew G. Nootchtai and Lisa Joy Schaf (the
“Forbearance Agreement"), as amended by the letter dated February 20, 2019, Unless otherwise

indicated, all capitalized terms used herein have the meanings ascribed therelo in the Forbearance
Apreement,

As you are aware, the Forbearance Apreement expires on May 15, 2019, The Obligers have
requesled an extension 1o the Forbearance Agreement to provide the Bortowor with additdone) time
to irrevocably repay the Indebtedness owing by the Borrower to BDC,

BDC is prepared to extend the Forbearance Apreement on the following terms and conditions:

], The Bomower acknowledges that as of May 13, 2019, the aggrepate amount of the
Indebtedness owing to BDC and secured by the Documents is CDN$1,111,170.82
(together with all additional interest, fees, penalties, costs and other amnounts payable in
cannection with the Loan), The Borrower confirms that the Indebtedness is
unconditionally owing to BDC, it does not dispute that i is liable to pay the Indebtedness
1o BDC on any ground whatsogver, it has no cluim, demand, setoff or counter-claim against
BDC on any basis whatsoever, and there is no maiter, faet or thing which may be asserted
by it in extinetion or diminution of the Indebtedness or result in any bar to or delay in the
recovery thereof, 1f there are any claims for setoff, counter-claim or damages, they are
hereby expressly released and discharged.

2. Each Guarantor confinms that he/she/it has guaranteed the payment and performance of the
Indebtedness and obligations owing by the Borrower to BDC in accordance with the
gunraniees listed on Schedule “A" to the Forbearance Agreement, Bach Guarantor does
not dispute his/hersfits liability on any basis whatsoever and confitms that he/shefit has no
claim for sat-off, counter-claim or damages on any basis whatsoever against BDC, [Fthere
are any olalms, they ave hereby expressly released and discharged, Each Guarantor
confirms that the guprantee granted by him/her/it has not been released, waived or varled,
that it is binding upon hinvherfit and that it is valid and enforcenble against bimvherfit in
sccordance with their respective written terns,
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3 In consideration for BDC's extended forbeayance and other good and valuable
consideration, the receipt and sufficiency of which is hereby aclnowledged, the Borrower
shalf pay to BDC the sum of $7,500 as a forbeayanice fes, which shall be fully earned on
execution of ihis letter agresment and paid to BDC contemporancously with the execniion
of this letter agreement by certified cheque,

4, The Forbearance Period and the Forbearance Termination Dato shall be extended until the
earlier of:

a)  June 12,2019; and
(b)  the cccurrence of an Event of Defauit.

5. Exeept as specifically amended herein, all other terms and conditions of the Forhearance
Agreement shall remain in effect unamended.

1f the forpoing terms and conditions are acceptable to you, kindly acknowledge your understanding
of, and agresment to, all of the terms and conditions ol'this Agreement by executing two (2) copies

of this Agraement where indicaled below and return both exeouted copies by not later than 5:00
p.m, on May 14, 2019,

Yours very truly,

BUSINESS DEVELOPMENT BANK OF CANADA

Nam:e: Gl evna. To\"\f(-‘.”l‘
Title: Businas Spuec wlhet

1fwe have nuthority to bind the bank.

By:

Narrie; ~ZANDENT B Af
T Rp €y ton AL DRECIR,

IAwe have authority ta bind the bank:

NocK43902D7v2
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The Undersigned hereby acknowledges and agrees {o Lhe lerms and conditions of this Agreement,

Dated this  day of May, 2019,

GREENHOUSES CANADA INC,

By: f\ s\\'d) \.J ,«.,\ ed Tl Tl

Fay N
Mame: k,\‘&_k ( \o'r)\ ‘J/_-k_‘___
Tide: A\

[fwe have authority to bind the corporation

Q\'-ﬁ

Wilness:

’(/.\’(-/7’)”"*/"'

Witness:

Doci4380307v2

468177 ONTARIO LIMITHD
By:\/ﬂgz. Heifapid

Tfere have authority to bind the corporation

JOW\’UDD

/\'HO.JJA:-

AND ‘1 LW G. NOOTCHTAI

{ Afd/@u’

LISA JOY SCHARY
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This is Exhibit “M" referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019.

-l

Connnissioner for Taking Affidavits (or as may be)

Maria Terr Gold, a Commisslonasr, elc.,
Provinca of Ontarlo, for the Business Davelopmant

Bank of Canada, expires August 29, 2020
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Sam P. Rappos

From: Sam P. Rappos

Sent: Wednesday, July 03, 2019 11:18 PM

To: Alesia Sostarich

Cc: BALLESTEROS, Dodie (TORONTO); Joel Tarvudd; Sue Tulloch; Jeff Scharf; VAN DINTER, Jeff
{TORONTO}; HUTCHINSON, Angus (CSCBC)

Subject: Re: Greenhouses Canada Inc.

Categories: DM, #31973 : 4516673

Alesia, please be advised that if BDC is not repaid in full by end of day Friday, we have been instructed to bring an
application for the appointment of a receiver.

Regards,
Sam

Sam P. Rappos
Partner | Chaitons LLP | Tel: 416.218.1137

On Jul 3, 2019, at 4:56 PM, Alesia Sostarich <alesia@poulsonlaw.ca> wrote:

Hello
The purchase has requested an extension to Friday, July 5, 2019. The issue continue to be funding.

Regards, Alesia

Sent from my iPhone

On Jul 3, 2019, at 12:59 PM, BALLESTEROS, Dodie (TORONTO) <Dodie.BALLESTEROS@bdc.ca> wrote:

Please advise/confirm that the pay out is taking place today.
Thank you.

Dodie Ballesteros
Business Specialist | Spécialiste d'entreprise
T 418-954-5948 C 416-554-2849 F 416-973-8283

hdc.ca

From: Alesia Sostarich <alesia@poulsonlaw.ca>
Sent: June 27, 2019 11:33 AM

To: BALLESTEROS, Dodie (TORONTO) <Dodie.BALLESTEROS@bdc.ca>; 'Joel Tarvudd'
<jtarvudd@laari.ca>

Ce: 'Sue Tulloch' <sue@poulsonlaw.ca>; 'Jeff Scharf' <jscharf@gaiacann.ca>; VAN
DINTER, Jeff (TORONTO) <JEFF.VANDINTER@bdc.ca>; HUTCHINSON, Angus (CSCBC}
<Angus.HUTCHINSON@bdc.ca>; 'Sam P. Rappos' <samr@chaitons.com>

Subject: RE: Greenhouses Canada Inc.




Dodie:
The transaction has been extended to July 3, 2019 at the request of the Purchaser,

Regards, Alesia

Alesia L. Sostarich B.A. (Hons) M.L.1.S LLB

125 Durham Street, Sudbury ON P3E 3M9 P: 705-674-6497 * F: 705 674-8331 * F 705-674-
9055 (litigation)
140 Barber Street, Espanola ON P5E 154  P: 705-869-2171 * F: 705-869-5063

Poulson Law = corporate *real estate * litigation * estate

From: BALLESTEROS, Dodie (TORONTO) [mailto:Dodie BALL ESTEROS@bdc.ca]
Sent: June 25, 2019 2:32 PM

To: Alesia Sostarich; "Joel Tarvudd'

Cc: 'Sue Tulloch'; Jeff Scharf'; VAN DINTER, Jeff (TORONTO}; HUTCHINSON, Angus
(CSCBC); Sam P. Rappos

Subject: Greenhouses Canada Inc.

Attached please find the pay out statement for June 26, 20192.

Please courier the certified cheque or bank draft to my attention by noon on
Wednesday at:

BDC

121 King St. West

Suite 1200

Toronto, Ontario

MS5H 379

Alternatively, wire the funds to:

Transfer to : Bank of Montreal
Main Branch
119 St-Jacques Street
Montreal, Quebec

PAYEE : Business Development Bank of Canada (514-283-4386)
5 Place Ville-Marie
Montreal, QC H3B 5E7

SWIFT CODE: BOFMCAM2

Bank 1D : 001
Transit : 00011
Account: 1142-012 (CDN)

REFERENCE : Customer Name : 1916438 Ontario Limited

2
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BDC customer account ho. ; 085819-01

Regards,

Dodie Ballesteros
Business Specialist | Spécialiste d'entreprise
T 416-954-5948 C 416-554-2849 F 418-973-8283

hdc.ca

From: BALLESTEROS, Dodie (TORONTO)

Sent: June 20, 2019 10:27 AM

To: Alesia Sostarich <alesia@poulsgnlaw.ca>

Cc: 'Sue Tulloch® <sue@poulsonlaw.ca>; 'Joel Tarvudd' <jtarvudd@laari.ca>; 'Jeff Scharf'
<jscharf@gaiacann.ca>; TORRELLI, Gianna {TORONTO) <gianna.torrelli@bdc.ca>; VAN
DINTER, Jeff (TORONTO) <JEFF.VANDINTER@bdc.ca>; HUTCHINSON, Angus (CSCBC)
<Angus. HUTCHINSON@bdc.ca>

Subject: RE: Greenhouses Canada Inc.

Hi Alesia,

Unless we are provided with confirmation of funding for June 26, 2019 by tomorrow,
Friday, June 21, 2019, and given the sale transaction has been protracted to the
detriment of the Bank, please be advised that we are invoking our remedial rights under
the duly executed Forbearance Agreement.

Regards,

Dodie Ballesteros
Business Specialist | Spécialiste d'entreprise
T 416-954-5948 C 416-554-2849 F 416-973-8283

bde.ca

From: Alesia Sostarich <alesia@poulsonlaw.ca>
Sent: June 20, 2019 9:52 AM

To: TORRELLI, Gianna (TORONTO) <gianna.torrelli@bdc.ca>

Cc: 'Sue Tulloch' <sue@poulsonlaw.ca>; 'loel Tarvudd' <jtarvudd@laari.ca>; leff Scharf'
<jscharf@gaiacann.ca>; 'Monica Homer' <nootchs.logging@gmail.com>; BALLESTEROS,
Dodie {TORONTO) <Dodie.BALLESTEROS@bdc.ca>

Subject: RE: Greenhouses Canada Inc.

Thank you.
Dodie,
The transaction has been extended to Wednesday, June 26, 2019.

Regards, Alesia
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Alesia L. Sostarich B.A. (Hons) M.L.LS LLB

125 Durham Street, Sudbury ON P3E 3M9 P: 705-674-6497 * F: 705 674-8331 *F 705-674-
9055 (litigation)

140 Barber Street, Espanocla ON P5E 1S4  P: 705-869-2171 * F: 705-869-5063

Poulson Law = corporate *real estate * litigation * estate

From: TORRELLI, Gianna (TORONTQ) [mailto:gianna.torrelli@bdc.cal

Sent: June 20, 2019 7:56 AM

To: Alesia Sostarich

Cc: Sue Tulloch; Joel Tarvudd'; Jeff Scharf; 'Monica Homer'; BALLESTEROS, Dodie
(TORONTO)

Subject: RE: Greenhouses Canada Inc.

Good morning Alesia

Please be advised that given the uncertainty with repayment of the Bank’s mortgage,
this account is being transferred to my colleague Dodie Ballesteros.

Gianna Torrelli

Business Specialist | Spécialiste d'entreprise
T 416-973-1116 F 416-973-8283
<irmage001.jpg>

bdc.ca

<image002.jpg><image003.jpg> <image004.jpg> <imagel05.jpg>

From: Alesia Sostarich <alesia@® poulsonlaw.ca>
Sent: June 19, 2019 11:40 AM
To: TORRELLI, Gianna (TORONTO) <gianna.torrelli@bdc.ca>

Cc: Sue Tulloch <sue@poulsonlaw.ca>
Subject: RE: Greenhouses Canada Inc.

Hi Gianna:

| have not received a request for an extension, but | understand that the purchaser is
not in a position to close today as mortgage funds are not available.

I will let you know later in the day when | have a formal request and the date that the
transaction will be extended to.

Alesia

Alesia L. Sostarich B.A. (Hons) M.L.LSLLB
4
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125 Durham Street, Sudbury ON P3E 3M9 P; 705-674-6497 * F: 705 674-8331 * F 705-674-

9055 (litigation)
140 Barber Street, Espanola ON P5E 184  P: 705-869-2171 * F: 705-869-5063

Poulson Law = corporate *real estate * litigation * estate

From: TORRELLI, Gianna (TORONTO) [mailto:gianna.torrelli@bde.cal
Sent: June 19, 2019 11:25 AM

To: Alesia Sostarich

Subject: RE: Greenhouses Canada Inc.

Hi Alesia :
Can you please confirm the status of the payout of the Bank’s mortgage?

Gianna Torrelli

Business Specialist | Spécialiste d'entreprise
T 416-973-1116 F 416-973-8283
<image001.jpg>

bdc.ca

<imaged02.jpg><image(06.jpg> <image004.jpg> <image005.jpg>

From: Alesia Sostarich <alesia@poulsonlaw.ca>

Sent: June 12, 2019 4:28 PM

To: TORRELLI, Gianna {TORONTO) <gianna.torrelli@bdc.ca>
Subject: Greenhouses Canada Inc.

The extension will be to Wednesday, June 19, 2019 with the proviso that we will close

sooner if possible.

I have to leave the office now, but | will be available tomorrow.

Regards, Alesia

Alesia L. Sostarich B.A. (Hons) M.L.L.S LLB

125 Durham Street, Sudbury ON P3E 3M9  P: 705-674-6497 * F: 705 674-8331 * F 705-674-

9055 (litigation)
140 Barber Street, Espancla ON P5E 154 P: 705-869-2171 * F: 705-869-5063

Poulson Law = corporate *real estate ¥ litigation * estate
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Confidentiality Warning: This message and any attachments are intended only for
the use of the intended recipient(s), are confidential, and may be privileged. If you
are not the intended recipient, you are hereby notified that any review,
retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended
recipient, please notify the sender immediately by return email, and delete this
message and any attachments from your system. Thank you!

Information confidentielle: Le présent message, ainsi que tout fichier qui y est
joint, est (sont) envoyé(s) a I'intention exclusive de son ou (ses) destinataire(s); il
est de nature confidentielle et peut faire 'objet d'une information privilégiée.
Nous avisons toute personne autre que le destinataire prévu que tout examen,
réacheminement, impression, copie, distribution ou toute autre utilisation de ce
message et tout document joint est (sont) strictement interdit(s). Si vous n'étes pas
le destinataire prévu, veuillez en aviser immédiatement I'expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme. Merci!
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Confidentiality Warning: This message and any attachments are intended only for
the use of the intended recipient(s), are confidential, and may be privileged. If you
are not the intended recipient, you are hereby notified that any review,
retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended
recipient, please notify the sender immediately by return email, and delete this
message and any attachments from your system. Thank you!

Information confidentielle: Le présent message, ainsi que tout fichier qui y est
joint, est (sont) envoyé(s) a l'intention exclusive de son ou (ses) destinataire(s); il
est de nature confidentielle et peut faire l'objet d'une information privilégice.
Nous avisons toute personne autre que le destinataire prévu que tout examen,
réacheminement, impression, copie, distribution ou toute autre utilisation de ce
message et tout document joint est (sont) strictement interdit(s). Si vous n'étes pas
le destinataire prévu, veuillez en aviser inmédiatement l'expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme. Mereci!
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Confidentiality Warning: This message and any attachments are intended only for
the use of the intended recipient(s), are confidential, and may be privileged. If you
are not the intended recipient, you are hereby notified that any review,
retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended
recipient, please notify the sender immediately by return email, and delete this
message and any attachments from your system. Thank you!
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Information confidentielle: Le présent message, ainsi que tout fichier qui y est
joint, est (sont) envoyé(s) & l'intention exclusive de son ou (ses) destinataire(s); il
est de nature confidentielle et peut faire ['objet d'une information privilégiée.
Nous avisons toute personne autre que le destinataire prévu que tout examen,
réacheminement, impression, copie, distribution ou toute autre utilisation de ce
message et tout document joint est (sont) strictement interdit(s). Si vous n'€tes pas
le destinataire prévu, veuillez en aviser immédiatement ['expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme. Merci!
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Confidentiality Warning: This message and any attachments are intended only for
the use of the intended recipient(s), are confidential, and may be privileged. If you
are not the intended recipient, you are hereby notified that any review,
retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended
recipient, please notify the sender immediately by return email, and delete this -
message and any attachments from your system. Thank you!

Information confidentielle: Le présent message, ainsi que tout fichier qui y est
joint, est (sont) envoyé(s) & l'intention exclusive de son ou (ses) destinataire(s); il
est de nature confidentielle et peut faire l'objet d'une information privilégice.
Nous avisons toute personne autre que le destinataire prévu que tout examen,
réacheminement, impression, copie, distribution ou toute autre utilisation de ce
message et tout document joint est (sont) strictement interdit(s). Si vous n'étes pas
le destinataire prévu, veuillez en aviser immédiatement 'expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme, Merci!
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This is Exhibit “N” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019.

Commissioner for Taking Affidavits (or as may be)

Marta Terr Gold, a Commissloner, sic.,
Province of Ontario, for the Business Development

Barnk of Ganada, expires August 20, 2020
o
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Sam P. Rappos -

N
From: Alesia Sostarich <alesia@poulsonlaw.ca>
Sent: Maonday, July 08, 2019 11:20 AM
To: Sam P. Rappos
Cc: 'BALLESTEROS, Dodie {TORONTO)": "Joel Tarvudd'; 'Sue Tulloch'; 'Jeff Scharf’; "VAN DINTER, Jeff
(TORONTOY); 'HUTCHINSON, Angus (CSCBCY
Subject: RE: Greenhouses Canada Inc.
Categories: DM, #31973 : 4519834
Sam:

The sale did not close Friday. It has been extended, as the request of the Purchaser, to Friday, July 12, 2019.

Regards, Alesia

Alesia L. Sostarich B.A. {Hons} M.L.LS LLB
125 Durham Street, Sudbury ON P3E 3M9 P: 705-674-6497 * F: 705 674-8331 * F 705-674-9055 (litigation)
140 Barber Street, Espancla ON P5E 154 P: 705-869-2171 * F: 705-869-5063

Poulson Law = corporate *real estate * litigation * estate

From: Sam P. Rappos [mailto:samr@chaitons.com]

Sent: July 8, 2019 11:18 AM

To; Alesia Sostarich

Cc: BALLESTEROS, Dodie (TORONTO); Joel Tarvudd; Sue Tulloch; Jeff Scharf; VAN DINTER, Jeff (TORONTO);
HUTCHINSON, Angus (CSCBC)

Subject: RE: Greenhouses Canada Inc.

Good morning,
Was the sale completed on Friday?

Thanks,
Sam

Sam P. Rappos
Partner | Chaitons LLP | Tel: 416.218.1137

From: Sam P. Rappos
Sent: Wednesday, July 03, 2019 11:18 PM
To: Alesia Sostarich <alesia@ poulsonlaw.ca>
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Cc: BALLESTEROS, Dodie (TORONTO) <Dodie.BALLESTEROS@bdc.ca>; Joel Tarvudd <jtarvudd @laari.ca>; Sue Tulloch
<sue@poulsonlaw.ca>; Jeff Scharf <jscharf@gaiacann.ca>; VAN DINTER, Jeff (TORONTO) <JEFF.VANDINTER@bdc.ca>;
HUTCHINSON, Angus {CSCBC) <Angus.HUTCHINSON®@bdc.ca>

Subject: Re: Greenhouses Canada Inc.

Alesia, please be advised that if BDC is not repaid in full by end of day Friday, we have been instructed to bring an
application for the appointment of a receiver,

Regards,
Sam

Sam P. Rappos
Partner | Chaitons LLP | Tel: 416.218.1137

On Jul 3, 2019, at 4:56 PM, Alesia Sostarich <alesia@poulsonlaw.ca> wrote:
Hello
The purchase has requested an extension to Friday, July 5, 2019. The issue continue to be funding.
Regards, Alesia
Sent from my iPhone

On Jul 3, 2019, at 12:59 PM, BALLESTEROS, Dodie (TORONTO) <Dodie.BALLESTEROS@bdc.ca> wrote:

Please advise/confirm that the pay out is taking place today.
Thank you.

Dodie Ballesteros
Business Specialist | Spécialiste d’entreprise
T 416-954-5948 C 416-554-2849 F 416-973-8283

kdc.ca

From: Alesia Sostarich <alesia@poulsonlaw.ca>

Sent: june 27, 2019 11:33 AM

To: BALLESTERQS, Dodie (TORONTO) <Dodie.BALLESTEROS@bdc.ca>; 'Joel Tarvudd'
<jtarvudd@laari.ca>

Cce: 'Sue Tulloch' <sue@poulsonlaw.ca>; 'Jeff Scharf’ <ischarf@gaiacann.ca>; VAN
DINTER, Jeff (TORONTO) <JEFE.VANDINTER@bdc.ca>; HUTCHINSON, Angus (CSCBC)
<Angus HUTCHINSON@bdc.ca>; 'Sam P. Rappos' <samr@chaitons.com:>

Subject: RE: Greenhouses Canada Inc.

Dodie:
The transaction has been extended to July 3, 2019 at the request of the Purchaser.

Regards, Alesia
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Alesia L. Sostarich B.A. {Hons) M.L.L.S LLB

125 Durhatn Street, Sudbury ON P2E 3M9  P; 705-674-6497 * F: 705 674-8331 * F 705-674-
9055 (litigation)

140 Barber Street, Espanola ON P5E 154 P: 705-869-2171 * F: 705-869-5063

Poulson Law =+ corporate *real estate * litigation * estate

From: BALLESTERQS, Dodie (TORONTO} [mailto:Dodie.BALLESTEROS@bdc.ca

Sent: June 25, 2019 2:32 PM

To: Alesia Sostarich; 'Joel Tarvudd'

Cc: 'Sue Tulloch®; 'Jeff Scharf'; VAN DINTER, Jeff (TORCONTO); HUTCHINSON, Angus .
(CSCBC); Sam P. Rappos

Subject: Greenhouses Canada Inc.

Attached please find the pay out statement for June 26, 2019.

Please courier the certified cheque or bank draft {o my attention by noon on
Wednesday at:

BDC

121 King 5t. West

Suite 1200

Toronto, Ontario

MSH 3T9

Alternatively, wire the funds to:

Transferto: Bank of Montreal
Main Branch
119 St-Jacques Street
Montreal, Quebec

PAYEE : Business Development Bank of Canada (514-283-4386)
5 Place Ville-Marie
Maontreal, QC H3B 5E7

SWIFT CODE: BOFMCAM?2

BankID: 001
Transit : 00011
Account: 1142-012 {CDN)

REFERENCE :  Customer Name : 1916438 Ontario Limited

BDC customer account no. : 085819-01

Regards,
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Dodie Ballesteros
Business Specialist | Spécialiste d'entreprise
T 416-954-5048 C 416.554-2849 F 416-973-8283

bde.ca

From: BALLESTERQS, Dodie (TORONTO)

Sent: June 20, 2019 10:27 AM

To: Alesia Sostarich <alesia@poulsonlaw.ca>

Ce: 'Sue Tulloch' <sue@poulsonlaw.ca>; 'Joe! Tarvudd' <jtarvudd@laarl.ca>; 'Jeff Scharf'
<jscharf@gaiacann.ca>; TORRELLI, Gianna (TORONTO} <gianna.torrelli@bdc.ca>; VAN
DINTER, Jeff (TORONTOQ) <JEFF.VANDINTER@bdc.ca>; HUTCHINSON, Angus {CSCBC)
<Angus. HUTCHINSON @bdc.ca>

Subject: RE: Greenhouses Canada Inc.

Hi Alesia,

Unless we are provided with confirmation of funding for June 26, 2019 by tomorrow,
Friday, June 21, 2019, and given the sale transaction has been protracted to the
detriment of the Bank, please be advised that we are invoking our remedial rights under
the duly executed Forbearance Agreement.

Regards,

Dodie Ballesteros
Business Specialist | Spécialiste d'entreprise
T 416-954-5948 C 416-554-2848 F 416-973-8283

bdc.ca

From: Alesia Sostarich <alesia@poulsonlaw.ca>

Sent: June 20, 2019 9:52 AM

To: TORRELLI, Gianna (TORONTO) <gianna.torrelli@bdc.ca>

cc: 'Sue Tulloch' <sue@poulsonlaw.ca>; 'foel Tarvudd' <jtarvudd@laari.ca>; 'Jeff Scharf'
<jscharf@galacann.ca>; 'Monica Homer' <nootchs.logging@gmail.com>; BALLESTERQS,
Dodie {TORONTO) <Dodie.BALLESTEROS@bdc.ca>

Subject: RE: Greenhouses Canada Inc.

Thank you.
Dodie,
The transaction has been extended to Wednesday, June 26, 2019,

Regards, Alesia

Alesia L. Sostarich B.A. (Hons) M.L.L.S LLB

125 Durham Street, Sudbury ON F3E 3M9  P: 705-674-6497 * F: 705 674-8331 * F 705-674-
9055 (litigation)

140 Barber Street, Espanola ON P5E 1S4  P: 705-863-2171 * F: 705-869-5063

Poulson Law * corporate *real estate * litigation ¥ estate
4



From: TORRELLI, Gianna (TORONTO) [mailto:gianna.torrelli@bdc.ca]

Sent: June 20, 2019 7:56 AM

To: Alesia Sostarich

Cc: Sue Tulloch; ‘Joel Tarvudd'; Jeff Scharf; ‘Monica Homer'; BALLESTEROS, Dodie
(TORONTO)

Subject: RE: Greenhouses Canada Inc.

Good morning Alesia

Please be advised that given the uncertainty with repayment of the Bank’s mortgage,
this account is being transferred to my colleague Dodie Ballesteros.

Gianna Torrelli
Business Specialist | Spécialiste d'entreprise
T 416-973-1116 F 416-973-8283

<image001.jpg>
bdc.ca

<image002.jpg><image03.jpg> <image004.jpg> <imageQ05.jpg>

From: Alesia Sostarich <alesia@poulsonlaw.ca>

Sent: June 19, 2019 11:40 AM

To: TORRELLI, Gianna (TORONTO) <gianna.torrelli@bdc.ca>
Cc: Sue Tulloch <sue@poulsonlaw.ca>

Subject: RE; Greenhouses Canada Inc.

Hi Gianna:

I have not received a request for an extension, but | understand that the purchaser is
not in a position to close today as mortgage funds are not available.

| will let you know later in the day when | have a formal request and the date that the
transaction will be extended to.

Alesia

Alesia L. Sostarich B.A. (Hons) M.L.LS LLB

125 Durham Street, Sudbury ON P3E 3M9 P: 705-674-6497 * F: 705 674-8331 * F 705-674-
9055 (litigation)
140 Barber Street, Espanola ON P5E 154 P: 705-869-2171 * F: 705-869-5063

Poulson Law * corporate *real estate * litigation * estate

184



185

From: TORRELLI, Gianna (TORONTQ) [mailto:gianna.torrelli@bde.ca]
Sent: June 19, 2019 11:25 AM

To: Alesia Sostarich

Subject: RE: Greenhouses Canada Inc.

Hi Aiesia
Can you please confirm the status of the payout of the Bank’s mortgage?

Gianna Torrelli
Business Specialist | Spécialiste d'entreprise
T 416-973-1116 F 416-973-8283

<image001.jpg>
kdc.ca

<image002 jpg><image006.jpg> <image004.jpg> <image005.jpg>

From: Alesia Sostarich <alesia@poulsonlaw.ca>

Sent: June 12, 2019 4:28 PM

To: TORRELLI, Gianna (TORONTOQ) <gianna.torrelli@bdc.ca>
Subject: Greenhouses Canada Inc.

The extension will be to Wednesday, June 19, 2019 with the proviso that we will close
sooner if possible.

| have to leave the office now, but | will be available tomorrow.

Regards, Alesia

Alesia L. Sostarich B.A. (Hons) M.L.LS LLB

125 Durham Street, Sudbury ON P3E 3M9 P: 705-674-6497 * F: 705 674-8331 * F 705-674-
9055 (litigation)

140 Barber Street, Espancla ON P5E 154  P: 705-869-2171 * F: 705-869-5063

Poulson Law * corporate *real estate * litigation * estate
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Confidentiality Warning: This message and any attachments are intended only for
the use of the intended recipient(s), are confidential, and may be privileged. If you
are not the intended recipient, you are hereby notified that any review,
retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended

6
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recipient, please notify the sender immediately by return email, and delete this
message and any attachments from your system. Thank you!

Information confidentielle: Le présent message, ainsi que tout fichier qui y est
joint, est (sont) envoyé(s)  l'intention exclusive de son ou (ses) destinataire(s); il
est de nature confidentielle et peut faire l'objet d'une information privilégice.
Nous avisons toute personne autre que le destinataire prévu que tout examen,
réacheminement, impression, copie, distribution ou toute autre utilisation de ce
message et tout document joint est (sont) strictement interdit(s). Si vous n'étes pas
le destinataire prévu, veuillez en aviser immédiatement l'expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme. Merci!
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Confidentiality Warning: This message and any attachments are intended only for
the use of the intended recipient(s), are confidential, and may be privileged. If you
are not the intended recipient, you are hereby notified that any review,
retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended
recipient, please notify the sender immediately by return email, and delete this
message and any attachments from your system. Thank you!

Information confidentielle: Le présent message, ainsi que tout fichier quiy est
joint, est (sont) envoyé(s) & l'intention exclusive de son ou (ses) destinataire(s); il
est de nature confidentielle et peut faire l'objet d'une information privilégiée.
Nous avisons toute personne autre que le destinataire prévu que tout examen,
réacheminement, impression, copie, distribution ou toute autre utilisation de ce
message et tout document joint est (sont) strictement interdit(s). Si vous n'étes pas
le destinataire prévu, veuillez en aviser immédiatement 'expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme. Merci!
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Confidentiality Warning: This message and any attachments are intended only for
the use of the intended recipient(s), are confidential, and may be privileged. If you
are not the intended recipient, you are hereby notified that any review,
retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended
recipient, please notify the sender immediately by return email, and delete this
message and any attachments from your system. Thank you!

- Information confidentielle: Le présent message, ainsi que tout fichier qui y est
joint, est (sont) envoyé(s) a l'intention exclusive de son ou (ses) destinataire(s); il
est de nature confidentielle et peut faire 'objet d'une information privilégiée.
Nous avisons toute personne autre que le destinataire prévu que tout examen,
réacheminement, impression, copie, distribution ou toute autre utilisation de ce
message et tout document joint est (sont) strictement interdit(s). Si vous n'étes pas
le destinataire prévu, veuillez en aviser immédiatement l'expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme. Merci!

7



s e o o sk e ke o sk ke o ok e s ok ok e s ok ok e sk sk ok e sk se st e o sk e ol o o e o s o ok e ok ok e sk o ke sk skofe R ok ok ok ok kbl ok sk ke ok
s s s o e s sk ok o

Confidentiality Warning: This message and any attachments are intended only for
the use of the intended recipient(s), are confidential, and may be privileged. If you
are not the intended recipient, you are hereby notified that any review,
retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments s strictly prohibited. If you are not the intended
recipient, please notify the sender immediately by return email, and delete this
message and any attachments from your system. Thank you!

Information confidentielle: Le présent message, ainsi que tout fichier qui y est
joint, est (sont) envoyé(s) 4 l'intention exclusive de son ou (ses) destinataire(s); il
est de nature confidentielle et peut faire I'objet d'une information privilégice.
Nous avisons toute personne autre que le destinataire prévu que tout examen,
réacheminement, impression, copie, distribution ou toute autre utilisation de ce
message et tout document joint est (sont) strictement interdit(s). Si vous n'étes pas
le destinataire prévu, veuillez en aviser immédiatement l'expéditeur par retour de
courriel et supprimer ce message et tout document joint de votre systéme. Merci!
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This is Exhibit “O” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019.

Commissioner for Taking Affidavits (or as may be)

Marla Tern Gold, a Commissioner, etc.,

Provincs of Ontarlo, for the Business Development

Bank of Canada, expires August 29, 2020
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bdc™

June 25, 2019

1916438 Ontario Limited
5 Westview Cres,
Lively, ON P3Y 1B7

Dear Mr. Tarvudd:

Subject: Confirmation of Payout Amounts-Loan number 085819-01
1916438 Ontario Limited (the “debtor”)

As requested, Business Development Bank of Canada ("BDC") has calculated the prepayment
figures for the above mentioned [oan, as at June 26", 2019:

Loan 01

Principal $1,104,440.42
Interest up to and including June 25, 2019 15,203.16
Protective Disbursements 2,341.94
Interest on Protective Disbursements 8.21
Administration Fees 4,000.00
Total $1,125,993.73

Current Per Diem (subject to change) $212.89

Current Interest rate — floating base +0.80 % 6.95%

Since this loan is on a floating interest rate, please contact this office one day prior to the date of
payout and request the exact amount of accrued interest and Prepayment Indemnity required to
retire the loan. The amounts will be confirmed to you by email. Funds and Per Diem Interest
calculated up to and including the date prior to the payout must be received by BDC no later than
12:00 p.m. on the payout date. If the Funds and Per Diem Interest are not received by 12:00 p.m. of
the fifth business day from the date of the letter, this payout letter is no longer valid and may not be
relied upon., If you are not able to deliver the payout prior to 12:00 p.m..of the fifth business day,
please contact this office one day prior to the new date of payout to reconfirm the exact amount of
accrued interest, Prepayment Indemnity and the new Per Diem Interest required to retire the loan,

Any subsequently produced prepayment figures will render the contents herein null and void,
The executed discharges will be delivered to you in due course,

Any release and/or discharge granted by BDC is made on the basis that all source deductions,
GST/HST/QST obligations and all other amounts, claims and demands owed by any party to the
loan to the Canada Revenue Agency, Revenu Quebec or any other governmental agency that could
give rise to a deemed trust claim by such agency in priority to any claim or security held by BDC in
relation to the loan (collectively, “Deemed Trust Claims”) have been paid in full.

To the extent that BDC suffers a loss or is required to pay any amounts to any governmental agency
in respect of any Deemed Trust Claims as a result of the failure of any loan party to meet its

Business Development Bank of Canada
1200-12} King Street West

Tomnto, ON M3H 3T9

www,bdeca



bdc*

190

obligations to such governmental agency, then BDC shall be entitled to claim the full amount of any
loss or payment required to be made by it in respect of any Deemed Trust Claim from the lean
parties, or any of them, and the discharges shall not operate as a release of the loan parties to such

extent.

wurs traly,

odie Ballesteros
Bisiness Specialist
T (416) 954-5948

E dodie.ballesteros@bdc.ca

cc: Alesia L. Sostarich of Poulson Law

Business Development Bank of Canada
1200-121 Ky Street West

“Toronto, ON MSH 3179

wiww.bde.ca

Sarpja Sinnanainar
Analyst, Special Accounts

Sent Via Email: alesia@poulsonlaw.ca
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This is Exhibit “P” referred to in the Affidavit of DODIE
BALLESTEROS sworn July 22, 2019.

S0

Commissioner for Taking Affidavits (or as may be)

Marla Terri Gold, a Commissloner, efe.,
Provinca of Ontario, for the Business Development
Bank of Canada, expires August 29, 2020
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICLE
(COMMERCIAL LIST)
BETWEEN:

BUSINESS DEVELOPMENT BANK OF CANADA
Applicant

- and -

GREENHOUSES CANADA INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.8.C. 1985, c.B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0. 1990, ¢.C.43, AS AMENDED

CONSENT

RSM CANADA LIMITED (“RSM”) hereby consents to act as Court-appointed receiver
of real property municipally known as 37 & 85 Panache Lake Road, Espanola, Ontario and owned
by the Respondent pursuant to subsection 243(1) of Bankruptcy and Insolvency Act, R.S.C. 1985,
¢. B-3, as amended, and section 101 of the Cours of Justice Act, R.8.0. 1990, c. C.43, as amended,
in accordance with an order substantially in the form requested by the Applicant, or as such order

may be amended in a manner satisfactory to RSM.

b
DATED this/ $day of July, 2019 RSM CANADA LIMITED

Name: Daniel Weisz
Position: Senior Vice-President

I have authority to bind the corporation

Docft4523409v1



BUSINESS DEVELOPMENT BANK OF CANADA

e
S Applicant

-and-

GREENHOUSES CANADA INC.

Respondent
Court File No.

Doc#4523408v1

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

CONSENT

CHAITONS LLP
5000 Yonge Street, 10th Floor

- Toronto, Ontario M2N 7E9

Sam Rappos (I.50 No. 513998)
Tel: (416)218-1137

Fax: (416)218-1837

E-mail: samr@chaitons.com

Lawyers for the Applicant
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GREENHOUSES CANADA INC.

BUSINESS DEVELOPMENT BANK OF CANADA -and-
Applicant Respondent
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Doc#a519958v3

PROCEEDING COMMENCED AT
TORONTO

AFFIDAVIT OF DODIE BALLESTEROS
(sworn July 22, 2019) -

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

Sam Rappos

Tel: (416) 218-1137

Fax: (416)218-1837
E-mail: samr{@chaitons.com

Lawyers for the Applicant



BUSINESS DEVELOPMENT BANK OF CANADA
Applicant

-and-

GREENHOUSES CANADA INC.
Respondent

Court File No. CV-19-624071-00CL

Doc#4529439v1

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

APPLICATION RECORD
(re: Appointment of Receiver)
(Returnable July 30, 2019)

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

Sam Rappos

Tel: (416)218-1137

Fax: (416)218-1837
E-mail: samr@chaitons.com

Lawyers for the Applicant





