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Respondents

NOTICE OF APPLICATION

TO THE RESPONDENTS:

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

THIS APPLICATION will come on for an urgent hearing before a Judge on September
11, 2019 at 10:00 a.m. or as soon after that time as the application can be heard at
330 University Avenue, in the City of Toronto, in the Province of 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
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 not later than 2:00 p.m. on the day

before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, AN ORDER MAY BE MADE 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 contracting

9.

a Local Legal Aid office.

DATE: September

TO:

AND TO THE
RESPONDENTS:

(o 2019 Is

o~

g N2

A

AN

Address of Court Office:
330 University Avenue, 9th FlodRegistrar
Toronto, Ontario M5G 1R7

THIS HONOURABLE COURT

RSV INVESTMENTS INC.
207484 Highway 26
Thornbury, ON NOH 2P0

BLACK ANGUS FINE MEATS & GAME INC.
207484 Highway 26
Thornbury, ON NOH 2P0

BLACK ANGUS FREEZER BEEF (2005) LTD.
360 Revus Avenue, Unit 10
Mississauga, ON L5G 4S4

SEAN DEER ENTERPRISES LTD.
207484 Highway 26
Thornbury, ON NOH 2P0
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APPLICATION

THE APPLICANT, Laurentian Bank of Canada (the “Bank™), makes an application for

an Order:
1. appointing RSM Canada Limited (“RSM™) as the receiver and manager (the “Receiver”)
of:

(a) the property, assets and undertaking (the “Property”) of Black Angus Fine Meats
& Game Inc. (“Fine Meats™), Black Angus Freezer Beef (2005) Ltd. (“Freezer”
and together with Fine Meats, the “Black Angus Companies”) and RSV
Investments Inc. (“RSV” and together with Black Angus Companies, the
“Borrowers”) pursuant to Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢.B-3, as amended (the “BIA™) and Section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C-43, as amended (the “CJA”);

(b) the real property municipally known as 21 High Street, MacTier, Ontario (the
“MacTier Property”) owned by Sean Deer Enterprises Ltd. (“SD Enterprises™),
pursuant to Section 243(1) of the BIA and Section 101 of the CJA;

2. staying all rights and remedies against the Borrowers, the Receiver, or affecting the

Property; and

3. granting such other relief as counsel may request and this Court may deem just.

THE GROUNDS FOR THE APPLICATION ARE:

Background

4. The Black Angus Companies operate a butcher shop business, selling meat and ancillary

products online and through three “Black Angus™ outlets, located at the MacTier
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Property, as well as retail stores situated in Mississauga, Ontario (the “Mississauga

Property”) and Thornbury, Ontario (the “Thornbury Property™).

RSV is the sole registered owner of the Thornberry Property, known municipally as

207484 Highway 26, Thornbury, ON NOH 2P0.

Pursuant to a credit agreement most recently dated December 10, 2013 (as amended,
renewed or replaced from time to time, the “Credit Agreement”), the Bank made

available certain credit facilities to the Borrowers (the “Credit Facilities™).

As at the opening of business on August 16, 2019, the Borrowers were indebted under the
Credit Facilities to the Bank in the aggregate amount of $1,213,842.81, including accrued
interest, accrued and accruing costs and professional fees and disbursements incurred by

the Bank to the date of payment.

Each of the Borrowers has guaranteed the obligations of each of the other Borrowers.
The principal of each of the Borrowers and the principal’s spouse, and certain related
companies controlled by the principal or the principal’s spouse, including SD Enterprises,

have each also guaranteed the Borrowers’ indebtedness.

As security for their obligations to the Bank, the Borrowers have each granted security
over all of their personal and real property to the Bank. It is a term of the security that
the Bank may appoint a receiver upon default by the Borrowers of their obligations to the

Bank.

SD Enterprises is the sole registered owner of the MacTier Property. SD Enterprises

granted a $600,000 charge in favour of the Bank registered against title to the MacTier
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Property (the “MacTier Charge”) in support of a guarantee by SD Enterprises in favour
of the Bank of the indebtedness of the Borrowers to the Bank limited to the principal

amount of $600,000.

The Bank does not have any charges registered against title to the Mississauga Property,

which appears to be owned by a third party and not the Borrowers.

The Bank registered its personal property security interest against the Borrowers pursuant
to the Personal Property Security Act and registered its interest against the Thornbury

Property and the MacTier Property pursuant to the Land Titles Act in Ontario.

Demand Letters & Forbearance Agreement

13.

14.

15.

In August of 2018, as a result of certain defaults committed by the Borrowers, including
but not limited to outstanding reporting obligations, the Borrowers and the Bank
discussed entering into a forbearance agreement that would include, as a condition
thereto, the appointment of RSM as the Bank’s consultant to perform a review of the
Borrowers’ operations. The Bank presented a forbearance agreement to the Borrowers

on August 17, 2018, which included a sign-back date of August 24, 2018.

On August 28, 2018, as a result of the forbearance agreement not having been signed by
the Borrowers by the sign-back date, the Bank demanded repayment of the Borrowers’

indebtedness to the Bank.

On August 31, 2018, the Bank and the Borrowers entered into a forbearance agreement
dated as of the same date (the “Forbearance Agreement”) whereby the Borrowers

agreed to fully and permanently repay their obligations to the Bank on or before



16.
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November 30, 2018. RSM was appointed as the Bank’s consultant in conjunction with

the Forbearance Agreement.

The Forbearance Agreement contained certain milestones for satisfying outstanding
reporting obligations and for the delivery of commitment letters and similar documents

evidencing a refinancing transaction.

Repeated Accommodations and Extensions to Forbearance Agreement

17.

18.

19,

The Borrowers caused numerous defaults under the Forbearance Agreement including,
but not limited to, failing to co-operate fully with RSM in its capacity as the Bank’s
consuitant, failing to provide the outstanding information and causing repeated
unauthorized overdrafts in their accounts with the Bank. The Bank chronicled all such
defaults in a comprehensive letter to the Borrowers dated October 3, 2018, citing its

concerns and requiring the Borrowers to co-operate with the Bank and its consultant.

At the Borrowers’ request, the Bank has repeatedly extended the repayment deadline to
December 31, 2018, then to February 28, 2019, and finally to April 30, 2019. Each such
extension was expressly granted by the Bank pursuant to assurances by the Borrowers
that the Borrowers” indebtedness to the Bank would be fully repaid prior to the specified

deadlines.

Since April 30, 2019, there has been no forbearance in place. On May 15, 2019, the Bank
chronicled once again the numerous continuing defaults by the Borrowers in a detailed

letter and required repayment in full of the Borrowers’ indebtedness to the Bank.
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Refreshed Demands; Enforcement of Security

20.

[N
P b

22.

23.

On June 20, 2019, the Bank re-issued demands to the Borrowers and the guarantors
thereof, including SD Enterprises, requiring repayment in full of the Borrowers’
indebtedness to the Bank and delivered therewith Notices of Intention to Enforce Security

(collectively, the “June 20 BIA Notices™) pursuant to Section 244 of the BIA.

At the expiry of the notice period on July 8, 2019, the Bank initiated power of sale
proceedings against certain real properties pledged in favour of the Bank by certain of the
Borrowers’ guarantors, including the MacTier Property (collectively, the “July 8 Power
of Sale Notices”). The deadline for repayment under such power of sale notices was

August 14, 2019.

The refreshed demands and the notices of sale failed to prompt any response on the part
of the Borrowers. Since the date of issuance of the refreshed demands, the Borrowers
have made minimal deposits to their accounts with the Bank. The Bank believes that the
Borrowers are depositing their accounts receivable or at least a portion of them, which
are the subject to Bank’s security, with another financial institution. The Black Angus
Companies have failed to pay their lease obligations from their accounts with the Bank
during that same time, which is indicative of the fact that the Borrowers have started
depositing elsewhere or have ceased operating. RSV has also failed to pay its regularly

scheduled Bank payments for the previous two months.

The June 20 BIA Notices as well as the July 8 Power of Sale Notices have all since
expired and the Bank is in a position to enforce all of its rights and remedies against the

Borrowers and SD Enterprises, including the right to seek the appointment of a receiver.



24.

25.

26.
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Pursuant to the terms of the Forbearance Agreement, as amended and restated from time
to time, the Borrowers irrevocably consented to the appointment of a receiver, receiver
and manager or agent of the Bank’s choosing over the assets, property and undertakings

of the Borrowers.

It is a term of the MacTier Charge that the Bank may appoint a receiver over the MacTier

Property upon default by SD Enterprises under the charge, which default has occurred.

The Bank seeks the appointment of the Receiver over the Borrowers and the MacTier
Property for the purpose of protecting and ultimately realizing on the assets of the

Borrowers and the MacTier Property for the benefit of the Borrowers creditors.

Necessity for the Appointment of the Receiver

27

The Bank’s need for the appointment of the Receiver is apparent based on the current

circumstances, including the following:

(a) the Borrowers have been unable to refinance their indebtedness to the Bank;

(b) the Borrowers appear to be diverting their accounts receivable to another financial

institution;

(c) SD Enterprises, as guarantor, has breached the terms of the MacTier Charge;

(d) to preserve, protect and ultimately realize on the collateral subject to the Bank’s

security; and

(e) it is just and convenient to appoint a receiver.
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28. RSM has consented to act as the Receiver of the Borrowers and the MacTier Property.

29.  Rules 2.03, 3.02, 14.05(2), 41 of the Rules of Civil Procedure, RR.O. 1990, Reg 194,

Section 243(1) of the BIA and Section 101 of the CJA.

30. Such other grounds as counsel may advise and this Court may deem just.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this

application:

1, the Affidavit of Christopher Corcoran, to be sworn;

2. Consent of RSM to act as Receiver; and

8. such further and other evidence as counsel may advise and this Honourable Court may
permit.

September 6, 2019

Thornton Grout Finnigan LLP

TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Fax: (416)304-1313

Leanne M. Williams (LSO# 41877E)
Email: Iwilliams@tgf.ca
Tel:  (416) 304-0060

Puya Fesharaki (LSO# 70588L)
Email; pfesharaki@tgf.ca
Tel: (416) 304-7979

Lawyers for the Applicant, Laurentian Bank of Canada
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Court File No.: CV-19-626953-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.0. 1990 ¢.C.43,

as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended

BETWEEN:

LAURENTIAN BANK OF CANADA

Applicant
- and -

RSV INVESTMENTS INC., BLACK ANGUS FREEZER BEEF (2005) LTD.,
BLACK ANGUS FINE MEATS & GAME INC. and SEAN DEER ENTERPRISES LTD.

Respondents

AFFIDAVIT OF CHRISTOPHER CORCORAN
(Sworn September 9, 2019)

I, Christopher Corcoran, of the City of Montreal, in the Province of Québec, MAKE

OATH AND SAY AS FOLLOWS:

1. I am a Manager, Special Loans, at Laurentian Bank of Canada (the “Bank”) and, as such,
I have knowledge of the matters to which I depose herein and attest to the fact that they are
true. Unless I indicate to the contrary, the facts herein are within my personal knowledge.
Where I have indicated that I have obtained facts from other sources, I have identified the

sources and believe those facts to be true.

2. This affidavit is sworn in support of an application by the Bank for an Order pursuant to

section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
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“BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended
appointing RSM Canada Limited (“RSM”) as receiver and manager (in such capacities,

the “Receiver”), without security, of:

(a) all of the assets, undertakings and properties of Black Angus Beef (2005) Ltd.
(“Black Angus Beef”), Black Angus Fine Meats & Game Inc. (“Black Angus
Meats” and together with Black Angus Beef, the “Black Angus Companies”) and

RSV Investments Inc. (“RSV”) including all proceeds thereof; and

(b) the real property registered in the name of Sean Deer Enterprises Ltd. (“SD
Enterprises”) known as the MacTier Property (defined below) including all

proceeds thereof.

3 The Black Angus Companies and RSV are collectively referred to herein as the “Debtors”.

Background

RSV Investments Inc.

4. According to the records maintained by Corporations Canada, RSV was incorporated under
the Canada Business Corporations Act (the “CBCA”) on February 8, 2008. The registered
office of RSV is at 207484 Highway 26, Thornbury, Ontario (the “Thornbury Property”).
The Corporation Profile Report for RSV lists Sean Kelly (“Kelly”) as the sole Director of
the company. A copy of RSV’s Corporation Profile Report is attached as Exhibit “A”.

5. Pursuant to an Offer of Financing dated December 10, 2013 between the Bank and RSV,

as amended from time to time (as amended, the “RSV Offer of Financing”), the Bank

made available to RSV two term loans in the principal amounts of $1,163,000 and
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$175,000, respectively (collectively, the “RSV Credit Facilities). A copy of the RSV

Offer of Financing is attached as Exhibit “B”.

RSV is the sole registered owner of the Thornbury Property, more specifically described
as: PIN37129-0199 (LT): PART OF LOT 36, CONCESSION 11 COLLINGWOOD
DESIGNATED AS PARTS 1, 2, 3 & 4, 16R-3221; PART OF ROAD ALLOWANCE
BETWEEN LOTS 36 & 37, COLLINGWOOD CLOSED BY R102245 DESIGNATED
AS PARTS S, 6 & 7, 16R-3221; SAVE & EXCEPT PARTS 1 & 2, 16R-11180; TOWN
OF THE BLUE MOUNTAINS. A copy of the current sub-search in respect of the

Thornbury Property is attached as Exhibit “C”.

The Bank understands that the primary asset of RSV is the Thornbury Property which it
leases to one or both of the Black Angus Companies who operate from the premises. The
Bank and the Consultant (defined below) have repeatedly requested particulars in respect

of the leasing agreement governing the Thornbury Property, which requests have not been

fulfilled by the Debtors.

RSV also maintains a bank account with the Bank (the “RSV Account”) into which
payments under the RSV Credit Facilities are automatically debited. Because sufficient
funds have not been deposited into the RSV Account by the Debtors, significant
unauthorized overdrafts have resulted in the RSV Account. RSV failed to make the last 3

scheduled payments under the RSV Credit Facilities.

As of September 9, 2019, the principal amount outstanding under the RSV Credit Facilities,

including the unauthorized overdrafts in the RSV Account, was the aggregate amount of
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$1,218,860.36, together with interest and costs (including, without limitation, legal fees

and disbursements).

As security for its obligations to the Bank, RSV granted security to the Bank over all of its
personal property pursuant to a General Security Agreement dated November 4, 2009 (the
“RSV GSA”), a copy of which is attached as Exhibit “D”. It is a term of the RSV GSA

that the Bank may appoint a receiver upon default by RSV of any of its obligations to the

Bank.

The Bank made a registration against RSV pursuant to the Personal Property Security Act
(Ontario) (the “PPSA”) on October 29, 2009 against all classes of collateral, except
“consumer goods” (the “RSV Registration”). Attached as Exhibit “E” is a copy of a
certified PPSA Enquiry Response Certificate from the Ontario Ministry of Government
Services (the “Ministry”) current as of August 14, 2019 in respect of RSV. There are no

PPSA registrations against RSV in favour of any other party.

RSV also granted to the Bank a first-ranking charge in the principal amount of $2,085,000
(the “RSV Charge”) over the Thornbury Property. The RSV Charge, initially in the
principal amount of $1,800,000, was registered on title to the Thornbury Property on April
11, 2013, and was subsequently amended and increased to $2,085,000 by Mortgage
Amending Agreement dated October 10, 2017, registered on the same date on title to the
Thornbury Property under Notice instrument. Copies of the RSV Charge instruments

registered on title to the Thornbury Property are attached as Exhibit “F”.



The Black Angus Companies, as Guarantors

13.

14.

15.

16.

According to the records maintained by the Ministry, Black Angus Beef was incorporated
under the Ontario Business Corporations Act (the “OBCA”) on May 25, 2005. The
registered office of Black Angus Beef'is at 360 Revus Avenue, Unit 10, Mississauga, Ontario
(the “Mississauga Location”). It is the Bank’s understanding that the Mississauga Location
is owned by a third party. The Corporation Profile Report lists Kelly as the sole Director and

Officer of Black Angus Beef. A copy of Black Angus Beef’s Corporation Profile Report is

attached as Exhibit “G”.

According to the records maintained by Corporations Canada, Black Angus Meats was
incorporated under the CBCA on February 5, 2008. The registered office of Black Angus
Meats is at 207484 Highway 26, Thornbury, Ontario (the “Thornbury Property”). The
Corporation Profile Report for Black Angus Meats lists Kelly as the sole Director of the

company. A copy of Black Angus Meats’ Corporation Profile Report is attached as

Exhibit “H”.

The Black Angus Companies operate from three “Black Angus” outlets located at the
Thornbury Property, the Mississauga Location and the MacTier Property. As described in
greater detail herein, the Bank has registered charges on title to each of the Thornbury

Property and the MacTier Property. The Bank was formerly a direct lender to the Black

Angus Companies.

Black Angus Meats has guaranteed the indebtedness and obligations of Black Angus Beef
and RSV to the Bank pursuant to a written guarantee dated November 4, 2009 limited to

the principal amount of $500,000, together with interest accruing from the date of demand.



17.

18.

19.

20.

21.
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Black Angus Beef has guaranteed the indebtedness and obligations of Black Angus Meats
and RSV to the Bank pursuant to a written guarantee dated November 4, 2009 limited to

the principal amount of $500,000, together with interest accruing from the date of demand.

As security for their obligations to the Bank, each of the Black Angus Companies granted
to the Bank security over all of their personal property pursuant to separate General
Security Agreements each dated November 4, 2009 (together, the “Black Angus GSAs”),
copies of which are attached as Exhibit “I”. It is a term of each of the Black Angus GSAs
that the Bank may appoint a receiver upon default by either of the Black Angus Companies

in any of their obligations to the Bank.

The Bank made registrations pursuant to the PPSA against each of Black Angus Beef and
Black Angus Meats, both on October 29, 2009, in each case against all classes of collateral,
except “consumer goods”. Attached as Exhibit “J” are copies of certified PPSA Enquiry
Response Certificates from the Ministry current as of August 14, 2019 in respect of each

of Black Angus Beef and Black Angus Meats.

There are no PPSA registrations against Black Angus Beef prior in time to the Bank’s
registration. There is only one other PPSA registration against Black Angus Beef,
subsequent in time to the Bank’s registration, made in favour of Mercedes-Benz Financial

over collateral categories “equipment” and “other”.

There are no PPSA registrations against Black Angus Meats prior in time to the Bank’s
registration. There are several other PPSA registrations subsequent in time to the Bank’s

registration, all of which relate to equipment collateral.



Sean Deer Enterprises Ltd., as Guarantor

22.

23.

24,

25.

According to the records maintained by the Ministry, SD Enterprises was incorporated
under the OBCA on January 19, 2016. The registered office of SD Enterprises is at the
Thornbury Property. SD Enterprises’ Corporation Profile Report lists Kelly as Director
and Jennifer M. Anderson (“Anderson”) as Director and Officer of the company. A copy

of SD Enterprises’ Corporation Profile Report is attached as Exhibit “K”.

SD Enterprises is the registered owner of the real property municipally known as 21 High
Street, MacTier, Ontario more specifically described as: PIN48006-0247 (LT): PCL 13891
SEC MUSKOKA; PT LT 2 CON 5 FREEMAN AS IN LTi39263, LT130267,
GEORGIAN BAY; THE DISTRICT MUNICIPALITY OF MUSKOKA (the “MacTier
Property”). SD Enterprises leases the MacTier Property to one or both of the Black Angus
Companies who operate from the premises. A copy of the sub-search in respect of the

MacTier Property is attached as Exhibit “L”.

SD Enterprises has guaranteed the indebtedness and obligations of each of the Debtors to
the Bank, on a joint and several basis, pursuant to a written guarantee dated November 13,
2018 limited to the principal amount of $600,000, together with interest accruing from the

date of demand (the “SD Guarantee™). A copy of the SD Guarantee is attached as Exhibit

“M”

In support of the SD Guarantee, SD Enterprises has granted to the Bank a charge in the
principal amount of $600,000 (the “SD Charge”) registered on title to the MacTier

Property on November 14, 2018. It is a term of the SD Charge that the Bank may appoint
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a receiver over the MacTier Property upon default by SD Enterprises of any of its

obligations to the Bank. A copy of the SD Charge is attached as Exhibit “N”.

26.  The SD Charge ranks second in priority to a charge in the principal amount of $275,000

registered on title to the MacTier Property in favour of Front Desk Ltd. on March 24, 2016.

Additional Corporate Guarantors

27. In addition to SD Enterprises, several other companies (collectively, the “Additional

Corporate Guarantors™), all of which are directly or indirectly controlled by Kelly,

provided guarantees to the Bank, as follows:

(@

(b)

(c)

Blue Mountain Fine Foods Corp. (“Blue Mountain”) has guaranteed the
indebtedness and obligations of each of the Debtors to the Bank, on a joint and
several basis, pursuant to a written guarantee dated August 31, 2018, limited to the
principal amount of $750,000 together with interest accruing from the date of

demand (the “Blue Mountain Guarantee”)

Tara Food Products Limited (“Tara Foods”) has guaranteed the indebtedness and
obligations of each of the Debtors to the Bank, on a joint and several basis, pursuant
to a written guarantee dated November 13, 2018, limited to the principal amount of
$600,000, together with interest accruing from the date of demand (the “Tara

Foods Guarantee”); and

2506699 Ontario Ltd. (“2506699”) has guaranteed the indebtedness and obligations
of each of the Debtors to the Bank, on a joint and several basis, pursuant to a written

guarantee dated November 13, 2018, limited to the principal amount of $600,000



28.

29.

30.

31.

-9.

together with interest accruing from the date of demand (the 2506699

Guarantee”).

Copies of the Blue Mountain Guarantee, the Tara Foods Guarantee, and the 2506699

Guarantee are attached as Exhibit “O”.

2506699 is the registered owner of the property municipally known as 1151 Highway 141,
Parry Sound, Ontario (the “Parry Sound Property”). In support of the 2506699
Guarantee, 2506699 granted to the Bank a charge in the principal amount of $600,000

registered on title to the Parry Sound Property.

Tara Foods is the registered owner of the property municipally known as 1346 Lake Joseph
Road, Seguin, Ontario (the “Seguin Property”). In support of the Tara Foods Guarantee,

Tara Foods granted to the Bank a charge in the principal amount of $600,000 registered on

title to the Seguin Property.

The Bank does not hold any security from Blue Mountain.

Personal Guarantors

32.

33.

Kelly delivered to the Bank the following personal guarantees of the Debtors’ indebtedness

and obligations to the Bank (collectively, the “Kelly Guarantees”):

(a) a written unlimited guarantee dated April 4, 2013 of the indebtedness and

obligations of RSV to the Bank; and

(b) a written unlimited guarantee dated August 2, 2017 of the indebtedness and

obligations of the Black Angus Companies, on a joint and several basis, to the Bank.

Copies of the Kelly Guarantees are attached as Exhibit “P?”.
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35.
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Anderson, Kelly’s spouse, delivered to the Bank the following personal guarantees of the

Debtors’ indebtedness and obligations to the Bank (collectively, the “Anderson

Guarantees”):

(a) a written unlimited guarantee dated August 28, 2017 of the indebtedness and

obligations of RSV to the Bank; and

(b) a written unlimited guarantee dated August 31, 2018 of the indebtedness and

obligations of the Black Angus Companies, on a joint and several basis, to the Bank.

Copies of the Anderson Guarantees are attached as Exhibit “Q?.

Kelly, Anderson, the Black Angus Companies, the Additional Corporate Guarantors and

SD Enterprises are collectively referred to herein as the “Guarantors”.

Initial Demand Letters and Forbearance Agreement

37.

38.

In August of 2018, as a result of certain defaults committed by the Debtors, including but
not limited to outstanding reporting obligations, the Debtors and the Bank discussed
entering into a forbearance agreement that would include, as a condition thereto, the
appointment of RSM as the Bank’s consultant (the “Consultant”) to perform a review of
the Debtors’ operations. The Bank presented a forbearance agreement to the Debtors on
August 17,2018, a condition of which was the appointment of the Consultant, and included

a sign-back date of August 24, 2018.

On August 28, 2018, as a result of the forbearance agreement not having been signed by

the Debtors by the sign-back date, the Bank demanded repayment of the Debtors’

indebtedness to the Bank.
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On August 31, 2018, the Bank and the Debtors entered into a forbearance agreement dated
as of the same date (as amended from time to time, the “Forbearance Agreement”),
whereby the Debtors agreed to fully and permanently repay their obligations to the Bank
on or before November 30, 2018. RSM was appointed as the Consultant in conjunction

with the Forbearance Agreement, a copy of which is attached as Exhibit “R”.

The Forbearance Agreement contained certain milestones for satisfying outstanding
reporting obligations and for the delivery of commitment letters and similar documents

evidencing a refinancing transaction.

Repeated Accommodations and Extensions to Forbearance Agreement

41.

42.

The Debtors defaulted under the terms of the Forbearance Agreement. Defaults included,
but were not limited to, failing to co-operate fully with the Consultant, failing to provide
the outstanding information, and causing repeated unauthorized overdrafts in their
accounts with the Bank. The Bank chronicled all such defaults in a comprehensive letter to
the Debtors dated October 4, 2018 (the “October 2018 Letter”), citing its concerns and
requiring the Debtors to co-operate with the Bank and the Consultant. A copy of the

October 2018 Letter is attached as Exhibit “S”.

At the Debtors’ request, the Bank has repeatedly amended the Forbearance Agreement in
order to extend the repayment deadline under the Forbearance Agreement first to
December 31, 2018, subsequently to February 28, 2019, and finally to April 30, 2019. Each
such extension was expressly granted by the Bank pursuant to assurances by the Debtors that

the their indebtedness to the Bank would be fully repaid prior to the specified deadlines.
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Since April 30, 2019, there has been no forbearance in place. On May 15, 2019, the Bank
again chronicled the numerous continuing defaults by the Debtors in a detailed letter
addressed to the Debtors’ counsel (the “May 2019 Letter”), and required immediate

repayment in full of the Debtors’ indebtedness to the Bank. A copy of the May 2019 Letter

is attached as Exhibit “T*,

During the term of the Forbearance Agreement, the Debtors delivered to the Bank several
letters of interest from alternate financers in respect of a refinancing transaction with the
potential to repay the Debtors’ indebtedness to the Bank in full. However, no such letters

of interest materialized into a signed, binding commitment letter.

Refreshed Demands; Enforcement of Security

45.

46.

On June 21, 2019, the Bank re-issued demands to the Debtors and the Guarantors
(collectively, the Refreshed Demand Letters”), requiring repayment in full of the
Debtors’ indebtedness to the Bank, and concurrently delivered Notices of Intention to
Enforce Security pursuant to Section 244 of the BIA (collectively, the “Refreshed BIA

Notices™). Copies of the Refreshed Demand Letters and the Refreshed BIA Notices are

attached as Exhibit “U”.

Upon expiry of the notice period under the Refreshed BIA Notices, on July 8, 2019, the
Bank initiated power of sale proceedings against the MacTier Property, the Parry Sound
Property and the Seguin Property by issuing Notices of Sale Under Mortgage (collectively,
the “Power of Sale Notices™) to each of SD Enterprises, 2506699 and Tara Foods. The
deadline for repayment under the Power of Sale Notices expired on August 14, 2019.

Copies of the Power of Sale Notices are attached as Exhibit “V”.



47.

48.

49.

50.
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The Refreshed Demand Letters, Refreshed BIA Notices and Power of Sale Notices all

failed to prompt any response on the Debtors’ part.

Since the date of the Refreshed Demand Letters, the Debtors have made minimal deposits
into their accounts with the Bank, leading the Bank to suspect that the Debtors are
depositing their accounts receivable, which are subject to the Bank’s security, or at least a
portion thereof, with another financial institution. At the same time, the Black Angus
Companies have ceased making lease payments in respect of the Thornbury Property from
their accounts with the Bank, thus leading the Bank to believe that the Debtors have either
started making deposits with other financial institutions, or have ceased operating.
Moreover, RSV has also failed to make its regularly scheduled Bank payments for the

months of July, August and September.

The notice periods under the Refreshed BIA Notices and the Power of Sale Notices have
expired and the Bank is in a position to enforce all of its rights and remedies against the

Debtors and the Guarantors, including the right to seek the appointment of a receiver.

Pursuant to the terms of the Forbearance Agreement, the Debtors irrevocably consented to
the appointment of a receiver, receiver and manager, or an agent of the Bank’s choosing

over the Debtors’ assets, property and undertakings.

It is a term of the MacTier Charge that the Bank may appoint a receiver over the MacTier

Property upon default by SD Enterprises, which default has occurred.
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The Bank seeks the appointment of the Receiver over the Debtors and the MacTier
Property for the purpose of protecting and ultimately realizing on the assets of the Debtors

and the MacTier Property for the benefit of the Debtors’ creditors.

The Debtors’ Response to the Bank’s Intention to Appoint a Receiver

53.

54,

55.

Between September 4, 2019 and September 5, 2019, the Bank informed the Debtors of its

concerns about alternate banking arrangements and the Bank’s intention to appoint a

receiver.

Once again, the Debtors furnished an unsigned commitment letter that could repay the
Debtors’ indebtedness to the Bank in full if such refinancing was to be completed.
Notwithstanding that the commitment letter is dated July 11, 2019, it was only provided to

the Bank on September 5, 2019, and it was not signed by the Debtors.

The Debtors have requested additional time to complete this particular refinancing
transaction but the Bank is concerned that, like other proposed refinancing transactions
presented by the Debtors to the Bank since the fall of 2018, this refinancing transaction

will also not be completed.

Recent Charges Registered Against Properties without Notice to the Bank

56.

The Bank has recently learﬁed that RSV, SD Enterprises, 2506699 and Tara Foods have
collectively granted a charge in the amount of $250,000 in favour of Miltom Services
Limited c¢/o Miller Thomson LLP, in trust (“the MT Charge”) registered on title to the
Thornbury Property, the MacTier Property, the Parry Sound Property and the Seguin

Property on August 22, 2019. Copies of the charge instruments registered in favour of
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Miltom Services Limited in respect of the Thornbury Property and the MacTier Property

are attached as Exhibit “W?>,

The MT Charge was granted and registered without any notice to the Bank, the Bank’s
counsel or the Consultant. It is another, and the most recent, example of the Debtors and

Guarantors acting unilaterally rather than in cooperation with the Bank and the Consultant.

It is the Bank’s view that the MT Charge constitutes a material adverse change which has
the effect of diminishing any equity available to existing creditors and significantly

hindering the possibility of any refinancing transaction.

Need for a Receiver

59.

60.

61.

The Bank’s need for the appointment of a receiver is apparent based on the current
circumstances as set out herein and is necessary to preserve, protect and ultimately realize

on the collateral for the benefit of the Debtors’ creditors.

The inventory collateral of the Black Angus Companies consists of meat and ancillary food
products which are perishable or likely to depreciate rapidly in value (the “Perishable
Collateral”). Accordingly, the Bank requires that the Receiver have the power to dispose,

sell or otherwise transfer any such Perishable Collateral at its discretion without further

court order.

The appointment of a receiver is necessary and appropriate as a result of the following:

(a) the Debtors have routinely failed to adhere to their reporting requirements in strict

accordance with the RSV Offer of Financing;
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(d)
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RSV has failed to make regular payments on the RSV Credit Facilities when due,

and has caused unauthorized overdrafts to arise under the RSV Account;

the Debtors have failed to cooperate fully with the Consultant, including granting

significant mortgages upon property charged in favour of the Bank without notice

to the Bank;
the Debtors have been unable to refinance their indebtedness to the Bank;

the Black Angus Companies appear to be diverting their accounts receivable to

another financial institution;
the notice periods under the Refreshed BIA Notices have expired;
SD Enterprises, as guarantor, has breached the terms of the MacTier Charge;

the need to preserve, protect and ultimately realize on the collateral subject to the

Bank’s security; and

it is just and convenient to appoint a receiver.

The proposed Order appointing the Receiver permits the Receiver to borrow funds from

the Bank for the purpose of financing the receivership proceeding. If necessary, these

borrowings will be secured by Receiver’s certificates to be issued by the Receiver or by

the security held by the Bank upon the Debtors’ assets.

RSM has consented to act as receiver. A copy of RSM’s Consent is attached hereto as

Exhibit “X”.
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64. I swear this affidavit in support of an application by the Bank for the appointment of the
Receiver on the terms set out in the draft Order contained in the Application Record, and

for no other or improper purpose.



-18 -

SWORN before me at the City of
Montreal, in the Province of Québec, this

9™ day of September, 2019.

C

Commissioner for Taking Affidavits, etc.

XTI
. '.
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Federal Corporation Information - 691972-3

Buy copies of corporate documents

© Note

This information is available to the public in accordance with legislation (see
Public disclosure of corporate information).

Corporation Number
691972-3

Business Number (BN)
820245413RC0001

Corporate Name
RSV INVESTMENTS INC.

Status
Active

Governing Legislation
Canada Business Corporations Act - 2008-02-08

Registered Office Address

207484 HIGHWAY 26
THORNBURY ON NOH 2P0
Canada

© Note

Active CBCA corporations are required to update this information within 15 days of
any change. A corporation key is required. If you are not authorized to update this

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrICrpDtls.html?corpld=6919723&V_TOKEN=1565951852140&crpNm=RSV Investments&crpN...
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information, you can either contact the corporation or contact Corporations
Canada. We will inform the corporation of its reporting_obligations.

Directors

Minimum 1
Maximum 10

SEAN KELLY

207484 HIGHWAY 26
THORNBURY ON NOH 2P0
Canada

© Note

Active CBCA corporations are required to update director information (names,
addresses, etc.) within 15 days of any change. A corporation key is required. If
you are not authorized to update this information, you can either contact the
corporation or contact Corporations Canada. We will inform the corporation of its
reporting_obligations.

Annual Filings

Anniversary Date (MM-DD)
02-08

Date of Last Annual Meeting
2017-11-04

Annual Filing Period (MM-DD)
02-08 to 04-08

Type of Corporation
Non-distributing corporation with 50 or fewer shareholders

Status of Annual Filings
2019 - Overdue

2018 - Filed

2017 - Filed
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Corporate History
Corporate Name History

2008-02-08 to Present RSV INVESTMENTS INC.

Certificates and Filings

Certificate of Incorporation
2008-02-08

Certificate of Amendment -

2009-06-17
Amendment details: Province or Territory of Registered Office

* Amendment details are only available for amendments effected after 2010-03-
20. Some certificates issued prior to 2000 may not be listed. For more
information, contact Corporations Canada.

Buy copies of corporate documents

Start New Search Return to Search Results

Date Modified:
2019-05-22
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LAURENTIAN
BANK

December 10, 2013 CONFIDENTIAL
RSV Investments Inc.

207484 Highway 26

Thornbury, Ontario

NOH 2P0

Attention: Mr. Sean Kelly

Re: Confirmation of credit facility

Dear Sir,

We are pleased to inform you that Laurentian Bank of Canada (the "Bank") agrees to renew your
credit facilities in accordance with the terms and conditions provided herein (the “Offer’). These
terms and conditions modify and replace the ones mentioned in the offer dated February 28, 2013.
Unless specifically modified by this Offer, the terms and conditions of all agreements you have
previously provided to the Bank, including all security held by the Bank, remain in full force and
effect, unamended.

Please take note that all amounts are in Canadian dollars unless otherwise specified.

Lender: Laurentian Bank of Canada
Borrower: RSV Investments Inc. (the "Borrower")
Guarantors: Black Angus Freezer Beef (2005) Ltd.

Black Angus Fine Meats & Game Inc.
Sean Kelly (the “Guarantors”)

10 Duke Street West

Suite 100

Kitchener Ontario NZH 3W4

Tel. 519.579.4440 Fax 519.579 2436



1. Credit Facilities: Amount and Type
Facility 2B $1,164,000 Term loan with 165 months remaining of 172 month Amortization
($340,342  period.
yet to be
funded)
2. Purpose of the Financing

The credit facilities must be used exclusively for the following purposes:

Facility 2B To payout previous loan 2A and finance the addition of cold storage and office space
to the Thornbury building.

3. Interest rate: Applicable Rate

Facility 2B: Term Loan (variable rate): at the greater of 4.85% or the Bank’s Canadian Dollar
Prime Lending Rate plus 1.85% per annum with a fixed rate option®;

*As an example only, the fixed rates as of December 10’13 are:
(The actual rate will be determined the day of disbursement)

Term: Tyr.  2yrs. 3yrs. 4yrs.
Rates: 436% 4.79% 500% 5.27%
3.1 The “Canadian Dollar Prime Lending Rate” is the annual rate of interest announced

from time to time by the Bank as its reference rate in effect for Canadian doliar
commercial loans granted by the Bank in Canada. For information purposes only, the
Bank's Canadian Dollar Prime Lending Rate is 3.00% per annum as at December 10,
2013. The variable rates specified above are automatically adjusted on the day the
Bank modifies its Canadian Dollar Prime Lending Rate, without notice to the
Borrower.

3.2 The Borrower may convert the variable rate advances under Facility 2B upon being
fully advanced into fixed rate advances, either in whole or in part, for terms ranging
between 1 and 4 years without exceeding the loan’s maturity date, subject to the
availability of funds for the Bank. The applicable fixed rates will be communicated on
request and may vary depending on the terms.

3.3 Upon maturity of the fixed rate term, in the event that the Borrower has not negotiated
a new fixed term, advances granted up until then will bear interest using the variable
rate stipulated above.

3.4 Any advance made under the terms and conditions of the credit facilities set forth
herein will bear interest both before and after demand, maturity, default and judgment
and until full payment, at the relevant annual rate of interest specified above based on
the actual number of days elapsed during the interest calculation period, divided by
365. The Borrower will pay accrued interest on a monthly basis, commencing one
month after the disbursement. Any interest in arrears will bear interest at the same
rate as that applicable to the principal to which it is related and will be payabie on

demand.
4, Terms and Conditions
4.1 Facility 2B — Term Loan

(a) Advances under Facility 2B to be limited to $1,164,000;




(b)

(c)
(d)

First Draw of $740,358.27 to payout Loan 2A and to provide $120,000 new funds for
construction.;

Remaining draws will be as required as contained in the cost consultant’s report;

Each subsequent monthly draw to be a minimum of $84,000, with up to a maximum
of 5 draws. As of December 10, 2013 there are 4 draws remaining.

5. Repayment

Repayments must be made as follows:

Facility 2B: $1,164,00 Term Loan: monthly payments of $7,013 (principal) plus monthly interest

5.1

Term Loan
(fixed rate)

Term Loan
(variable
rate)

Remaining amortization period of 165 months for a remaining term of
59months.

Prepayment

No prepayment permitted con Facility 2B.

Prepayment of Facility 2B in whele of in part is not permitted during the first two years
following the final disbursement thereof. Thereafter, if no event of Default has
occurred and is continuing, the Borrower may prepay the principal amount, either in
whole or once per annum in part, on not less than 30 days prior written notice with
payment of the following premium, whichever is greater:

l. Interest rate differential between the coupon rate on the loan and the
corresponding Government of Canada bond rate for the term
remaining to maturity; or

. An amount equivalent to three months simple interest on the amount
of principal being prepaid calculated at the rate applicable to the
ioan.

6. Security

By accepting this Offer, the Borrower confirms and acknowledges that the security already held by
the Bank secures advances and/or facilities previously granted by the Bank as well as advances
and/or Facility extended or to be extended to the Borrower by the Bank in compliance with this Offer
and that all such security remains in full force and effect, unamended, except as may be set forth in

this Offer.

The following security, to the extent not already held, must be held by the Bank, the whole in form
and substance satisfactory to the Bank:

6.1

6.2

6.3

Collateral mortgage in the amount of $1,800,000.00 on the real property located at
207484 hwy 26, Town of Blue Mountains, Ontario. No prior encumbrances.

Title Insurance in the amount of $1,800,000.00 on the real property located at 207484
hwy 26, Town of Blue Mountains, Ontario.

General Security Agreement containing a floating charge on all present and future
assets. No prior encumbrances.




6.4 General Assignment of Book Debts,
6.5 Unlimited Guarantee executed by Sean Kelly dated April 4, 2013.
6.6 Guarantee of $500,000 executed by Black Angus Freezer Beef (2005) Ltd. dated Nov

4, 2009 supported by:

» General Security Agreement for Black Angus Freezer Beef (2005) Ltd.
containing a floating charge on all present and future assets. Subject to
prior charge in favour of Somerville National Leasing & Rentals over
2008 Ford Escape.

e (General Assignment of Book Debts.

6.7 Guarantee of $500,000 executed by Black Angus Fine Meats & Game Inc. dated Nov
4, 2009 supported by:

» General Security Agreement for Black Angus Fine Meats & Game Inc.
containing a floating charge on all present and future assets. Not subject
to prior encumbrances.

¢ General Assignment of Book Debts.

6.8 Postponement of Claim signed by Sean Kelly, dated Nov 4, 2009.

6.9 Postponement of Interest from TD Canada Trust re: 207484 hwy 26 Town of Blue
Mountains, Ontario.

6.10 Assignment of Life Insurance on the life of Sean Kelly in the amount of $300,000
(shared with Black Angus Freezer Beef (2005) Ltd. and Black Angus Fine Meats &
Game Inc.).

6.11 Evidence of insurance covering fire and such other risks disclosing the Bank as first

loss payee and mortgagee.
6.12 Promissory note in the amount of $1,164,000
7. Representations and Covenants

Prior to disbursing any advances and for the duration of the present financing, the Borrower
represents, warrants, covenants and agrees with the Bank as follows:

7.1 The Borrower shall provide , no later than on the 20" day of each month, a combined
internal income statement and balance sheet for Black Angus Freezer Beef (2005)
Ltd., Black Angus Fine Meats & Game Inc., and RSV Investments Inc. (the “Black
Angus Group"),as at the previous month'’s end:;

7.2 The Borrower shall provide combined financial statements of Black Angus Group on a
Notice to Reader basis duly signed within 120 days of fiscal year-end;

7.3 The Borrower shall provide individual financial statements of Black Angus Group on a
Review Engagement basis duly signed within 120 days of fiscal year-end;

7.4 The Borrower shall provide annually proof of payment of municipal real property
taxes, along with the copies of the Borrower's annual financial statements. Upon
failure to do so, at the Bank's option, the Borrower shall provide to the Bank on the 1%
day of every month for as long as the Borrower is indebted to the Bank, in addition to
the monthly payments of interest and principal, a monthly tax payment, the amount of
which would be determined from time to time by the Bank, and which shall be




7.5

7.6

7.7

7.8

7.9

7.10

7.1

7.12

7.13

7.14

7.15

7.16

sufficient to enable the Bank to build up a tax reserve for the full payment of the
municipal real property tax accounts or other taxes due on the property which is
charged in favour of the Bank, and such payment shall take place on the respective
due dates of the said accounts. Amounts accumulated in accordance with this
paragraph are part of the Bank's security and do not earn interest to the Borrower’s
benefit. It is also understood that the Bank cannot be held responsible should
municipal real property taxes fail to be paid on their due dates;

The Borrower shall provide annually, 30 days before the policies expire, a copy of the
renewals and proof of payment of the premiums related to insurance policies
assigned to the Bank;

The Borrower shall provide the duly signed personal statement affairs of Sean Kelly
(next due November 2015);

The Borrower shall provide any other information the Bank may reasonably request
from time to time;

The Borrower shall maintain a working capital ratio of at least 1.30:1.00, (based on
quarterly and year-end combined financial statements of Black Angus Group);

For the purposes of this Offer, the working capital ratio is equal to current assets
divided by current liabilities.

The Borrower shall maintain a maximum debt/tangible net worth ratio of 2.25: 1.00
(based on combined quarterly statements and combined year-end financial
statements); (the "tangible net worth” refers to the total of the paid-up capital stock,
retained earnings and postponed debts, excluding, without limitation, (i) advances to
shareholders, (ii) advances to affiliates of the Borrower (as said term is defined in the
Canada Business Corporations Act), (iii) intangible assets and (iv) leasehold
improvements);

This ratio is based on the accounting policies applied to the combined financial
statements of Black Angus Group for the fiscal year ending on May 31% ;

The Borrower shall maintain self-generated funds per fiscal year at a leve! sufficient
to cover the current portion of the long-term debt ("self-generated funds"” means the
net income after tax, plus depreciation less dividends) with a minimum debt service
coverage of 120% (based on quarterly and year-end combined financial statements
of Black Angus Group);

The Borrower shall not declare nor pay dividends, with respect to any given fiscal
year,

The Borrower shall maintain its share ownership, which is currently held as follows:
Sean Kelly (100%);

The Borrower shall not make any loans, advances or otherwise provide any financial
assistance to any of its affiliates or related parties or make any investments therein or
grant them any security or enter into with any of them transactions outside the normal
course of business;

The Borrower shall not enter into any Financial Indebtedness;

The Borrower shall pay punctually when due, any and all income taxes, other taxes,
contributions, and deductions;

The Borrower is not involved in any proceedings before any civil, criminal or
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administrative court or tribunal save as has been disclosed in writing to the Bank and
will not be a party to or involved in any proceeding before any civil, criminal or
administrative court or tribunal the outcome of which may be materially prejudicial, in
the sole and absolute discretion of the Bank, to the Borrower;

The Borrower is not in default under any judgment, order, injunction, decree or
decision of any court, office, arbitrator, commission or other similar authority save as
has been disclosed in writing to the Bank and will not be in such default the outcome
of which may be materially prejudicial, in the sole and absolute discretion of the Bank,
to the Borrower;

No further authorization, consent, approval or exemption is necessary to give effect to
this Offer or to the security contemplated herein;

The credit facilities made or to be made available to the Borrower by the Bank
pursuant to this Offer are for the own use of the Borrower and are not intended to be
used by or for the benefit of a third party;

The Borrower shall maintain, if necessary, any license required for running the
Borrower's operations;

The Borrower shail keep sufficient insurance in force to cover any damage to the
Borrower's business and property;

The Borrower shall maintain and renew all its rights, privileges, powers, contracts,
agreements, leases, licenses, franchises, permits and authorizations required for, or
used in the course of, the Borrower's operations;

The Borrower shall remain in good standing with laws that can substantially impact on
the Borrower's operations in any applicable jurisdiction, and promptly take
appropriate and adequate measures to correct any default;

In carrying on the Borrower's business, the Borrower shall comply in all respects with
any and all environmental protection laws. Any use of the Borrower's property must
be made in accordance with all applicable environmental protection laws and clean-
up measures must be performed in compliance with all applicable laws, all at the
Borrower's sole expense;

The Borrower shall immediately notify the Bank in writing of any environmentally
related problem and any hazardous materials or substances that are being harmful to
its property, equipment or operations, and provide the Bank with any information of
environmental nature it may request;

The Borrower shall immediately notify the Bank in writing of any situation in which the
Borrower holds property on consignment or is not the sole and absolute owner
thereof,

The Borrower shall indemnify and hold harmless the Bank, including its directors,
officers, employees, counsel, trustees, advisors and agents (each, an “Indemnified
Person”) against and from all losses, damages, expenses, liabilities, penalties,
judgments, suits, claims and disbursements which any Indemnified Person may
suffer, sustain or incur by reason of any of the transactions contemplated herein.

The Borrower has the requisite authority and capacity to enter into any of the
agreements and covenants contemplated under the present Offer.

G
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8. Events of Default

Without limiting the Bank's right to require, when it deems it necessary or desirable, at its sole and
entire discretion, the payment of sums payable on demand, the Bank may cancel at any time any
commitment it has regarding the granting of credit or advances under the credit facilities, declare
due and payable any and all of the Borrower's obligations which may not then be at maturity, and
enforce its security and exercise any right, remedy or recourse available to it under its
documentation with the Borrower and any Guarantor, should any one or more of the following events
occur;

8.1 The Borrower or Guarantors default in any payment of principal, interest or any other
sum when due

8.2 The Borrower or Guarantors fail to perform or comply with an obligation, term or
condition of this Offer or any other agreement with the Bank (including, without
limitation, any security agreement) or with any other lender ;

8.3 The Borrower or Guarantors become insolvent or bankrupt, gives a notice of intention
to make a proposal to its creditors, or makes a proposal or assignment for the benefit
of its creditors, or a petition in bankruptcy is filed against the Borrower or Guarantors,
or other proceedings are commenced seeking liquidation, compromise, arrangement
or other relief with respect to the Borrower or Guarantors or its debts or Guarantors’
debts or seeking the appointment of a receiver, trustee, administrator or other similar
official regarding its or Guarantors' assets ;

8.4 Any property belonging to the Borrower or Guarantors is seized, unless such seizure
is being disputed diligently and in good faith ;

8.5 Any document, certificate or other form of writing remitted to the Bank or any
representation, warranty, statement or declaration made by the Borrower or
Guarantors to the Bank proves to be false or misleading in any material respect ;

8.6 Any of the Guarantees or security documents contemplated herein ceases to be in
effect ;
8.7 In the Bank’s reasonable opinion, a significant deterioration of the Borrower's financial

position or that of Guarantors occurs ;

8.8 The Borrower or Guarantors fail to meet its obligations towards other lenders as they
generally become due or fails to pay the principal or interest on any loan.

9. Conditions Precedent to Disbursements

9.1 All necessary corporate actions shall have been taken by the Borrower and by the
Guarantors to authorize the execution of this Offer, the security documentation, and
other agreements contemplated herein, to the Bank’s satisfaction;

9.2 All security docurnentation granting first ranking position to the Bank (unless
otherwise herein expressly agreed to between the Bank and the Borrower) shall have
been executed, delivered, served, registered and published, as applicable, to the
Bank's satisfaction ;

9.3 As applicable, the Promissory Note, Line of credit agreement, Foreign Exchange
Contract, and any other required Facility Agreement shall be executed and to the
satisfaction of the Bank;

9.4 Disbursement to be made to the order of the lawyer in trust;
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10.

Copies of all the invoices and proof of payment to be provided,;

LBC to receive a written request signed by the Borrower and the general contractor
with the list of accounts paid and accounts to be paid;

LBC to receive from the architect in charge, a written report indicating the status and
the construction costs, uncluding associated costs, as of the date of the report
justifying the amount of the disbursement required and the progression and
conformity of the work in progress as per plans, the schedule and the original budget
and with an estimate of the future costs required to complete the project;

LBC to receive an affidavit and/or a solemn declaration from the general contractor
confirming that all sub contractors and suppliers have been paid as per the
agreements;

All cost overruns identified during the project are to be absorbed by the Borrower;

All the documents received by the Borrower for the release of funds are to be found
satisfactory by LBC and its legal advisors;

LBC to receive from its legal advisors a written confirmation that no lien or charge
was published against the property since the last verification;

LBC is to hold back on each advance a sum representing 10% of the amount
disbursed, each hold back is to be released 45 days after the completion of the
project (upon receipt of the architect's certificate confirming that that construction has
been completed), as long as the Borrower is not in default;

The Bank reserves the right to suspend any disbursement(s) when, in its opinion, an
increase in risk has occurred ;

The Bank shall have obtained any other consents, documents, certificates and
opinions it may reasonably require from the Borrower and the Guarantors regarding
its security.

Periodic Review

The terms and conditions applicable to the foregoing credit facilities will be reviewed annually by
the Bank, on or around November 1* of each year.

Fees and Costs: Account Debit Authorization

Review fees of $750 are payable annually and wili be debited from your account.

An overdue reports fee of $350 is payable by the Borrower each time the Bank is
required to follow up with the Borrower for receipt of reports that are submitted after
the timeframe (s) stipulated elsewhere in this Offer, including accounts receivable,
inventory figures, interim financial statements and annual statements, etc.

The Borrower agrees to pay, on demand, all costs, fees and expenses related to the
preparation, execution, registration, publication and renewal of the credit facilities and
of the documentation (security documentation, agreements, or other) related to or
required by this Offer, including fees and disbursements of the Bank’s legal counsel
and other professionals, and all fees and costs incurred in connection with the
realization of the Bank’s security.
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The Borrower, as the account holder, authorizes Laurentian Bank to debit the
following business account number 172-1873566-01 held at Laurentian Bank of
Canada, in accordance with the conditions the Borrower agreed upon in this Offer
Letter, unless otherwise notified in writing.

A debit in written, electronic, or other form, in the amount of the payment of each of
the credit terms, and any periodic fee, can be withdrawn from the account of the
Borrower according to the mentioned frequencies within this Offer. These amounts
can be increased or decreased at any later date. The Bank shall take all reasonable
steps to inform the Borrower of this change within a reasonable timeframe.

The branch of the financial institution where the account is held is not required to
verify that the payment is drawn in accordance with this authorization and the
Borrower acknowledges that the granting of said authorization to the Bank constitutes
notice to the financial institution of said authorization.

The Borrower will notify the Bank in writing of any changes to the account
information.

This authorization can be revoked at any time subject to 30 days notice. The
Borrower may contact the branch for more information on its rights to cancel this
authorization.

The Borrower has certain rights of recourse if a debit is not in accordance with this
authorization. For example, the Borrower has the right to be reimbursed for any debit
that is not authorized or that is not consistent with this Offer.

For more information on the Borrower's rights of recourse, contact the branch or visit
www.cdnpay.ca. The Borrower understands that a written statement to this effect
must be provided to the Bank.

The Borrower agrees to waive the requirements of the Canadian Payments
Association for advance notice regarding the amount(s) payable, the due dates
of debits from the Borrower’s account, and each time a change is made to the
debit amounts or debit due dates.

General Conditions

All financial or accounting terms, determinations, reports and statements referred to
or provided for in this Offer shall be made or prepared in accordance with the
generally accepted accounting principles of the Canadian Institute of Chartered
Accountants, applied in a consistent manner ;

In the absence of manifest error, the books and records held by the Bank will
constitute conclusive evidence of the transactions carried out under this Offer and of
the Borrower's indebtedness to the Bank ;

The Borrower shall make all payments pursuant to this Offer without set off,
compensation or counterclaim, free and clear of, and exempt from , and without any
deduction for or on of account of any taxes. All payments received by the Bank will
first be applied to any interest in arrears, then to the interest, and finally to the
principal ;

The Borrower and Guarantors authorize their legal counsel to communicate to the
Bank information it holds or has cobtained in relation to the Borrower and Guarantors
to the extent that such disclosure is necessary to fulfill the terms and intentions of this
Agreement;
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The Borrower and Guarantors authorize the Bank to communicate to third parties
information it holds or has obtained in relation to the Borrower and Guarantors to the
extent that such disclosure is necessary to fulfill the terms and intentions of this
Agreement;

The Bank can assign its rights in this Offer, in whole or in part, to one or more of its
subsidiaries or to other financial institutions.

Any notice required in connection with this Offer must be in writing and must be sent
through a communication means that allows the sender to prove its delivery.

The Bank's standard forms of security, agreements, and other loan documents
contain covenants, representations, warranties and events of default to which the
Borrower shall be bound, in addition to the covenants, representations, warranties
and events of default contained in this Offer.

For any claims or legal proceedings related to this Offer, the parties agree to the non-
exclusive jurisdiction of the Courts of the Province of Ontario, Canada.

If for the purpose of obtaining judgment in any court in any jurisdiction with respect to
this Offer, it becomes necessary to convert into the currency of such jurisdiction
(herein called the “Judgment Currency”) any amount due hereunder in any currency
other than the Judgment Currency, then conversion shall be made at the rate of
exchange prevailing on the business day before the day on which judgment is given.
For this purpose, “rate of exchange” means the rate at which the Bank is able, on
the relevant date, to sell the currency of the amount due hereunder in Canadian
dollars or US dollars, as the case may be, against the Judgment Currency. In the
event that there is a change in the rate of exchange prevailing between the business
day before the day on which the judgment is given and the date of payment of the
amount due, the Borrower will, on the date of payment, pay such additional amounts
(if any) as may be necessary to ensure that the amount paid on such date is the
amount in the Judgment Currency which, when converted at the rate of exchange
prevailing on the date of payment, is the amount then due hereunder in Canadian
dollars or U.S. dollars, as the case may be. Any additional amount due pursuant to
this judgment currency provision will be due as a separate debt and shall not be
affected by judgment being obtained for any other sums due under or in respect of
this Offer.

If the Borrower designates more than one person, their obligations are joint and
several.

The Bank is authorized (but not obligated) at any time or from time to time, without
notice to the Borrower or to any other person, any such notice being expressly
waived by the Borrower, to set off, compensate and to apply any and ail deposits
(general or special) held for or in the name of the Borrower and any indebtedness or
liability at any time owing or payable by the Bank to or for the credit of or for the
account of the Borrower against and on account of the obligations and liabilities of the
Borrower owing or payable to the Bank under this Offer and the security or other
agreements contemplated herein or therein, irrespective of currency and of whether
or not the Bank has made any demand thereof and whether or not these obligations
and liabilities of the Borrower, or any of them, have matured. The Borrower and the
Bank further agree that the benefit of any term applicable to any deposit, credit,
indebtedness, liability or obligation of the Bank (collectively, the “Deposit”) shall be
lost immediately before the time when the Bank shall exercise its rights pursuant
hereto in respect of a relevant Deposit of the Bank.

No waiver of any provision of this Offer nor consent to any departure by the Borrower
here from shall be effective unless the same shall be in writing and signed by the




Bank, and then such waiver or consent shall be effective only in the specific instance
and the specific purpose for which it is given.

12.14 The parties agree that this Offer can be modified from time to time provided that such
modification is in writing and executed by the parties.

12.15 This Offer is governed by the laws of the Province of Ontario and the federal laws of
Canada applicable therein. The Borrower's rights under this Offer cannot be assigned
without the Bank’s prior consent.

13. Acceptance
If you are in agreement with the terms and conditions of this Offer, please return the enclosed copy
prepared for that purpose, duly signed by the Borrower and by the Guarantors, before December 31,

2013.. After this date, the Bank reserves the right to cancel or modify this Offer, without prior notice
or liability.

Yours very truly.

LAUREN?(&??’K OF CANADA
, ) ! ;

Brad Frelind Robért F. Hyde
Senior Manager Senior Manager

Acceptance

The Borrower(s) confirm(s) that the above financing is (are) for (its) (their) (his) (her) own use and is
not intended to be used by or for the benefit of a third party and acknowledges having read and
understood the terms and conditions of this Offer and accepts them.

Accepted on the day of 20

RSV Investments Inc.

Per:
Name: Sean Kelly
Title:  President

The Guarantors acknowledge having read and understood all terms and conditions of this Offer and
accept(s) them.

The undersigned Guarantors agree that the Bank may until full payment of the amounts due obtain
information on the undersigned from any individual authorized by law as well as from any personal
information agent and any other individual named on the credit reports, any financial institution and
hypothecary insurer.

The undersigned Guarantors agree that the Bank may disclose the information it holds on the
undersigned to any person authorized by law, personal information agent, financial institution,
hypothecary insurer, surety, or with the consent of the undersigned to any other person who so
requests it.




Bank, and then such waiver or consent shall be effective only in the specific instance
and the specific purpose for which it is given.

12.14 The parties agree that this Offer can be modified from time to time provided that such
modificaticr: is in writing and executed by the parties.

12.15 This Of er is governed by the laws of the Province of Ontario and the federal laws of
Canade applicable therein. The Borrower’s rights under this Offer cannot be assigned
without the: Bank’s prior consent.

13.  Acceptance

If you are in agreemen: w th the terms and conditions of this Offer, please return the enclosed copy
prepared for that purpcse duly signed by the Borrower and by the Guarantors, before December 31,
2013.. After this date, t1e Bank reserves the right to cancel or modify this Offer, without prior notice
or liability.

-~

Yours very truly. } Ve
~x /S

LAURENTIAN BARK CF CANADA {1 /
i/

" - g"‘ WA
Brad Frelind % Robért F. Hyde

Senior Manager Senior Manager

Acceptance ‘

The Borrower(s) confirin(s) that the above financing is (are) for (its) (their) (his) (her) own use and is
not intended to be usec by or for the benefit of a third party and acknowledges having read and
understood the terms and conditions of this Offer and accepts them,

| 4

/i X R
Accepted on the | 3 ' day of DLCEMBIK. 2013,

RSV Investments In c.

Per: W_VV
Name: Sean Kelly
Title:  President

The Guarantors acknov/iedge having read and understood all terms and conditions of this Offer and
accepi(s) them.

The undersigned Guarantors agree that the Bank may until full payment of the amounts due obtain
information on the undersigned from any individual authorized by law as well as from any personal
information agent and ¢ ny other individual named on the credit reports, any financial institution and
hypothecary insurer.

The undersigned Guareintors agree that the Bank may disclose the information it holds on the
undersigned to any person authorized by law, personal information agent, financial institution,
hypothecary insurer, surety, or with the consent of the undersigned to any other person who so
requests it.




s N (&)
Accepted on the | )

e \ - » ) 2
day of _DlccMIhEK

Sean Kelly

Signature: g vy

Black Angus Freezor 3eef(2005) Lid.

Per: ,/'«’ av.
Name: Sean Kelly v
Title:  President

2013

Wifness:

Signature: )) ‘2 \(\( 5 el

Name: Mol G AND ERSON

Address: NAPnzI

Sh TTHOENBULY

Black Angus Fine Meats Inc.

Per: [ 1y
Name: Sean Kely v
Title:  President




305 King 5t W Tel.: 519.579.4440

LAURENTIAN Suite 401 Fax: 519.579.3992
BANK Kitchener ON N2G 1B% laurentianbank ca

Kitchener, June 27, 2017
RSV Investmenls Inc.
207484 Highway 26
Thornbury, Ontario

NOH 2P0

Aftention: Mr. Sean Kelly

Re: Amendment of Credit Facilities

Whereas under the lerms and conditions of the agreement entered into between Laurentian Bank of
Canada (the “Bank”) and RSV Investments Inc. (the “Bomower”), on December 10, 2013, as
amended, renewed or replaced from time to lime {the “Letter of Offer”}, the Bank has extended credit
facilities to the Borrower.

For more certainty, and unless specifically modified hereby, all terms and conditions stipulated in
agreements signed with the Bank regarding the said credit facilities, their renewal and additions, as
the case may be, and all securities held by the Bank remain in full effect, without novation or
derogation.

Dear Sir:

We are pleased to inform you that review of your credit facilities has been completed and that, subject
lo your acceptance, the Letter of Offer is modified as follows:

Borrower
Initial L



1. Credit Facilities: Amount and Type
Facility 2B wili now read as follows:

Facility 2B: $1,163,000 Term loan with a new 166 month Amortization period, with a new 60
month term, maturing July 1, 2022;

2, Purposae of the Financing
Facility 2B will now read as follows:

Facility 2B: To refinance existing Facility 2B and provide additional funds for equity injection to
related companies Black Angus Fine Meats & Game Inc. and Black Angus Freezer

Beef (2005) Ltd.;
4, Terms and Conditions
Paragraph 4.1 will now read as foflows:
4.1 Facility 2B — Term Loan

{a) The maximum amount provided under the facility shall be limited to $1,163,000,
consisting of:

i. The existing outstanding balance of the facility at the time of refinancing
($855,428 as at July 1, 2017, and subject to monthly repayments),
ji.  The remainder provided as new funds ("the New Advance~}

(b) The New Advance is to be used for the equity injection lo related companies Black
Angus Fine Meats & Game Inc. and Black Angus Freezer Beef (2005) Lid.

(¢} The New Advance shall be made in a single disbursement.
5. Repayment

Facility 2B will now read as follows:

Facility 2B: $1,163,000 Term Loan: This facility is granted for a term of 60 months (lhe
“Term™) and is repayable by consecutive monthly instalments as
follows: 59 instaiments of $7,012 (principal) plus interest and 1
instalment of $749,292 (principal) plus interest. All amounts
outstanding under this facility must be repaid in full on the last day of
the Term. (The amorlization period is 166 months);

6. Security

By accepling this Offer, the Borrower confirms and acknowledges that the security already held by
the Bank secures advances and/or facilities previously granted by the Bank as well as advances
andfor Facility extended or to be extended to the Borrower by the Bank in compliance with this Offer
and that all such security remains in full force and effect, unamended, except as may be set forth in
this Offer.

il
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The following security, to the extent not already held, must be held by the Bank, the whole in form
and subslance salisfactory to the Bank:

Paragraphs 6.1, 6.2 and 6.12 will now read as follows:
6.1 Collateral mortgage in the amount of $2,085,000 (increased from $1,800,000) on the

real property located at 207484 hwy 26, Town of Blue Mountains, Ontario. No prior
encumbrances; (To be obtained, “TBO")

6.2 Title Insurance in the amount of $2,085.000 (increased from $1,800,000) on the real
property located at 207484 hwy 26, Town of Blue Mountains, Ontario; {TBO)

6.12 Promissory Note lo evidence Facility 28 in the amount of $1,163,000, {TBO}

Add:

6.14 Undertaking to provide by September 1, 2017, a collateral mortgage in the amount of

$500,000 on the real properly located at 4810 Concession 4 Road, West Lincoln,
Ontario,. No prior charges; (TBO)

6.16 Undertaking to provide by Seplember 1, 2017, fitle insurance in the amount of
$500,000 on the real property located at 4810 Concession 4 Road, West Lincoin,
Ontario; (TBO)

9. Conditions Pracedent to Disbursement(s)
Section 8 is replaced in its entirety and will now read as follows:

9.1 All necessary corporate actions shall have been taken by the Borrower and by the
Guarantor(s) (if any) to authorize the execution of this Offer, the securily
documeniation, and other agreements contemplated herein, to the Bank's
satisfaction;

9.2 All security documentation granting first ranking position {o the Bank (unless
otherwise herein expressly agreed o between the Bank and the Borrower) shall have
been executed, delivered, served, registered and published, as applicable, to the
Bank's satisfactian;

9.3 As applicable, the Promissory Noie, Line of credit agreement, Foreign Exchange
Contract, and any other required Facility Agreement shall be executed and to the
salisfaction of the Bank;

9.4 The Bank shall have received all information necessary in order to comply with legal
and internal requirements in respect to the Proceeds of Crime (Money Laundering)
and Terrorist Financing Act (PCMLTFA), and Know Your Customer (KYC) legislation;

9.5 The Bank reserves the right lo suspend any disbursement(s) when, in its opinion, an
increase in risk has occurred,

96 The Bank shall have obtained any other consents, documents, cerdificales and

opinions it may reasonably require from the Borrower and the Guarantor(s) (if any)
regarding its security;

i
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1. Fees and Costs: Account Debit Authorization

Add:
11.5 Non-refundable fees of $1,000 for review and process purposes are payable by the
Borrower on the date of acceptance of this Offer.
12. General Conditions
Add:
12.16 Unless the context requires otherwise, words importing the singular shall include the
plural and vice versa, and words importing gender shall include all genders;
ACCEPTANCE

The Borrower accepts to pay, on demand, all costs, fees and expenses related to the preparation,
execulion, publication and renewal of the credit facilities and of the documentation (security
documentation or other) related to these presents, including fees of legal counset of the Bank and all
fees and costs incurred for the realization of the Bank’s security.

All other provisions stipulated in the Letter of Offer, and not modified under the terms and conditions of
this letter, remain in effect. The Lelter of Offer, as amended, renewed or replaced from time to time,
including the modifications herein, form a single agreement. This agreement may not be interpreted as
effecting novation with respect io the obligations contained in the Letter of Offer, or derogation to the
rights, clauses and conditions stipulated thergin.

If you are in agreement with the terms and conditions of these modificalions, please return the enclosed
copy prepared for this purpose, duly signed before July 11, 2017, After this date, the Bank reserves the
right to cancel or modify these amendments, without prior notice or liability.

Best regards,

LAURENTIAN BANK, OF CANADA

Per: 7 Per: A
Name: Brad Fleund Name: |Aditya Vasuflev
Title:  Senior Manager Tille: ssistant Vite President

Borrower and Guarantors acceptance page foliows.]
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ACCEPTANCE

The Borower accepts the terms and conditions of these amendments. Furthermore, the Borrower
coniirms that the credits facilities are for its personal use and are not intended to be used by or for the

benefit of a third-party.

Signed in duplicate at T}bﬂJ S '7/ 3 - day of 2017.

RSV INVESTMENTS INC.

Per: 4
Name: Sean Kelly / V

Title:  President

The Guarantors acknowledge having read and understoed the lerms and conditions of these presents
and accept them. The Guaraniors acknowledge having received all information required to fully
understand their obligations. The Guarantors also declare being severally liable forsthe Borrower's

obligations.
Tidv ‘/ B"Ws i day of

Signed in duplicate at

BLACK ANGUS FREEZER BEEF (208%) LTD. BLACK ANGUS FINE MEATS ME INC.
Per: ﬂ Per: .,

Name: Sean Kelly Name: Sean Ke

Title:  President V V Title:  President

SEAN KELLY Witness:
Signature: / Signature: IM

Address: ‘[/] 7 Name: VB fRXeal)
4/ Address: 3o.< 14 sb o) Eidne abadd biy
/
Amendment/RSViJune 2017 5 Botrower
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LAURENTIAN

BANK

July 24, 2017

Michael Letourneau
Sorbaralaw

31 Union Street East,
Waterloo, ON, N2J 1B8

Dear Michael:

RE: Laurentian Bank Commercial Lending Program -
RSV Investments Inc. ("the Borrower")

Kindly acl on our behalf respecting the preparation and execution of all required documentation for the
above-noted Borrower pursuant to this engagement letter and our Offer of Finance (the "Offer") and
advise the Bank appropriately in connection with such transactions.

The Lender for the purposes of the credit and security documentation is to be Laurentian Bank of
Canada.

Enclosed is a copy of our Offer dated June 27, 2017, which has been accepted without change,

Our financing of the increase to existing Facility 2B will be advanced in a single disbursement. The
fransaction should close by August 4, 2017, if not sooner.

Borrower's Solicitor
The solicitor for the Borrower is to be advised.

Documentation

The Bank’s standard documentation (which has been previously forwarded to you) is to be utilized as
applicable. Please note that it is not our normal practice to negotiate material changes to the standard
provisions of such documentation.

Amendments to the Standard Documentation or to the Offer to Finance

There may be occasion when amendments to our standard documentation or the terms of the Offer are
warranted due to their non-material nature or due to the nature of the financing. When changes are
warranted you are to request confirmation of our approval in writing and provide your opinion that the
amendments will not affect the validity or rank of the Bank's security contemplated by the Offer or unduly
restrict our ability to act under the terms of the credit facility.

Please proceed to complete all documentation, opinions and other matters required to satisfy the terms of
the Offer and recommend in wriling any additional requirements or documents you believe are necessary
or appropriate for a transaction of this nature. Please inform us promptly in writing of any concern you
believe we should consider.

ID Mandate
Our Borrower has been previously identified in accordance with all requlatory requirements. You are not
required to re-identify at this time.

Note: Should the signatories have been previously identified you are not required o re-identify as per the
above, Simply advise us as to whom the current signatory is and we will confirm the exemption to this
requirement in writing New signatories must be identified.

130 Adelaide Sireet West, Suite 300
Toronto ON M5H 3P5



Preauthorized Payment (PAP) Mandate
The Bank will fulfill the required PAP mandate and provide a completed PAP document to be included in
your reporting book.

Searches

We would ask that you complete all security and title searches that would be appropriate for a transaction
of this nature and provide us with your preliminary repert (including registrations under the Personal
Property Security Act, Bank Act, or against the real property, if applicable,} as quickly as possible via fax
so thal we may instruct you further. Please act only upon receipt of written confirmation from us regarding
existing registrations, prior charges and tille issues. Please include all search results including
Complete Articles with the Reporting Books,

Registrations

Cur poiicy for PPSA registrations is to (a) not record a General Collateral Description on Financing
Statements which detail, if included, might effectively limit our security, (b) file for a registration period of
al least ten years, and (c) indicate the bank as the secured party at the following address: Transit
0B52T, 300-130 Adelaide Street West, Toronto, Ontario M5H 3P5.

Please note: The Bank has appointed Davis & Henderson (D+H) as its Agent in all PPSA jurisdictions to
register financing stalements and accompanying documents at the Personal Property Registry Offices.
PPSA registrations must be processed via their website. You will receive an electronic confirmation with
hard copy of the transaction, to follow.

All cosls associated with the preparation and registration of the above will be the responsibility of the
Borrower. We request that you obtain an invoice directly from D+H, deduct the costs from the advance
proceeds, and remit payment directly to D+H. When remitting your payments to D+H, on the cheque
please show the account number (CNS-LB<#) and the invoice number (located on the invoice provided by
D+H). PPSA registration particulars are to be included in your final reporting package.

Insurance

In cases where a morigage is obtained, we require Title Insurance in an amount equal to the registered
charge against the property If Title Insurance is not obtained, we require a survey of the property and
your apinion in regard 1o {a) a Clearance Certificate from the Fire Department, and (b) any deficiencies
under the Municipal and Provincial property codes.

Advances

Advances are to be made via your trust account once you inform us that you are satisfied with the
documentation and will provide the opinion of your firm that our documentation provides a perfected valid
security interest with the desired rank and includes the terms and conditions stipulated in our Offer.

Fees

As you know, the Bank functions within a system of pre-approved outside counsel. In this regard, if the
individual lawyer or lawyers who will be working on this matter are not knawn to the Bank from previous
transactions, kindly provide us, by return fax, with the names, year of call to the Bar and hourly billing rate
of such individual[s].

Your fees and disbursements are the responsibility of the Borrower as contemplated in the Offer.

In all cases, you should ensure that the Bank's documentation confirms the identity of the party ultimately
responsible for your fees and disbursements. If that party is the Borrower, you should also ensure that the
documentation permits you to deduct the amount of your account from the first disbursement of the loan.

Conflicts of interest
Obviously, we require immediate disclosure in writing of any conflict of interest that your firm may have in
connection with the financing transaction contemplated in this letter.



- Closing documents
Please provide your final report and opinion with the criginal documentation, including a copy of the Offer
and our engagement letter to you, no later than 30 days after closing. Documentation & Security (130
Adelaide Street, West, Suite 300} will require one original copy of all relevant documents, in a cerlox-
bound book, pius one version in PDF format via CD-ROM. Any future additions or changes to these
documents shouid also be sent to Docurnentation & Security via PDF/CD-ROM. We understand that you
will permanently keep an originai copy of all documents in your file

Should you have any questions or wish to discuss the details of the Offer, please contact the
undersigned.

Yours truly,

G e

Brent Barrett
Senior Associate, Documentation & Security
416.865.5995

c.c.: Brad Freund, Senior Manager, Commercial Banking
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made the 4th day of November, 2009

BETWEEN: RSV INVESTMENTS INC., having a place of business at 207484 Highway 26, Thornbury, Ontario
NOH 2P0, Fax No. 519.599.2338

(hereinafter called the "Debtor")

AND: LAURENTIAN BANK OF CANADA, having an office at 130 Adelaide Street West, Suite 300,
Branch 842 Legal Services, Toronto, Ontario M5H 3P5, Fax No. 416.865.5904

(hereinafter called the "Bank")

In consideration of the sum of Oné Dollar ($1.00) now paid to it by the Bank (receipt of which is
hereby acknowledged), and to secure the due payment and performance of all Obligations (hereinafter defined), the
Debtor hereby agrees with the Bank and provides as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
As used herein the following expressions shall have the following meanings:

"Affiliate” has the meaning ascribed to such term in the Business Corporations Act (Ontario), including the
corporations (if any) referred to as Affiliates in Schedule "D" hereto;

“Borrower” means RSV Investments Inc.;
"Business Day" means any day except Saturday, Sunday or a statutory holiday;

"Collateral"” means all present and future property and assets of the Debtor whether now or hereafter specifically
charged or subjected to the floating charge under Section 2.1 (except as excluded pursuant to Section 2.2);

"Encumbrance™ means any mortgage, lien, pledge, assignment, charge, security interest, title retention agreement,
hypothec, levy, execution, seizure, attachment, garnishment, right of distress or other claim in respect of property of
any nature or kind whatsoever howsoever arising: (whether consensual, statutory or arising by operation of law or
otherwise) and includes arrangements known as sale and lease-back, sale and buy-back and sale with option to buy-
back;

"Environmental Assessment” means any inquiry, investigation or report of the environmental condition of the
Premises;

"Environmental Laws" means all applicable federal, provincial, regional, state, municipal or local laws, common law,
statutes, regulations, ordinances, codes, rules, guidelines, requirements, certificates of approval, licences or permits
relating to Hazardous Substances or the use, consumption, handling, transportation, storage or Release thereof
including without limitation (and in addition to any such laws relating to the environment generally) any such laws
relating to public health, occupational health and safety, product liability or transportation;

"Environmental Order" means any prosecution, order, decision, notice, direction, report, recommendation or
request issued, rendered or made by any Governmental Authority in connection with Environmental Laws or
Environmental Orders;

"Event of Default" means any one or more of the events set out or referred to in Section 5.1;
"Financial Indebtedness" of the Debtor means the aggregate (without duplication) of the following amounts:

(a) money borrowed, indebtedness represented by notes payable, and drafts accepted representing
extensions of credit (including, as regards any note or draft issued at a discount, any amount that
could reasonably be regarded as being the amortized portion of such discount as at the date of
determination);

(b) all obligations (whether or not with respect to the borrowing of money) which are evidenced by
bonds, debentures, notes or other similar instruments or not so evidenced but which wouid be
considered to be indebtedness for borrowed money;

(c) all indebtedness upon which interest charges are customarily paid;

(d) net amounts payable pursuant to interest swap arrangements;
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(e) capital lease obligations and all other indebtedness issued or assumed as full or partial payment for
property or services or by way of capital contribution;

® all letters of credit and letters of guarantee issued by a financial institution at the request of or for
the benefit of the Debtor;

(9) any guarantee (other than by endorsement of negotiable instruments for collection or deposit in the
ordinary course of business) in any manner, directly or indirectly, of any part or all of any obligation
of a type referred to in any of paragraphs (a) to (e) above; and

)] any of the foregoing amounts in respect of any Subsidiary of the Debtor whose accounts are not
required under generally accepted accounting principles to be consolidated with the accounts of the
.Debtor;

including (without limitation) all Obligations but excluding:

0] trade payables, expenses accrued in the ordinary course of business, customer advance payments
and deposits received in the ordinary course of business unless the time for due payment of which
extends, or is intended to extend, more than twelve months from the date as of which the
determination of Financial Indebtedness is being made; and

1)} indebtedness of the Debtor which is effectively postponed in favour of the Bank;

"Governmental Authority” means any nation, government, province, state, region, municipality or other political
subdivision or any governmental department, ministry, commission, board, agency or instrumentality or other public
authority or person, domestic or foreign, exercising executive, legislative, judicial, regulatory or administrative
functions of, or pertaining to, government, and any corporation or other entity owned or controlied (through stock or
capital ownership or otherwise) by any of the foregoing and includes any court of competent jurisdiction;

"Guarantor” means any person who has guaranteed the indebtedness of the Debtor in favour of the Bank;

"Hazardous Substance"” means any substance, combination of substances or by-product of any substance which is
or may become hazardous, toxic, injurious or dangerous to any person, property, air, land, water, flora, fauna or
wildlife; and includes but is not limited to contaminants, pollutants, wastes and dangerous, toxic, deleterious or
designated substances as defined in or pursuant to any Environmental Laws or Environmental Orders;

"l.ease" means any lease (whether now existing, presently arising or created in future) whereby the Premises orany
part thereof are demised and leased to the Debtor;

"l.oan Document” means this Agreement, any of the Security Documents or any other agreement or instrument
(whether now existing, presently arising or created in future) delivered by the Debtor or by any Guarantor to the Bank;

"Normal Business" has the meaning ascribed thereto in Schedule "D" hereof;

"Obligations™ means all monies now or at any time and from time to time hereafter owing or payable by the Debtor
or the Borrower to the Bank and all other obligations (whether now existing, presently arising or created in the future)
of the Debtor or the Borrower in favour of the Bank, and whether direct or indirect, absolute or contingent, matured or
not, whether arising from agreement or dealings between the Bank and the Debtor or the Borrower or from any
agreement or dealings with any third person by which the Bank may be or become in any manner whatsoever a
creditor or other obligee of the Debtor or the Borrower or however otherwise arising and whether the Debtor or the
Borrower be bound alone or with another or others and whether as principal or surety, including monies payable or
obligations arising in connection with the Offer of Finance; for certainty, the Obligations include all Obligations
recorded at any branch or other office of the Bank, wherever located, and are not restricted to those Obligations
recorded at the office of the Bank set out herein;

"Occupants” means the Debtor, its tenants and other occupants of any Premises;
"Offer of Finance" has the meaning ascribed thereto in Schedule "D" hereto;

"Permitted Encumbrances™ means the following:

(@) liens for taxes, assessments, governmental charges or levies not for the time being due and
delinquent;
(b) easements, rights of way or other similar rights in land existing at the date of this Agreement which

individually or in the aggregate do not in the Bank's opinion materially detract from the value of the
property concerned or materially impair its use in the operation of the business of the Debtor;

() rights reserved to or vested in any Governmental Authority by the terms of any lease, licence,
franchise, grant or permit, or by any statutory provision, to terminate the same or to require annual
or other periodic payments as a condition of the continuance thereof;

(d) any Encumbrance the validity of which is being contested by the Debtor in good faith by
appropriate legal proceedings and in respect of which either

0] security adequate in the opinion of the Bank has been provided to it to ensure payment of
such liens

or
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(i) the Bank is of the opinion that such liens are not materially prejudicial to the security
hereof;
(e) any reservations, limitations, provisos and conditions expressed in any original grant from the

Crown which do not in the Bank's opinion materially detract from the value of the property
concerned or materially impair its use in the operation of the business of the Debtor;

® title defects or irregularities which, in the opinion of counsel to the Bank, are of a minor nature and
in the aggregate will not in the Bank's opinion materially detract from the value of the property
concerned or materially impair its use in the operation of the business of the Debtor;

(9) Purchase Money Securities; and
h) the Encumbrances set out in Schedule "C" hereto;
“PPSA” means the Personal Property Security Act (Ontario);

"Premises” means all lands and premises owned or occupied by the Debtor from time to time (including the lands
and premises referred to in Schedule "A" hereto);

"Purchase Money Security” means any Encumbrance given, reserved, created, assumed or arising by operation of
law, whether or not in favour of the transferor, after the date hereof to provide or secure, or to provide the Debtor with
funds to pay the whole or any part of, the consideration for the acquisition of tangible personal property other than
Inventory where:

(a) the principal amount of such Encumbrance is originally at least 75% but not greater than 100% of
the cost to the Debtor of all of the property encumbered thereby, and

(b} the Encumbrance only covers the property being acquired by the Debtor

and includes the renewal, extension or refunding of any such Encumbrance and of the indebtedness represented
thereby upon the same property provided that the indebtedness secured thereby and the security therefor are not
increased thereby; '

"Receiver" shall include one or more of a receiver, receiver-manager or receiver and manager of all or a portion of
the undertaking, property and assets of the Debtor appointed by the Bank pursuant to this Agreement or by or under
any judgment or order of a court;

"Release” includes abandon, add, deposit, discharge, disperse, dispose, dump, emit, empty, escape, leach, leak,
migrate, pour, pump, release or spill;

"Security Documents” means, collectively, this Agreement and all other agreements and other instruments
delivered to the Bank by the Debtor (whether now existing or presently arising) for the purpose of establishing,
perfecting, preserving or protecting any security held by the Bank in respect of any Obligations; :

“Share Ownership” has the meaning ascribed to such term in Schedule "D" hereto; and

"Subsidiary” means a corporation in which the Debtor owns, directly and/or indirectly through one or more
Subsidiaries, a majority of shares carrying the right to elect at least a majority of the members of the board of
directors. '

1.2 interpretation

1.21 "This Agreement”, "hereto", "he‘reby", "hereunder”, "herein”, and similar expressions refer to
the whole of this Agreement and not to any particular Article, Section, subsection, paragraph,
clause, subdivision or other portion hereof.

122 The words ‘including’, “includes”, “any” and “or” shall not be limiting or exclusive unless
expressly indicated to the contrary.

123  The term, “Debtor” includes each party hereto executing this Agreement in that capacity, both
collectively and individually. Their liability hereunder shall be both joint and several. Any provision
of this Agreement which mentions the Debtor shall be applied separately to each named Debtor
and to all of them collectively. In the case of a Debtor which is a partnership, any provision of this
Agreement which mentions the Debtor shall be applied separately to the partnership, to each of the
partners (whether or not signatory hereto but excluding the limited partners, if any) and to all of
them (including the partnership) collectively.

1.24  Except as expressly provided herein, terms which are defined in the PPSA shall have the same
meaning where used herein.

1.25 = Words importing the singular number only include the plural and vice versa and words importing
gender shall include all genders and words importing persons include individuals, parinerships,
corporations, trusts, unincorporated associations, joint ventures, Governmental Authorities and
other entities.

1.26  The headings of the Articles and Sections are inserted for convenience of reference only and shall
not affect the construction or interpretation of this Agreement.
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1.2.7

Unless otherwise expressly provided in this Agreement, any reference in this Agreement to any law
shall include any by-law, regulation, order, act or statute of any Governmental Body and shall be
construed as a reference thereto as amended or re-enacted from time to time or as a reference to
any successor thereto.

1.3 Governing Law

Ontario.

2.1 Charge

Debtor hereby:

211
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This Agreement shall be governed by and‘ construed in accordance with the laws of the Province of

ARTICLE 2
SECURITY

For the purpose set out in Section 2.5 but subject to the exceptions set forth in Section 2.2, the

grants, sells, assigns, conveys, transfers, mortgages, pledges and charges, as and by way of fixed
and specific mortgage, pledge and charge to and in favour of the Bank, and grants to the Bank a
security interest in, all personal property of every nature and kind whatsoever and wheresocever
situate now or at any time and from time to time owned by the Debtor or in which or in respect of
which the Debtor has any interest or rights of any kind together with all Proceeds thereof and
therefrom, renewals thereof, Accessions thereto and substitutions therefor, including the following
described property:

(a) all inventory of whatsoever kind (including vehicles) and wherescever situate now owned
or hereafter acquired by the Debtor including goods for sale or lease or that have been
leased; goods furnished or to be furnished under a contract of service; goods which are
raw materials, work in process or materials used or consumed in a business or profession
of the Debtor; goods used or procured for packing; finished goods; industrial growing
crops, oil, gas and other minerals to be extracted; timber to be cut; and the young of
animals after conception ("Inventory™);

(b) all book accounts and book debts and generally all accounts, debts, dues, claims, choses
in action and demands of every nature and kind howsoever arising or secured including
letters of credit, and advices of credit, which are now due, owing or accruing or growing
due to or owned by or which may hereafter become due, owing or accruing or growing
due or owned by the Debtor including but not limited to claims against the Crown and
claims under insurance policies ("Accounts");

(c) all machinery, equipment, tools, apparatus, plants, fixtures, furniture, vehicles, goods and
other tangible personal property of whatsoever nature and kind, now owned or hereafter
acquired by the Debtor other than Inventory ("Equipment");

(d) all chattel paper now owned or hereafter acquired by the Debtor ("Chattel Paper");

(e) all warehouse receipts, bills of lading and other documents of title, whether negotiable or
otherwise, now owned or hereafter acquired by the Debtor ("Documents of Title");

® all instruments now owned or hereafter acquired by the Debtor ("Instruments");

(9) all deeds, documents, writings, papers, books of accounts and other books and records,
whether or not in computerized form, evidencing or relating to Accounts, Chattel Paper,
Instruments or Documents of Title or by which such are or may hereafter be secured,
evidenced, acknowledged or made payable; and all contracts, securities, instruments and
other rights and benefits in respect thereof;

(h) all shares, Securities, stocks, warrants, bonds, debentures, debenture stock or the like
. now owned or hereafter acquired by the Debtor;

0] all intangible property and intangibles now owned or hereafter acquired by the Debtor

including, but not limited to, choses in action, goodwill, patents, trademarks, copyrights
and other industrial property ("Intangibles');

()} all monies other than trust monies lawfully belonging to others;

(k) any property in any form (including fixtures) derived directly or indirectly from any dealings
with any property herein described (including all products and cash and non-cash
proceeds thereof); indemnification or compensation for any such property lost, destroyed,
damaged or lawfully or unlawfully taken or injuriously affected; all increases, additions and
Accessions thereto and substitutions and replacements thereof;

) all personal property, if any, described in Schedule "B" hereto; and

charges with payment and performance of the Obligations to and in favour of the Bank as and by
way of a floating charge the whole of the undertaking of the Debtor and all of its property and
assets, real and personal, movable and immovable, tangible and intangible, of every nature and
kind whatsoever and wheresoever situate, both present and future (other than property and assets



from time to time effectively subjected to the fixed and specific mortgages, charges and security
interests created hereby or by any instrument supplemental hereto).

2.2 Exceptions

221 Exception as to Leases

The last day of any term of years reserved by any lease, verbal or written, or any agreement
therefor, now held or hereafter acquired by the Debtor is excepted out of the Collateral, but the
Debtor shall stand possessed of any such reversion upon trust to assign and dispose thereof as the
Bank may direct. Where the giving of a fixed and specific mortgage and charge on any real or
personal property held by the Debtor under lease requires the consent of any person, the giving of
the fixed and specific mortgage and charge hereunder on such property shall not take effect until
such consent is obtained or legally dispensed with, but the Debtor shall hold its rights in such
property in trust for the Bank if so doing does not require the consent of another person. The

- suspension of the effect of the fixed and specific mortgage and charge on such property shall not
affect the fixed and specific mortgage and charge on any other property of the Debtor.

222 Exception as to Consumer Goods

Consumer Goods now held or hereafter acquired by the Debtor are excepted out of the Collateral.

2.3 Charge Valid Irrespective of Advance of Money

The mortgages, pledges and charges hereby created shall have effect and be deemed to be
effective whether or not the monies or obligations hereby secured or any part thereof shall be advanced or owing or
in existence before or after or upon the date of this Agreement and neither the giving of this Agreement nor any
advance of funds shall oblige the Bank to advance any funds or any additional funds. The Debtor acknowledges that
the parties have not agreed to postpone the time for attachment of any of the charges created hereby, including the
floating charge created hereby, all of which shall attach upon the execution hereof or, in the case of after-acquired
Coliateral, as soon as the Debtor acquires rights therein. The Debtor acknowledges that value has been given.

2.4 Supplemental Indentures

The Debtor shall from time to time on demand by the Bank execute and deliver such further deeds
or indentures supplemental hereto, which shall thereafter form part hereof, for the purpose of mortgaging to the Bank
any property now owned or hereafter acquired by the Debtor and falling within the description of the Collateral, for
correcting or amplifying the description of any property hereby mortgaged or intended so to be, or for any. other
purpose not inconsistent with the terms of this Agreement.

2.5 Continuing Security

The Collateral and any other security given with the Bank's consent in replacement thereof,
substitution therefor or in addition thereto shall be held by the Bank as general and continuing security for due
payment and performance of all Obligations, including all costs and amounts payable pursuant hereto and interest on
the Obligations at the rate or rates applicable thereto in accordance with the Offer of Finance. :

2.6 Application of Payments

Any and all payments made at any time in respect of the Obligations and the proceeds realized
from any securities held therefor (including moneys realized from the enforcement of this Agreement and any
increase in or profits from the Collateral) may be applied (and reapplied from time to time notwithstanding any
previous application) to such part or parts of the Obligations as the Bank sees fit, or held by the Bank unappropriated
as additional security hereunder for such period of time as the Bank sees fit to be applied against the Obligations
when and how the Bank sees fit. The Debtor shall be accountable for any deficiency and the Bank shall be
accountable for any surplus. .

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

341 General Representations and Warranties

The Debtor represents, warrants and covenants to and with the Bank as follows:
3.1.1 Status

The Debtor is duly incorporated and validly subsisting under the laws of its jurisdiction of
incorporation (or, if a partnership, is a validly subsisting partnership) and has the power and
capacity to own its properties and assets and to carry on its business as presently carried on by it;
and holds all material licences, permits and assets as are required to own its properties and assets
and to carry on business in each jurisdiction in which it does so.

312 Power and Capacity

The Debtor has the power and capacity to enter into each of the Security Documents to which it is
a party and to do all acts and things as are required or contemplated hereunder or thereunder to be
done, observed and performed by it.
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3.1.10
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Due Authorization and Enforceability

The Debtor has taken all necessary action to authorize the execution, delivery and performance of
each of the Security Documents to which it is a party and each such document constitutes, or upon
execution and delivery will constitute, a valid and binding obligation of the Debtor enforceable
against it in accordance with its terms, subject only to the following qualifications:

(a) an order of specific performance and an injunction are discretionary remedies, and in
particular, may not be available where damages are considered an adequate remedy;
and

(b) enforcement may be limited by bankruptcy, insolvency, liquidation, reorganization,

reconstruction and other similar laws generally affecting enforceability of creditors’ rights.

No Contravention

The execution and delivery of this Agreement and the other Security Documents and the
performance by the Debtor of its obligations thereunder (i) does not and will not violate any-law or
any provision of the articles, by-laws, constating documents or other organizational documents of
the Debtor (or, if a partnership, the partnership agreement respecting the Debtor) or constitute a
breach of any existing contractual or other obligation of the Debtor or contravene any licence or
permit to which the Debtor is subject, (i) will not result in the creation of, or require the Debtor to
create, any Encumbrance in favour any person other than the Bank, and (iii) will not.result in or
permit the acceleration of the maturity of any indebtedness or other obligation of the Debtor.

No Consents Required

No authorization, consent or approval of, or filing with or notice to, any person is required in
connection with the execution, delfivery or performance of this Agreement or any of the other
Security Documents by the Debtor.

Locations

The chief executive office of the Debtor is at the location specified in Schedule "D" hereto and all of
the tangible Collateral which is personal property (except for Inventory in transit) is located at the
Premises referred to in Schedule "A" hereto.

Leases
With respect to each Lease now existing:

(a) the copy of the Lease provided to the Bank contains the entire agreement between the
Debtor, the lessee and any guarantor, surety or indemnitor respecting the subject matter
and there have been no modifications, amendments or extensions thereto or thereof: and

(b) the Lease is in full force and effect and in good standing.

Financial Statements

The financial statements of the Debtor in the form delivered by the Debtor to the Bank have been
prepared in accordance with generally accepted accounting principles consistently applied and
fairly, completely and accurately present the financial condition of the Debtor and the financial
information presented therein for the period and as at the date thereof. Since the date of the last
financial statements delivered to the Bank there has been no development which has had or will
have a material adverse effect upon the business, property, financial condition or prospects of the
Debtor or upon the ability of the Debtor to perform its obligations under any of the Security
Documents.

Solvency

The Debtor is not an insolvent person within the meaning of the Bankruptcy and Insolvency Act
(Canada). No act or proceedings have been taken by or, to the Debtor's knowledge, against or, to
the Debtor's knowledge, are pending in connection with, and the Debtor is not in the course of and
has not received any notice with respect to, amalgamation, winding-up, surrender of charter,
cancellation of charter, dissolution, liquidation, insolvency, bankruptcy, reorganization or a sale of
assets out of the ordinary course of business. The Debtor is not in default in complying with the
provisions of the Employer Health Tax Act (Ontario), the Retail Sales Tax Act (Ontario), the Fuel
Tax Act (Ontario), the Gasoline Tax Act (Ontario), the Tobacco Tax Act (Ontario) or, if a
corporation, the Corporations Information Act (Ontario) or the Corporations Tax Act (Ontario).

No Litigation

There are no actions, suits, judgments, awards or proceedings pending or, to the knowledge of the
Debtor, threatened against the Debtor before any court or government department, commission,
board, agency or instrumentality, domestic or foreign, or before any other authority, or before any
arbitrator of any kind, which would, if determined adversely to the Debtor, materially adversely
affect its business, property, financial condition or prospects or its ability to perform any of the
provisions of any Security Document to which it is a party or which purports to affect the legality,
validity or enforceability of any Security Document, and the Debtor is not in default with respect to
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any judgment, order, writ, injunction, award, rule or regulation of any Governmental Authority or any
arbitrator, which individually or in the aggregate results in any such material adverse effect.

No Default

The Debtor is not in default or breach under any material commitment or obligation (inciuding
obligations in relation to Financial Indebtedness) or under any order, writ, decree or demand of any
Governmental Authority or with respect to any leases, licences or permits to own and/or operate
material properties and assets or to carry on business and there exists no state of facts which, after
notice or the passage of time or both, would constitute such a default or breach; and there are not
any proceedings in progress, pending or threatened, which may result in the revocation,
cancellation, suspension or any adverse modification of any such leases, licences or permits.

All Material Information Supplied

The Debtor has provided to the Bank all material information relating to the financial condition,
business and prospects of the Debtor and the Guarantors (if any) and ali such information is true,
accurate and complete in all material respects.

Serial Numbered Goods and Fixtures

Full particulars (including serial number, year, make and model) of each motor vehicle, trailer,
mobile home, boat, outboard motor and aircraft in which the Debtor has rights and which is not
Inventory are set out in Schedule "B" hereto. None of the goods comprised in the Collateral are
fixtures except any fixtures that are described so that they may be readily identified in Schedule "B"
hereto and that are affixed or attached to the Premises described in Schedule "A" hereto.

Consumer Goods

None of the Collateral now owned or hereafter acquired is now or shall at any time be Consumer
Goods of the Debtor.

3.2 Environmental Representations and Warranties
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The Debtor represents, warrants and covenants to and with the Bank as follows:

The Collateral and the operations of the Occupants now and will at all times in future comply in all
material respects with all Environmental Laws and Environmental Orders.

After due and diligent inquiry, it has been found that, except for substances necessary to the
carrying on of the Normal Business of the Debtor, there is no Hazardous Substance on or in any of
the Premises, no Hazardous Substance has ever been used, stored, located or Released on or in
any of the Premises, no part of the Premises is or has ever been contaminated by any Hazardous
Substance.

After due and diligent inquiry and except as approved by the Bank in writing, it has been found that
there are no:

@) underground or above-ground storage tanks;
(b) asbestos or material containing asbestos;
(c) urea formaldehyde or material containing urea formaldehyde;

at, on or under the Premises and none of the foregoing will at any time in future be placed, installed
or Released at, on or under the Premises without the prior written consent of the Bank.

Any underground or above-ground storage tanks located at, on or under the Premises which have
been approved by the Bank have been identified, registered, constructed, operated and maintained
as required by Environmental Laws and Environmental Orders and they are presently in a state of
good condition and repair, have not leaked and are not presently leaking any of their contents.

There is no judicial or administrative proceeding or investigation pending and no Environmental
Order has been issued or, to the best of the Debtor's knowledge, threatened concerning the
possible violation of any Environmental Laws or Environmental Orders by any of the Occupants, by
any of the operations of the Occupants or otherwise in relation to the Collateral.

To the best of the Debtor's knowledge (after due and diligent inquiry), no condition exists as to any
parcel of real property contiguous to or in close proximity with the Premises which would require a
qualification to any of the representations or warranties in this Section 3.2 if such condition applied
to the Premises. ’

Except for substances necessary to the carrying on of the Normal Business of the Debtor, no
Hazardous Substance shall be brought onto or used on or in any part of the Premises without the
prior written consent of the Bank and any Hazardous Substance brought onto or into any part of the
Premises or used by any person on or in any part of the Premises shall be transported, used and
stored only in accordance with all Environmental Laws, other lawful requirements, prudent
industrial standards (including any published environmental standards of any applicable industry
association) and any requirements of applicable insurance policies.



328 The Debtor has created, properly organized and maintained all documentation and records
concerning environmental matters as required by any Environmental Laws or Environmental
Orders and will maintain such documentation and records at all times in future as aforesaid.

3.29  The Debtor has provided to the Bank any Environmental Assessment and related documentation
concerning any of the Premises in its possession or control and shall promptly provide to the Bank
any such material as the Debtor may obtain in future.

3.2.10 The Debtor shall promptly notify the Bank if it:

(a) receives notice from any Governmental Authority of any violation or potential violation of
any Environmental Laws or Environmental Orders, including the Release of a Hazardous
Substance, which may have occurred or been committed or is about to occur or be
committed;

(b) receives notice that any administrative or judicial complaint or Environmental Order has
been issued or filed or is about to be issued or filed against any of the Occupants or their
representatives alleging violations of any Environmental Laws or Environmental Orders or
requiring the taking of any action in connection with any Hazardous Substance;

(c) learns of the enactment of any Environmental Laws or the issuance of any Environmental
Orders which may have a material adverse effect on the Premises or the operations or the
condition, financial or otherwise, of any of the Occupants; or .

(d) knows of or suspects that any Hazardous Substance (other than a substance necessary
to the carrying on of the Normal Business of the Debtor) has been brought onto any part
of the Premises or that there is any actual, threatened or potential Release of any
Hazardous Substance (whether or not a substance necessary to the carrying on of the
Normal Business of the Debtor) on, from, in or under any part of the Premises.

3.2.11 The Debtor hereby grants to the Bank and its employees and agents an irrevocable and non-
exclusive licence, subject to the rights of tenants, to enter any of the Premises to conduct testing
and monitoring with respect to Hazardous Substances and to remove and analyze any Hazardous
Substance at the cost and expense of the Debtor (which cost and expense shall be secured
hereby).

3.2.12 The Debtor shall indemnify the Bank and hold the Bank harmless against and from all loss, costs,
damages and expenses which the Bank may sustain, incur or be or become liable for by reason of
or arising from the presence, clean-up, removal or disposal of any Hazardous Substance referred
to in this Section 3.2.12 or.compliance with Environmental Laws or Environmental Orders relating
thereto, including any clean-up, decommissioning, restoration or remediation of the Premises and
other affected lands or property (and this indemnification shall survive the satisfaction, release or
extinguishment of the indebtedness secured hereby). :

3.3 Title

The Debtor covenants with the Bank that, subject only to Permitted Encumbrances, it lawfully
owns, as legal and beneficial owner, and is lawfully possessed of the Collateral and all property and assets indicated
by the financial statements which it has delivered to the Bank to be owned by it and has good right and authority to
mortgage and charge the same as provided for herein, free and clear of all Encumbrances (other than Permitted
Encumbrances), and it will warrant and defend the title thereto as well as to any other property, rights and interests
hereafter acquired by the Debtor. No person has any agreement or right or option to acquire any of such property
(except under unfilled purchase orders accepted in the ordinary course of business for the sale of Inventory).

. ARTICLE 4
COVENANTS OF THE DEBTOR

4.1 General Covenants
So long as this Agreement remains outstanding, the Debtor covenants and agrees as follows:

4.1.1 To Pay Costs

The Debtor shall pay all costs, charges and expenses of or incurred by the Bank (a) incidental to
the preparation, execution and filing of this Agreement and any other Security Documents and any
instruments relating thereto or required by the Offer of Finance (including any supplemental
security or any instrument amending any of the Security Documents), (b) in inspecting the
Collateral or in or about taking, recovering or keeping possession of any of the Collateral or in any
other proceedings taken in enforcing the remedies provided herein or otherwise in relation to this
Agreement or the Collateral, or by reason of non-payment of the moneys hereby secured, (c) the
costs of any sale proceedings hereunder, whether such sale proves abortive or not, and (d) the
costs of any Receiver with respect to, and all expenditures made by the Bank or any Receiver in
the course of, doing anything hereby permitted to be done by the Bank or such Receiver (including
any costs and expenditures relating to compliance with the Bankruptcy and Insolvency Act
(Canada)). All such costs and expenses and other monies payable hereunder, together with
interest at the highest rate applicable to any Obligations, shall be payable on demand and shall
constitute a charge on the Collateral. Without limiting the generality of the foregoing, such costs
shall extend to and include any legal costs incurred by or on behalf of the Bank on a full indemnity
basis.
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To Pay Certain Debts

The Debtor shall punctually pay and discharge every obligation, failure to pay or discharge which
might result in any lien or charge or right of distress, forfeiture, termination or sale or any other
remedy being enforced against the Collateral and provide to the Bank when required satisfactory
evidence of such payment and discharge, but the Debtor may on giving the Bank such security (if
any) as the Bank may require refrain from paying or discharging any obligation so long as it
contests in good faith its liability therefor.

To Maintain Existence and Security

The Debtor shall:

(a) maintain its existence;
(b) diligently preserve all its rights, licences, powers, privileges, franchises and goodwill;
(©) observe and perform all of its obligations and comply with all conditions under leases,

licences and other agreements to which it is a party or upon or under which any of the
Collateral is held;

(d) carry on and conduct its business in a proper and efficient manner so as to preserve and
protect the Collateral and income therefrom;

(e) keep proper books of account with correct entries of all transactions in relation to its

business;
® observe and conform to all valid requirements of law and of any Governmental Authority

relative to the Collateral or the carrying on by the Debtor of its business;

(9) repair and keep in repair and good order and condition all property, including the
Collateral, the use of which is necessary or advantageous in connection with its business;

(h) immediately notify the Bank in writing of any proposed change of name of the Debtor or of
the Debtor's chief place of business or chief executive office;

@) keep the Bank constantly informed in writing as to the location of the Collateral and the
books of account and other records of the Debtor;

0 immediately deliver to the Bank any negotiable instrument forming part of the Collateral;

(k) effect such registrations as may be required by the Bank from time to time to protect the
security hereof; and

0] prevent the Collateral from being or becoming an Accession to property not charged
hereby or becoming affixed to any real property other than real property in respect of
which the Bank holds a registered mortgage.

Leases

(a) The Debtor shall at all times perform and discharge all of the lessee's covenants and
obligations under any Lease.

(b) The Debtor will not without the written consent of the Bank terminate, surrender, amend,
alter or vary the terms and conditions of any Lease. Nor shall the Debtor, without the
written consent of the Bank, waive performance by the landlord under any of the Leases
or release any of the said landlords from any obligations under their respective Leases.

To Insure

The Debtor shall keep the Collateral and the operations of the Debtor insured in such amounts as
the Bank may reasonably require against loss or damage by fire and such other risks as the Bank
may from time to time specify, with insurers approved by the Bank. The Debtor shall whenever
from time to time requested by the Bank provide the Bank with satisfactory evidence of such
insurance and any renewal thereof which shall at all times be subject to mortgage clauses in a form
approved by the Bank, and shall at the request of the Bank forthwith name the Bank as first loss
payee and assign, transfer and deliver unto the Bank the policy or policies of such insurance.
Evidence satisfactory to the Bank of the renewal of every policy of insurance shall be provided to
the Bank at least seven (7) days before the termination thereof.

To Furnish Proofs

The Debtor shall forthwith on the happening of any loss or damage furnish at its own expense all
necessary proofs and do all necessary acts to enable the Bank to obtain payment of the insurance
monies, which, in the sole discretion of the Bank, may be applied in reinstating the insured property
or be paid to the Debtor or be applied in payment of the monies owing hereunder, whether due or
not then due, or paid partly in one way and partly in another,
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Inspection by the Bank

The Debtor shall allow any employees or authorized agents of the Bank at any reasonable time to
enter the premises of the Debtor in order to inspect the Collateral and to inspect the books and
records of the Debtor and make extracts therefrom, and shall permit the Bank prompt access to
such other persons as the Bank may deem necessary or desirable for the purposes of inspecting or
verifying any matters relating to any part of the Collateral or the books and records of the Debtor,
provided that any information so obtained shall be kept confidential, save as required by the Bank
in exercising its rights hereunder.

Accounts

Subject to any Permitted Encumbrances thereon, Accounts shall be received by the Debtor in trust
for the Bank; provided that as long as an Event of Default has not occurred the Debtor may collect
and use the Accounts in the ordinary course of business.

" Deliver Information

The Debtor shall deliver such financial statements to the Bank together with such other statements
and reports as may be required pursuant to the Offer of Finance, within the time periods stipulated
therein. Such financial statements shall be prepared in accordance with generally accepted
accounting principles consistently applied and shall fairly, completely and accurately present the
financial condition of the Debtor and the financial information presented therein for the period and
as at the date thereof. The Debtor shall provide to the Bank any other information concerning its
financial position and business operations which the Bank may from time to time request.

Notice of Litigation and Damage

The Debtor will promptly give written notice fo the Bank of (a) all claims or proceedings pending or
threatened against the Debtor which may give rise to uninsured liability in excess of $25,000 or
which may have a material adverse affect on the business or operations of the Debtor, (b) all
damage to or loss or destruction of any property comprising part of the Collateral which may give

" rise to an insurance claim in excess of $25,000 and (c) all uninsured damage to or loss or

destruction of property comprising part of the Collateral in excess of $25,000; and will supply the
Bank with all information reasonably requested in respect of any such matters.

Notice of Default

The Debtor will promptly give written notice to the Bank of the occurrence of any Event of Default or
of any event which after notice or lapse of time would constitute an Event of Default. '

Representations and Warranties

" The representations and warranties made by the Debtor in Article 4 shall be true and correct on

each day that this Agreement or any of the Security Documents remains in force, with the same
effect as if such representations and warranties had been made and given on and as of such day
(except to the extent any such representation and warranty is expressly limited to a particular date
or particular period or time), notwithstanding any investigation made at any time by or on behalf of
the Bank.

Not to Create Certain Charges

The Debtor shall not, without the prior written consent of the Bank, create or permit to arise any
Encumbrance on any of the Collateral (other than Permitted Encumbrances), and will not permit
any Subsidiary to do the same (except in favour of the Debtor). Nothing herein contained shall be
construed as subordinating the Bank's interest in the Collateral in favour of any third party who
claims the Collateral by virtue of a Permitted Encumbrance. » '

Not to Sell

The Debtor shall not, except as otherwise permitted hereunder, remove, destroy, lease, sell or
otherwise dispose of any of the Collateral; provided that the Debtor may sell, lease or otherwise
dispose of Equipment which has become worn out or damaged or otherwise unsuitable for their
purposes on condition that it shall substitute therefor, subject to the lien hereof and free from prior
liens or charges, property of at least equal value so that the security hereby constituted shall not

- thereby be in any way reduced or impaired; and provided further that the Debtor may sell Inventory

in the ordinary course of business and for the purpose of carrying on the same.

Not to Make Certain Changes

The Debtor shall not without the prior written consent of the Bank:

(a) change its financial year end;
(b) purchase, establish or acquire in any manner any new business undertaking;
(c) materially change the nature of the Debtor's business as presently carried on;
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(d) enter into a partnership, joint venture or syndicate with any other person; acquire or

establish any Subsidiary; or, if a corporation, amalgamate, consolidate or merge with any
person;
(e) enter into any transaction, or permit any Subsidiary to do so, outside the ordinary active

business operations of the Debtor and its Subsidiaries:

® acquire or invest in any Securities except instruments or Securities issued by a financial
institution or liquid Securities traded on a recognized public securities exchange and
acquired only for the Debtor's cash management purposes or permit any Subsidiary to do
so;

(9) remove any of the Collateral or any of the books of account or other records of the Debto
from the jurisdiction where presently located:; ‘

(h) permit Share Ownership to change;

0} create, issue, incur or otherwise become liable upon, directly or indirectly, any Financial
Indebtedness or permit any Subsidiary to do so;

0 reduce or make any distribution of its capital, or redeem, purchase or otherwise retire or
pay for any shares in its present or future capital stock;

(k) create, allot or issue any shares in its capital, change its capital structure, enter into any
agreement, or make any offer, to do so or permit any Subsidiary to do any such thing with
respect to the capital or capital structure of such Subsidiary; or

o make or repay or guarantee any loan or advance to any person, or endorse or otherwise
become surety or guarantor for or upon, or indemnify against loss arising from, the
obligations of any person, except by endorsement of negotiable instruments for deposit or
collection, and the Debtor shall not permit any Subsidiary to do any such thing.

Serial Numbered Goods and Fixtures

Upon the acquisition by the Debtor from time to time of rights in any motor vehicles, trailers, mobile
homes, boats, outboard motors or aircraft which are not Inventory and which are not fully described
in Schedule "B" hereto, or upon repossession by or return to the Debtor of any such goods, the
Debtor will forthwith give written notice to the Bank of full particulars (including the serial number) of
the same. The Debtor will not permit goods now or hereafter comprised in the Collateral to become
fixtures unless they are, or are to be, affixed or attached to the Premises described in Schedule "A"
hereto and unless the goods are described in Schedule "B" hereto so that they may be readily
identified.

ARTICLE 5
EVENTS OF DEFAULT AND REMEDIES

51 Events of Default

Agreement:
5.1.1

51.2

10248-0 (10-04)
3983246.1

The occurrence of any of the following events shall constitute an Event of Default under this

if default occurs in payment or performance of any Obligation (whether arising herein or otherwise):

if any representation or warranty made by the Debtor herein or in any other Loan Document or in
any certificate, statement or report furnished in connection with or pursuant to the Offer of Finance
is found to be false or incorrect in any way so as to make it materially misleading when made or
when deemed to have been made;

if default occurs in payment or performance of any obligation in favour of any person to whom the
Debtor is indebted except obligations to trade creditors incurred in the ordinary course of business
which do not materially and adversely affect the financial condition of the Debtor:

if default occurs in payment or performance of any obligation (whether now existing, presently
arising or created in future) of any Affiliate of the Debtor in favour of the Bank;

if the Debtor commits an act of bankruptcy or becomes insolvent within the meaning of any
bankruptcy or insolvency legislation applicable to it or a petition or other process for the bankruptcy
of the Debtor is filed or instituted; ‘

if any act, matter or thing is done toward, or any action or proceeding is launched, had or taken for,
terminating the corporate existence of the Debtor, whether by winding-up, surrender of charter or
otherwise;

if the Debtor ceases to carry on its business or makes or proposes to make any sale of its assets in
bulk or any sale of its assets out of the usual course of its business;

if any proposal is made or any petition is filed by the Debtor under any law having for its purpose
the extension of time for payment, composition or compromise of the liabilities of the Debtor or
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_other.reorganization or arrangement respecting its liabilities or if the Debtor gives notice of its
intention to make or file any such proposal or petition including an application to any court for an

order to stay or suspend any proceedings of creditors pending the making or filing of any such
proposal or petition:

if any regeiver, administrator or manager of the property, assets or undertaking of the Debtor or a
substantial part thereof is appointed pursuant to the terms of any trust deed, trust indenture,
debenture or similar instrument or by or under any judgment or order of any court;

if any balance sheet or other financial statement provided by the Debtor to the Bank pursuant to the
provisions hereof is false or misleading in any material respect:

if the Debtor permits any sum which has been admitted as due by it or is not disputed to be due by
it and which forms, or is capable of being made, an Encumbrance upon any of the Collateral in
priority to, or pari passu with, the charge created by this Agreement to remain unpaid for thirty (30)
days after proceedings have been taken to enforce the same as such charge;

if any proceedings are taken to enforce any Encumbrance affecting any of the Collaterat;

if the validity of any Loan Document is brought into question or disputed in whole or in part where
the effect of any such invalidity would materially adversely affect the interests of the Bank
hereunder or in connection with the Offer of Finance;

if any action is taken or power or right be exercised by any Governmental Authority or if any claim
or proceeding is pending or threatened by any person which may have a material adverse effect on
the Debtor, its business or operations, its properties or its prospects;

if in the opinion of the Bank a material adverse change has occurred in the financial condition or
business of the Debtor which may impair the ability or willingness of the Debtor to perform its
obligations hereunder, under the Offer of Finance or under any other Loan Document or if the Bank
considers that the Collateral is in jeopardy or that the Bank is insecure; and

if any event occurs with respect to any Guarantor which if a like event had occurred with respect to
the Debtor would have constituted an Event of Default.

5.2 Consequences of an Event of Default

Upon the occurrence of an Event of Default, any obligation of the Bank to make further loans or

advances or extend other credit to the Debtor shall immediately terminate and all Obligations and all monies secured
hereby shall at the option of the Bank become forthwith due and payable whereupon the floating charge hereby
created shall crystallize, all of the rights and remedies hereby conferred in respect of the Collateral shall become
Iimmediately enforceable and any and all additional and collateral securities for payment of this Agreement shall
become immediately enforceable. ‘

5.3 Enforcement

5.3.1

5.3.2

5.3.3
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Upon the habpening of any Event of Default the Bank shall have the following rights and powers:
to enter into possession of all or any part of the Collateral;

to preserve and maintain the Collateral and make such replacements thereof and additions thereto
as it deems advisable:

to borrow money in the Debtor's name or in the Bank's name or on the security of the Collateral or
to advance the Bank's own money to the Debtor, in any case upon such terms as the Bank may
deem reasonable and upon the security hereof:

to pay or otherwise satisfy in whole or in part any Encumbrances which, in the Bank's obinion, rank
in priority to the security hereof;

after entry by its officers or agents or without entry to sell, lease or otherwise dispose in any way
whatsoever of all or any part of the Collateral either en bloc or separately at public auction or by
tender or by private agreement and at such time or times and on such terms and conditions as the
Bank in its absolute discretion may determine and without any notice to or concurrence of the
Debtor except as may be required by applicable law:

by instrument in writing to appoint any person or persons (whether an officer or officers of the Bank
or not) the Receiver of all or any part of the Collateral and to remove any Receiver so appointed
and appoint another or others in his stead:;

to exercise any of the rights of a secured party under the PPSA or any other rights available at law
or equity;

to transfer or require the transfer of any Securities forming part of the Collateral to the Bank and to
exercise all rights, including voting rights attached to such Securities; and

to bring proceedings in any court of competent jurisdiction for the appointment of a Receiver of all
or any portion of the Collateral.
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The security of this Agreement may be realized and the rights enforced by any remedy or in any
manner authorized or permitted by this Agreement or by law or equity and no remedy for the realization of the
security hereof shall be exclusive of or dependent upon any other remedy and all or any remedies may from time to
time be exercised independently or in any combination.

5.4 Disposition
Without limiting the generality of the foregoing it shall be lawful for the Bank:

5.4.1 to make any sale, lease or other disposition of the Collateral either for cash or upon credit or partly
for one and partly for the other upon such conditions as to terms of payment as it in its absolute
discretion may deem proper; .

5.4.2  torescind or vary any contract for sale, lease or other disposition that the Bank may have entered
into pursuant hereto and resell, release or redispose of the Collateral with or under any of the
powers conferred herein; and

5.4.3  to stop, suspend or adjourn any sale, lease or other disposition from time to time and to hold the
same as adjourned without further notice.

: Upon any such sale, lease or other disposition the Bank shall be accountable only for money
actually received by it. The Debtor shall be accountable for any deficiency and the Bank shall distribute any surplus
as required by law. The Bank may deliver to the purchaser or purchasers of the Collateral or any part thereof good
and sufficient conveyances or deeds for the same free and clear of any claim by the Debtor. The purchaser or lessee
receiving any disposition of the Collateral or any part thereof need not inquire whether default under this Agreement
has actually occurred but may as to this and all other matters rely upon a statutory declaration of an officer of the
Bank, which declaration shall be conclusive evidence as between the Debtor and any such purchaser or lessee, and
the purchaser or lessee need not look to the application of the purchase money, rent or other consideration given
upon such sale, lease or other disposition, which shall not be affected by any irregularity of any nature or kind relating
to the crystallizing or enforcing of the security hereof or the taking of possession of the Collateral or the sale, lease or
other disposition thereof.

5.5 Powers of Receiver

Any Receiver appointed as aforesaid shall have the power without legal process:
551 to take possession of the Collateral or any part thereof wherever the same may be found;

5.5.2 to carry on the business of the Debtor or any part thereof in the name of the Debtor or of the
Receiver; and

5.5.3  to exercise on behalf of the Bank all of the rights and remedies herein granted to the Bank,

and without in any way limiting the foregoing the Receiver shall have all the powers of a receiver appointed by a court
of competent jurisdiction. Any Receiver shall, so far as concerns responsibility for his acts, be deemed the agent of
the Debter, and the Bank shall not be in any way responsible for any misconduct or negligence on the part of any
Receiver or any loss resulting therefrom.

5.6 Application of Moneys

All moneys actually received by the Bank or by the Receiver in ehforcing the security of this
Agreement shall be applied, subject to the proper claims of any other person: :

5.6.1 first, to pay or reimburse the Bank and any Receiver the costs, charges, expenses and advances
payable by the Debtor in accordance herewith;

5.6.2  second, in or toward the payment to the Bank of all other moneys owing hereunder or secured
hereby in such order as the Bank in its sole discretion may determine; and

5.6.3  third, any surplus shall be distributed as required by law.

5.7 Powers of Directors and Officers

Upon the Bank declaring as aforesaid that the security hereof has become enforceable and
crystallized or the Debtor receiving notice from the Bank of the taking of possession of any of the Collateral or of the
appointment of a Receiver, all the powers, functions, rights and privileges of the directors and officers of the Debtor
with respect to the property, business and undertaking of the Debtor shall cease except to the extent specifically
continued at any time by the Bank in writing, the whole to the extent permitted by law.

5.8 Limitations on Liability

Neither the provisions of this Agreement nor anything done under or pursuant to the rights,
remedies and powers conferred upon the Bank and the Receiver, whether hereunder or otherwise, will render the
Bank a mortgagee in possession. Neither the Bank nor any Receiver will be bound to collect, dispose of, realize,
enforce or self any Securities, Instruments, Chattel Paper or Intangibles (including any Accounts) comprised in the
Collateral or to allow any such Collateral to be sold or disposed of, nor will it be responsible for any loss occasioned
by any such sale or other dealing or for any failure to sell or so act, nor will it be responsible for any failure to take
necessary steps to preserve rights against others in respect of such Collateral, nor will it be responsible for any loss
occasioned by the failure to exercise any rights in respect of Collateral within the time limited for the exercise thereof.
Neither the Bank nor the Receiver will be obligated to keep Collateral separate or identifiable.

10248-0 (10-04)
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5.9 Urgency

If an Event of Default occurs, the Debtor agrees that the exercise by the Bank of any of its rights
and remedies constitutes an urgent insolvency matter which shall be heard by a judge at Toronto presiding over the
Commercial List and, if necessary for such purpose, the Debtor consents to transfer all proceedings to such a judge.

ARTICLE 6
GENERAL

6.1 . Waiver

No amendment or waiver of any provision of this Agreement, nor consent to any departure by the
Debtor herefrom shall in any event be effective unless the same shall be in writing and signed by the Bank (and by
the Debtor, if an amendment), and then such waiver or consent shall be effective only in the specific instance and for
the specific purpose for which given.

6.2 Other Securities

The rights of the Bank hereunder shall not be prejudiced nor shall the liabilities of the Debtor or of
any other person be reduced in any way by the taking of any other security of any nature or kind whatsoever whether
in addition to, or in substitution for, exrstmg security either at the time of execution of this Agreement or at any time
hereafter.

6.3 No Merger or Novation

Neither the taking of any judgment nor the exercise of any power of seizure or sale shall operate to
extinguish the liability of the Debtor to pay the moneys hereby secured nor shall the same operate as a merger of any
covenant herein contained or of any other Obligation, nor. shall the acceptance of any payment or other security
constitute or create any novation.

6.4 Amalgamation

The Debtor, if a corporation, acknowledges that if it amalgamates with any other corporation or
corporations (a) the Collateral and the lien created hereby shall extend to and include all the property and assets of
each of the amalgamating corporations and the amalgamated corporation and to any property or assets of the
amalgamated corporation thereafter owned or acquired, (b) the term, "Debtor"”, where used herein shall extend to
and include each of the amalgamating corporations and the amalgamated corporation, and (c) the term,
"Obligations", where used herein shall extend to and include the Obfigations of each of the amalgamating
corporations and the amalgamated corporation. Nothing in this Section 6.4 shall be interpreted as permitting the
Debtor to amalgamate in violation of any covenant of the Debtor contained herein or in any other agreement binding
the Debtor.

6.5 Power of Attorney

The Debtor for valuable consideration irrevocably appoints the Bank and its officers from time to
time or any of them to be the attorneys of the Debtor in the name of and on behalf of the Debtor to execute and do
any deeds, transfers, conveyances, assignments, assurances and things which the Debtor ought to execute and do
-under the covenants and provisions herein contained and generally to use the name of the Debtor in the exercise of
all or any of the powers hereby conferred on the Bank, including to receive, endorse and collect all instruments made
payable to the Debtor representing any distribution in respect of the Collateral or any part thereof and to give full
discharge for the same.

6.6 The Bank May Remedy Default

If the Debtor fails to do anything hereby required to be done by it, the Bank may, but shall not be
obhged to, do such thing and all sums thereby expended by the Bank shall be payable forthwith by the Debtor, shall
be secured hereby and shall have the benefit of the lien hereby created, but no such performance by the Bank shall
be deemed to relieve the Debtor from any default hereunder.

6.7 Purchase Money Security Interest

The Debtor acknowledges that the security interest in any item of Collateral and its proceeds shall
constitute a purchase-money security interest to the extent it secures Obligations incurred by the Debtor to enable the
Debtor to acquire rights in such Collateral. The Bank hereby reserves title to any item of Collateral which may be
sold by the Bank to the Debtor until satisfaction of the Obligations as aforesaid.

6.8 Taxes and Reserve Requirements

In case the Bank is or becomes subject to any tax with respect to payments of principal, interest or
other amounts by the Debtor hereunder or in respect of any of the Obligations (except for taxes on the overall net
income of the Bank) or to any reserve or similar requirement against assets held by, or deposits in or for the account
of, or loans by, an office of the Bank, or to any other condition with respect to this Agreement, and the result of any of
the foregoing is to increase the cost to the Bank of making or maintaining any Obligation or to reduce the income
receivable by the Bank in respect of any Obligation, then the Debtor shall pay to the Bank on demand that amount
which shall compensate the Bank for such additional cost or reduction in income. A certificate of the Bank setting
forth the amount of such additional compensation and the basis therefor shall be submitted by the Bank to the Debtor
and shall be conclusive evidence, in the absence of manifest error, of such amount.

10249-0 (10-04)
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15.

6.9 Notices

Any notice or written communication given pursuant to or in connection with this Agreement shall
be in writing and shall be given by delivering the same personally or by prepaid courier, prepaid registered mail, telex
‘or telecopier, addressed to the party to be notified at the address of such party set out herein or at such other
address of which such party has given notice to the other parties hereto. Any such notice shall be conclusively
deemed to have been given and received on the day of actual receipt by the addressee or, if given by prepaid
registered mail, on the third Business Day following the mailing date (absent a general disruption in postal service.)

6.10 Offer of Finance

: This Agreement is being issued by the Debtor to the Bank pursuant fo the terms of the Offer of
Finance. All terms and conditions of the Offer of Finance shall remain in full force and effect. In the event of a
conflict or inconsistency between any provision of this Agreement and any provision of the Offer of Finance the
provision of the Offer of Finance shall govern and prevail.

6.11 Receipt

The Debtor hereby acknowledges receipt of a true copy of this Agreement and a copy of the
financing statement registered in respect of the security created hereby.

6.12 Successors and Assigns, etc.

This Agreement and all its provisions shall enure to the benefit of the Bank, its successors and
assigns and shall be binding upon the Debtor, its successors and permitted assigns. Every reference to a party
hereto shall extend to and include such party's successors and permitted assigns, as if specifically named. Time
shall be in all respects of the essence hereof.

[THE REMAIINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY]
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16.

IN WITNESS WHEREOF the Debtor has duly executed this Agreement as of the date first written
above.

Name: Sean
Title: Presid

I have the thonty to bind the Corporation.

RSV INVESTMENTS INC.
Per: h
Hy
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SCHEDULE "A"

PREMISES
(OWNED OR LEASED)

(Section 1.1)

Municipal Address

207484 Highway 26, Thornbury, Ontario NOH 2P0

Legal Description

Part Lot 36, Concession 11, Collingwood, designated as PARTS 1, 2, 3 and 4, Plan 16R3221 and part of the road

allowance between Los 36 and 36, Collingwood, designated as PARTS 5, 6 an d7, Plan 16R3221, closed by
R102245, Town of Blue Mountains, County of Grey
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SCHEDULE "B"
SPECIFIED PERSONAL PROPERTY

(Section 2.1.1(1))

l. The following goods now located at 207484 Highway 26, Thornbury, Ontario NOH 2P0.

(see attached list)

NONE

I The following intellectual property:

NONE
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SCHEDULE "C"
PERMITTED ENCUMBRANCES

(Section 1.1)

PERSONAL PROPERTY SECURITY ACT

Secured Party Registration Number Collateral Description Amount Secured
(Current Balance)

REAL PROPERTY REGISTRATIONS

Party Registration Number Amount Secured (Current
Balance)
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SCHEDULE "D"

MISCELLANEOUS PARTICULARS

1.1 Chief Executive Office. The Debtor's chief executive office is located at the following address:
207484 Highway 26, Thornbury, Ontario NOH 2P0.

1.2 "Affiliate" includes the following corporations: Black Angus Freezer Beef (2005) Ltd. and Black
Angus Fine Meats & Game Inc.

1.3 "Normal Business" means the following activities: Ownership and lease of commercial premises

1.4 "Offer of Finance" means the letter of the Bank to Black Angus Group of Companies dated the 28th day of

September, 2009, as accepted by Black Angus Freezer Beef (2005) Ltd., Black Angus Fine Meats & Game Inc. and
RSV Investments Inc., as amended, supplemented, restated or replaced from time to time;

1.5 "Share Ownership" means the direct or indirect beneficial ownership of shares of the Debtor as follows:
Owner Class of Shares ' Number of Shares
Sean Kelly Common ‘ 49
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This is Exhibit “F”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.
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LRO # 16 Charge/Mortgage Registered as GY76894 0n 20130411 at 10:20

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 3
Properties
PIN 37129 - 0074 LT Interest/Estate Fee Simple

Description PT LT 36 CON 11 COLLINGWOOD PT 1-4 16R3221; PT RDAL BTN LT 36 AND LT 37
COLLINGWOOD PT 5-7 16R3221 CLOSED BY R102245; THE BLUE MOUNTAINS

Address BLUE MOUNTAINS

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 RSV INVESTMENTS INC.

Address for Service 207484 Hwy 26
Thornbury, Ontario, NOH 2P0

I, Sean Kelly, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share

Name LAURENTIAN BANK OF CANADA

Address for Service 130 Adelaide Street West #300
Toronto, Ontario, M5H 3P5

Statements

Schedule: See Schedules

Provisions
Principal $1,800,000.00 Currency CDN
Calculation Period See Schedule
Balance Due Date See Schedule
Interest Rate See Schedule
Payments

Interest Adjustment Date

Payment Date See Schedule
First Payment Date

Last Payment Date

Standard Charge Terms 201010

Insurance Amount full insurable value

Guarantor

Signed By

Charlotte Ann Langill 300 Victoria St. N. acting for Chargor Signed 201304 11
Kitchener (s)
N2H 6R9

Tel 5195760460
Fax 5195763234
| have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

SORBARA, SCHUMACHER, MCCANN LLP 300 Victoria St. N. 201304 11
Kitchener
N2H 6R9

Tel 5195760460

Fax 5195763234



LRO# 16 Charge/Mortgage
The applicant(s) hereby applies to the Land Registrar.

Registered as GY76894 0n 20130411 at 10:20
yyyy mmdd Page 2 of 3

Fees/Taxes/Payment
Statutory Registration Fee $60.00
Total Paid $60.00
File Number
Chargor Client File Number : 66906

Chargee Client File Number : 66906




COLLATERAL MORTGAGE TERMS

All words that are defined in the set of standard charge terms referred to in Box 8 (or in the event
of electronic registration, referred to on Page 1 under the heading “Provisions”) of the attached
Charge/Mortgage of Land (Form 2) shall have the same meaning when used in this Schedule.

INTEREST RATE

“Interest Rate” means a variable rate per year equal to the Prime Rate plus 10% per year, with
interest on overdue interest at the same rate. “Prime Rate” means the variable reference interest
rate per year declared by Laurentian Bank of Canada (the “Bank”) from time to time to be its
prime rate for Canadian dollar loans made by the Bank in Canada. The Interest Rate will change
automatically, without notice, whenever the Prime Rate changes.

LIABILITIES

“Liabilities” means the aggregate of all present and future indebtedness and liabilities of the
Chargor to the Bank (direct or indirect, absolute or contingent, matured or not, wheresoever and
howsoever incurred, whether incurred as principal or surety, whether incurred alone or with
another or others, and whether arising from dealings between the Bank and the Chargor or from
other dealings or proceedings by which the Bank may become a creditor of the Chargor)
including without limitation the outstanding balance of the Principal Amount advanced to the
Chargor from time to time, interest thereon at the Interest Rate and all present and future
indebtedness and liabilities of the Chargor to the Bank payable under or by virtue of the Charge.

OBLIGOR

“Obligor” means the Chargor referred to on Page 1 under the heading “Chargor(s)” of the attached
Charge/Mortgage.

PRINCIPAL SUM

“Principal Sum” means the principal referred to on Page 1 under the heading “Provisions” of the attached
Charge/Mortgage.



LRO# 16 Notice Registered as GY145035 on 2017 10 10
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd

at 16:44
Page 1 of 3

Properties

PIN 37129 - 0074 LT

Description PT LT 36 CON 11 COLLINGWOOD PT 1-4 16R3221; PT RDAL BTN LT 36 AND LT 37
COLLINGWOOD PT 5-7 16R3221 CLOSED BY R102245; THE BLUE MOUNTAINS

Address THORNBURY

Consideration

Consideration $0.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name RSV INVESTMENTS INC.

Address for Service 207484 Highway 26, Thornbury, ON
NOH 2P0

I, Sean Kelly, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity

Share

Name LAURENTIAN BANK OF CANADA
Address for Service 130 Adelaide Street West, Suite 300, Toronto, ON M5H 3P5

I, Brad Freund, Senior Manager, and Robert F. Hyde, Senior Manager, have the authority to bind the corporation
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, GY76894 registered on 2013/04/11 to which this notice

relates is deleted
Schedule: See Schedules
This document relates to registration number(s)GY76894

Signed By
Leona Ann Krone 31 Union Street East acting for Signed 2017 10 10
Waterloo Applicant(s)
N2J 1B8
Tel 519-576-0460
Fax 519-576-3234

I have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By

SORBARA, SCHUMACHER, MCCANN LLP 31 Union Street East 2017 10 10
Waterloo
N2J 1B8
Tel 519-576-0460
Fax 519-576-3234
Fees/Taxes/Payment
Statutory Registration Fee $63.35
Total Paid $63.35
File Number

Party To Client File Number : 78861




MORTGAGE AMENDING AGREEMENT

ber
This Agreement made the /0 7t day ofgééﬁow

BETWEEN: i
RSV INVESTMENTS INC.
(the “Chargor™
- and-
LAURENTIAN BANK OF CANADA
(the “Charges™)
WHEREAS:

A. The Chargor executed in favour of the Chargee a Charge/Mortgage of land registered as
Instrument No. GY76894 on April 11, 2013 securing the principal sum of One Million Eight Hundred
Thousand (51,800,000 00) Dollars (the “Charge™) pursuant to the terms of a commitment letter dated

Decernber 10, 2013 (the “Commitment”); and

B. The Chargor and Chargee have agreed to amend the Charge as hereinafter provided pursuant to

the terms of an amendment to the Commitment dated June 27, 2017 (the “Amendment™);

NOW THEREFORE the parties hereto hereby agree as follows:

1 All capitalized terms used herein and not otherwise defined shall have the meaning ascribed to

them in the Charge.

2 The parties hercto agree that the Charge shall be amended by increasing the principal amount
thereof from Oue Million Eight Hundred Thousand (51,800,000.00) Dolfars to Two Million

Eighty-Five Thousand (52,085,000.00) Dollars

3 Save and except as otherwise provided herein, the parties confirm that the terms, conditions and
all other provisions of the Charge shall remain the same and the Charge shall, where necessary,
be read with all changes that may be required by the context in order to carry owl jhe purpose and
intent and o give full force and effect to each and every provision of the Charge

amended by the provisions of the Amending Agreement

This Agreement made effective as of the date first above written.

RSV INVESTMENTSANC.
Per:, VA
Name: Scan KEIfy V
Title: Presid

1 have authority tofnd the Corporation

LAURENTIAN BANK OF CANADA

Per:

Name:
Title:

Per:

Name:
Title:

We have authority to bind the Corporation

intended to be



MORTGAGE AMENDING AGREEMENT

This Agreement made the / 0# day ()I%é()(l{lr
BETWEEN:
RSV INVESTMENTS INC.
(the “Chargor”)
- and-
LAURENTIAN BANK OF CANADA

(the “Chargee’™)
WHEREAS:
A. The Chargor exceuted in favour of the Chargee a Charge/Mortgage of land regisiered as

Instrument No. GY76894 on April 11, 2013 sccuring the principal sum of One Million Eight Hundred
“Thousand ($1,800,000.00) Dollars (the “Charge™) pursuant to the terms of a commitment letter dated
December 10, 2013 (the “*Commitment”); and

B.

The Chargor and Chargee have agreed to amend the Charge as hercinalier provided pursuant to

the terms of an amendment to the Commitment dated June 27, 2017 (the *Amendment™),

NOW THEREFORE the partics herelo hiereby agree as follows:

[ V]

All capitatized terms used herein and not otherwise defined shall have the meaning ascribed to
them in the Charge.

The parties hereto agree that the Charge shall be amended by increasing the principal amount
thereol from One Million Eight Hundred Thousand ($1,800,000.00) Dollars to Two Million
Eighty-Five Thousand ($2,085,000.00) Dollars

Save and except as otherwise provided herein, the parties confinm that the terms, conditions and
all other provisions of the Charge shall remain the same and the Charge shall, where necessary,
be read with all changes that may be required by the context in order to carry out the purpose and
intent and to give full foree and effect to each and every provision of the Charge as intended to be
amended by the provisions of the Amending Agreement

This Agreement made effective as of the date first above written,

RSY INVESTMENTS INC.

Per:
Name: Sean Kelly
Title: President

1 have authority to bind the Corporation

LAURENTIAN B:\% OF CANADA
Cr.

p
Hlatme: Brad Freund
enior Manager

Per:
'Yl\;;lr;nc't Robert . HYde
itle:

We have mr/mm_ﬁf?DﬁQMM@J)ﬂQ@Ibn




This is Exhibit “G”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.

SR )

A Commissioner for taking Affidavits, etc.

'Y .
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Request ID:
Transaction ID: 72765690
Category ID: (C)CCI/E

023473656

Province of Ontario

Ministry of Government Services

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1650778

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

360 REVUS AVENUE

Suite # UNIT 10
MISSISSAUGA
ONTARIO

CANADA L5G 454

Mailing Address

207484 HIGHWAY 26

THORNBURY
ONTARIO
CANADA NOH 2PO

Activity Classification

NOT AVAILABLE

Corporation Name

BLACK ANGUS FREEZER BEEF (2005) LTD.

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00009

Date Report Produced: 2019/08/16
Time Report Produced: 15:21:556

Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Soretaew ok

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

2005/056/25

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 023473656
Transaction ID: 72765690
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1650778

Corporate Name History

BLACK ANGUS FREEZER BEEF (2005) LTD.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

SEAN

KELLY

Date Began First Director
2005/05/25 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Corporation Name

BLACK ANGUS FREEZER BEEF (2005) LTD.

Effective Date

2005/05/25

NO
NO

Address
207484 HIGHWAY 26

THORNBURY
ONTARIO
CANADA NOH 2PO

Resident Canadian

Y

2019/08/16
15:21:556
2



Request ID: 023473656
Transaction ID: 72765690
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1650778

Administrator:
Name (Individual / Corporation)

SEAN
KELLY

Date Began
2005/05/25
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

SEAN
KELLY

Date Began
2005/05/25
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

BLACK ANGUS FREEZER BEEF (2005) LTD.

Address

207484 HIGHWAY 26

THORNBURY
ONTARIO
CANADA NOH 2PO

Resident Canadian

Y

Address

207484 HIGHWAY 26

THORNBURY
ONTARIO
CANADA NOH 2PO

Resident Canadian

Y

2019/08/16
15:21:556
3



Request ID: 023473656 Province of Ontario Date Report Produced:
Transaction ID: 72765690 Ministry of Government Services Time Report Produced:
Category ID: (C)CCIE Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s foen Lfuckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1650778 BLACK ANGUS FREEZER BEEF (2005) LTD.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2018/12/09 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO 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 certified report in electronic form is authorized by the Ministry of Government Services.

2019/08/16
15:21:556
4



This is Exhibit ;‘H”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.

. Cuth

A Commissioner for taking Affidavits, etc.
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8/16/2019 Federal Corporation Information - 691774-7 - Online Filing Centre - Corporations Canada - Corporations - Innovation, Science and Econ...

I* Government Gouvernement
of Canada du Canada

Home = Innovation, Science and Economic Development Canada = Corporations Canada

= Search for a Federal Corporation

Federal Corporation Information - 691774-7

Buy copies of corporate documents

© Note

This information is available to the public in accordance with legislation (see
Public disclosure of corporate information).

Corporation Number
691774-7

Business Number (BN)
821122017RC0001

Corporate Name
BLACK ANGUS FINE MEATS & GAME INC.

Status
Active

Governing Legislation
Canada Business Corporations Act - 2008-02-05

Registered Office Address

207484 Highway 26
Thornbury ON NOH 2P0
Canada

© Note

Active CBCA corporations are required to update this information within 15 days of
any change. A corporation key is required. If you are not authorized to update this

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdriCrpDtls.html?corpld=6917747&V_TOKEN=1565952247427&crpNm=black angus&crpNmbr=&...

1/3


https://www.canada.ca/en.html
https://www.canada.ca/en/innovation-science-economic-development.html
https://www.ic.gc.ca/eic/site/cd-dgc.nsf/eng/home
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpSrch.html
http://www.canada.ca/en/index.html
https://www.ic.gc.ca/app/scr/cc/ext/cps/dcmnts?corpId=6917747
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url11
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/bs/chngRgstrdcdrsWz.html?corporationId=6917747
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url22

8/16/2019 Federal Corporation Information - 691774-7 - Online Filing Centre - Corporations Canada - Corporations - Innovation, Science and Econ...

information, you can either contact the corporation or contact Corporations
Canada. We will inform the corporation of its reporting_obligations.

Directors

Minimum 1
Maximum 10

SEAN KELLY

207484 HIGHWAY 26
THORNBURY ON NOH 2P0
Canada

© Note

Active CBCA corporations are required to update director information (names,
addresses, etc.) within 15 days of any change. A corporation key is required. If
you are not authorized to update this information, you can either contact the
corporation or contact Corporations Canada. We will inform the corporation of its
reporting_obligations.

Annual Filings

Anniversary Date (MM-DD)
02-05

Date of Last Annual Meeting
2017-04-11

Annual Filing Period (MM-DD)
02-05 to 04-05

Type of Corporation
Non-distributing corporation with 50 or fewer shareholders

Status of Annual Filings
2019 - Overdue

2018 - Filed

2017 - Filed

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdriCrpDtls.html?corpld=6917747&V_TOKEN=1565952247427&crpNm=black angus&crpNmbr=&... 2/3


https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url20
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url21
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/bs/chngDrctrs.html?corporationId=6917747
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url22
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url20
https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/rdrctr.html?pid=rdrct.url21

8/16/2019 Federal Corporation Information - 691774-7 - Online Filing Centre - Corporations Canada - Corporations - Innovation, Science and Econ...

Corporate History
Corporate Name History

2008-02-05 to Present BLACK ANGUS FINE MEATS & GAME INC.

Certificates and Filings

Certificate of Incorporation
2008-02-05

Buy copies of corporate documents

Start New Search Return to Search Results

Date Modified:
2019-05-22

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdriCrpDtls.html?corpld=6917747&V_TOKEN=1565952247427&crpNm=black angus&crpNmbr=&... 3/3


https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpSrch.html?V_SEARCH.command=refine&V_TOKEN=1565952247427&crpNm=black%20angus&crpNmbr=&bsNmbr=
https://www.ic.gc.ca/app/scr/cc/ext/cps/dcmnts?corpId=6917747

This is Exhibit “I”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.

A Commissioner for taking Affidavits, etc.
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made the 4th day of November, 2009

BETWEEN: BLACK ANGUS FREEZER BEEF (2005) LTD., having a place of business at 207484 Highway 26,
Thornbury, Ontario NOH 2P0, Fax No. 519.599.2338

(hereinafter called the "Debtor")

AND: LAURENTIAN BANK OF CANADA, having an office at 130 Adelaide Street West, Suite 300,
Branch 842 Legal Services, Toronto, Ontario M5H 3P5, Fax No. 416.865.5004

(hereinafter called the "Bank")

In consideration of the sum of One Dollar ($1.00) now paid to it by the Bank (receipt of which is
hereby acknowledged), and to secure the due payment and performance of all Obligations (hereinafter defined), the
Debtor hereby agrees with the Bank and provides as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
As used herein the following expressions shall have the following meanings:

"Affiliate” has the meaning ascribed to such term in the Business Corporations Act (Ontario), including the
corporations (if any) referred to as Affiliates in Schedule "D" hereto;

“Borrower” means Black Angus Freezer Beef (2005) Ltd.;
"Business Day" means any day except Saturday, Sunday or a statutory holiday;

"Collateral” means all present and future property and assets of the Debtor whether now or hereafter specifically
charged or subjected to the floating charge under Section 2.1 (except as excluded pursuant to Section 2.2);

"Encumbrance” means any mortgage, lien, pledge, assignment, charge, security interest, title retention agreement,
hypothec, levy, execution, seizure, attachment, garnishment, right of distress or other claim in respect of property of
any nature or kind whatsoever howsoever arising (whether consensual, statutory or arising by operation of law or
otherwise) and includes arrangements known as sale and lease-back, sale and buy-back and sale with option to buy-
back;

"Environmental Assessment" means any inquiry, investigation or report of the environmental condition of the
Premises;

"Environmental Laws" means all applicable federal, provincial, regional, state, municipal or local laws, common law,
statutes, regulations, ordinances, codes, rules, guidelines, requirements, certificates of approval, licences or permits
relating to Hazardous Substances or the use, consumption, handling, transportation, storage or Release thereof
including without limitation (and in addition to any such laws relating to the environment generally) any such laws
relating to public health, occupational health and safety, product liability or transportation;

"Environmental Order" means any prosecution, order, decision, notice, direction, report, recommendation or
request issued, rendered or made by any Governmental Authority in connection with Environmental Laws or
Environmental Orders;

"Event of Default” means any one or more of the events set out or referred to in Section 5.1,
"Financial Indebtedness" of the Debtor means the aggregate (without duplication) of the following amounts:

(a) money borrowed, indebtedness represented by notes payable, and drafts accepted representing
extensions of credit (including, as regards any note or draft issued at a discount, any amount that
could reasonably be regarded as being the amortized portion of such discount as at the date of
determination);

(b) all obligations (whether or not with respect to the borrowing of money) which are evidenced by
bonds, debentures, notes or other similar instruments or not so evidenced but which would be
considered to be indebtedness for borrowed money;

(c) all indebtedness upon which interest charges are customarily paid;

(d) net amounts payable pursuant to interest swap arrangements:

10249-0 (10-04)
3983408.1



(d) net amounts payable pursuant to interest swap arrangements;

(e) capital lease obligations and all other indebtedness issued or assumed as full or partial payment for
property or services or by way of capital contribution;

4] all letters of credit and letters of guarantee issued by a financial institution at the request of or for
the benefit of the Debtor;

(9) any guarantee (other than by endorsement of negotiable instruments for collection or deposit in the
ordinary course of business) in any manner, directly or indirectly, of any part or all of any obligation
of a type referred to in any of paragraphs (a) to (e) above; and

(h) any of the foregoing amounts in respect of any Subsidiary of the Debtor whose accounts are not
required under generally accepted accounting principles to be consolidated with the accounts of the
Debtor;

including (without limitation) all Obligations but excluding:

0} trade payables, expenses accrued in the ordinary course of business, customer advance payments
and deposits received in the ordinary course of business unless the time for due payment of which
extends, or is intended to extend, more than twelve months from the date as of which the
determination of Financial Indebtedness is being made; and

G} indebtedness of the Debtor which is effectively postponed in favour of the Bank;

"Governmental Authority” means any nation, government, province, state, region, municipality or other political
subdivision or any governmental department, ministry, commission, board, agency or instrumentality or other public
authority or person, domestic or foreign, exercising executive, legislative, judicial, regulatory or administrative
functions of, or pertaining to, government, and any corporation or other entity owned or controlled (through stock or
capital ownership or otherwise) by any of the foregoing and includes any court of competent jurisdiction;

"Guarantor” means any person who has guaranteed the indebtedness of the Debtor in favour of the Bank:

"Hazardous Substance" means any substance, combination of substances or by-product of any substance which is
or may become hazardous, toxic, injurious or dangerous to any person, property, air, land, water, flora, fauna or
wildlife; and includes but is not limited to contaminants, poliutants, wastes and dangerous, toxic, deleterious or
designated substances as defined in or pursuant to any Environmental Laws or Environmental Orders;

"Lease" means any lease (whether now existing, presently arising or created in future) whereby the Premises or any
part thereof are demised and leased to the Debtor;

"Loan Document" means this Agreement, any of the Security Documents or any other agreement or instrument
(whether now existing, presently arising or created in future) delivered by the Debtor or by any Guarantor to the Bank;

"Normal Business" has the meaning ascribed thereto in Schedule "D" hereof;

"Obligations™ means all monies now or at any time and from time to time hereafter owing or payable by the Debtor
or the Borrower to the Bank and all other obligations (whether now existing, presently arising or created in the future)
of the Debtor or the Borrower in favour of the Bank, and whether direct or indirect, absolute or contingent, matured or
not, whether arising from agreement or dealings between the Bank and the Debtor or the Borrower or from any
agreement or dealings with any third person by which the Bank may be or become in any manner whatsoever a
creditor or other obligee of the Debtor or the Borrower or however otherwise arising and whether the Debtor or the
Borrower be bound alone or with another or others and whether as principal or surety, including monies payable or
obligations arising in connection with the Offer of Finance; for certainty, the Obligations include all Obligations
recorded at any branch or other office of the Bank, wherever located, and are not restricted to those Obligations
recorded at the office of the Bank set out herein;

"Occupants™ means the Debtor, its tenants and other occupants of any Premises;
"Offer of Finance" has the meaning ascribed thereto in Schedule "D" hereto;

"Permitted Encumbrances" means the following:

(a) liens for taxes, assessments, governmental charges or levies not for the time being due and
delinquent;
(b) easements, rights of way or other similar rights in land existing at the date of this Agreement which

individually or in the aggregate do not in the Bank's opinion materially detract from the value of the
property concerned or materially impair its use in the operation of the business of the Debtor:

(c) rights reserved to or vested in any Governmental Authority by the terms of any lease, licence,
franchise, grant or permit, or by any statutory provision, to terminate the same or to require annual
or other periodic payments as a condition of the continuance thereof:

(d) any Encumbrance the validity of which is being contested by the Debtor in good faith by
appropriate legal proceedings and in respect of which either

(i) security adequate in the opinion of the Bank has been provided to it to ensure payment of
such liens

10249-0 (10-04)
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or
(i) the Bank is of the opinion that such liens are not materially prejudicial to the security

hereof;
(e) any reservations, limitations, provisos and conditions expressed in any original grant from the

Crown which do not in the Bank's opinion materially detract from the value of the property
concerned or materially impair its use in the operation of the business of the Debtor;

4] title defects or irregularities which, in the opinion of counsel to the Bank, are of a minor nature and
in the aggregate will not in the Bank's opinion materially detract from the value of the property
concerned or materially impair its use in the operation of the business of the Debtor;

(9) Purchase Money Securities; and
(h) the Encumbrances set out in Schedule "C" hereto;
“PPSA” means the Personal Property Security Act (Ontario);

"Premises” means all lands and premises owned or occupied by the Debtor from time to time (including the lands
and premises referred to in Schedule "A" hereto);

"Purchase Money Security" means any Encumbrance given, reserved, created, assumed or arising by operation of
law, whether or not in favour of the transferor, after the date hereof to provide or secure, or to provide the Debtor with
funds to pay the whole or any part of, the consideration for the acquisition of tangible personal property other than
Inventory where:

(a) the principal amount of such Encumbrance is originally at least 75% but not greater than 100% of
the cost to the Debtor of all of the property encumbered thereby, and

(b) the Encumbrance only covers the property being acquired by the Debtor

and includes the renewal, extension or refunding of any such Encumbrance and of the indebtedness represented
thereby upon the same property provided that the indebtedness secured thereby and the security therefor are not
increased thereby;

"Receiver” shall include one or more of a receiver, receiver-manager or receiver and manager of all or a portion of
the undertaking, property and assets of the Debtor appointed by the Bank pursuant to this Agreement or by or under
any judgment or order of a court;

"Release” includes abandon, add, deposit, discharge, disperse, dispose, dump, emit, empty, escape, leach, leak,
migrate, pour, pump, release or spill;

"Security Documents™ means, collectively, this Agreement and all other agreements and other instruments
delivered to the Bank by the Debtor (whether now existing or presently arising) for the purpose of establishing,
perfecting, preserving or protecting any security held by the Bank in respect of any Obligations;

“Share Ownership” has the meaning ascribed to such term in Schedule "D" hereto: and

"Subsidiary” means a corporation in which the Debtor owns, directly and/or indirectly through one or more
Subsidiaries, a majority of shares carrying the right to elect at least a majority of the members of the board of
directors.

1.2 Interpretation

1.2.1 "This Agreement”, "hereto”, "hereby", "hereunder", "herein”, and similar expressions refer to
the whole of this Agreement and not to any particular Article, Section, subsection, paragraph,
clause, subdivision or other portion hereof. )

122  The words “including”, “includes”, “any” and “or" shall not be limiting or exclusive unless
expressly indicated to the contrary.

123  The term, “Debtor” includes each party hereto executing this Agreement in that capacity, both
collectively and individually. Their liability hereunder shall be both joint and several. Any provision
of this Agreement which mentions the Debtor shall be applied separately to each named Debtor
and to all of them collectively. In the case of a Debtor which is a partnership, any provision of this
Agreement which mentions the Debtor shall be applied separately to the partnership, to each of the
partners (whether or not signatory hereto but excluding the limited partners, if any) and to all of
them (including the partnership) collectively.

124 Except as expressly proi/ided herein, terms which are defined in the PPSA shall have the same
meaning where used herein.

1.2.5  Words importing the singular number only include the plural and vice versa and words importing
gender shall include all genders and words importing persons include individuals, partnerships,
corporations, trusts, unincorporated associations, joint ventures, Governmental Authorities and
other entities.

10249-0 (10-04)
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1.2.6

1.2.7

The headings of the Articles and Sections are inserted for convenience of reference only and shall
not affect the construction or interpretation of this Agreement.

Unless otherwise expressly provided in this Agreement, any reference in this Agreement to any law
shall include any by-law, regulation, order, act or statute of any Governmental Body and shall be
construed as a reference thereto as amended or re-enacted from time to time or as a reference to
any successor thereto.

1.3 Governing Law

Ontario.

2.1 Charge

Debtor hereby:

211

10249-0 (10-04)
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This Agreement shall be governed by and construed in accordance with the laws of the Province of

ARTICLE 2
SECURITY

For the purpose set out in Section 2.5 but subject to the exceptions set forth in Section 2.2, the

grants, sells, assigns, conveys, transfers, mortgages, pledges and charges, as and by way of fixed
and specific mortgage, pledge and charge to and in favour of the Bank, and grants to the Bank a
security interest in, all personal property of every nature and kind whatsoever and wheresoever
situate now or at any time and from time to time owned by the Debtor or in which or in respect of
which the Debtor has any interest or rights of any kind together with all Proceeds thereof and
therefrom, renewals thereof, Accessions thereto and substitutions therefor, including the following
described property:

(a) all inventory of whatsoever kind (including vehicles) and wheresoever situate now owned
or hereafter acquired by the Debtor including goods for sale or lease or that have been
leased; goods furnished or to be furnished under a contract of service; goods which are
raw materials, work in process or materials used or consumed in a business or profession
of the Debtor; goods used or procured for packing; finished goods; industrial growing
crops, oil, gas and other minerals to be extracted; timber to be cut; and the young of
animals after conception ("Inventory™);

(b) all book accounts and book debts and generally all accounts, debts, dues, claims, choses
in action and demands of every nature and kind howsoever arising or secured including
letters of credit, and advices of credit, which are now due, owing or accruing or growing
due to or owned by or which may hereafter become due, owing or accruing or growing
due or owned by the Debtor including but not limited to claims against the Crown and
claims under insurance policies ("Accounts");

(c) all machinery, equipment, tools, apparatus, blénts, fixtures, furniture, vehicles, goods and
other tangible personal property of whatsoever nature and kind, now owned or hereafter
acquired by the Debtor other than Inventory ("Equipment");

(d) all chattel paper now owned or hereafter acquired by the Debtor ("Chattel Paper");

(e) all warehouse receipts, bills of lading and other documents of title, whether negotiable or
otherwise, now owned or hereafter acquired by the Debtor ("Documents of Title");

%) all instruments now owned or hereafter acquired by the Debtor ("Instruments");

(@) all deeds, documents, writings, papers, books of accounts and other books and records,
whether or not in computerized form, evidencing or relating to Accounts, Chattel Paper,
Instruments or Documents of Title or by which such are or may hereafter be secured,
evidenced, acknowledged or made payable; and all contracts, securities, instruments and
other rights and benefits in respect thereof;

(h) all shareé, Securities, stocks, warrants, bonds, debentures, debenture stock or the like
now owned or hereafter acquired by the Debtor;

(i) all intangible property and intangibles now owned or hereafter acquired by the Debtor
including, but not limited to, choses in action, goodwill, patents, trademarks, copyrights
and other industrial property ("Intangibles");

)] all monies other than trust monies lawfully belonging to others;

(k) any property in any form (including fixtures) derived directly or indirectly from any dealings
with any property herein described (including all products and cash and non-cash
proceeds thereof); indemnification or compensation for any such property lost, destroyed,
damaged or lawfully or unlawfully taken or injuriously affected; all increases, additions and
Accessions thereto and substitutions and replacements thereof:

0] all personal property, if any, described in Schedule "B" hereto: and



212  charges with payment and performance of the Obligations to and in favour of the Bark as and by
way of a floating charge the whole of the undertaking of the Debtor and all of its property and
assets, real and personal, movable and immovabie, tangible and intangible, of every nature and
kind whatsoever and wheresoever situate, both present and future (other than property and assets
from time to time effectively subjected to the fixed and specific mortgages, charges and security
interests created hereby or by any instrument supplemental hereto).

2.2 Exceptions

2.2.1 Exception as to Leases

The last day of any term of years reserved by any lease, verbal or written, or any agreement
therefor, now held or hereafter acquired by the Debtor is excepted out of the Collateral, but the
Debtor shall stand possessed of any such reversion upon trust to assign and dispose thereof as the
Bank may direct. Where the giving of a fixed and specific mortgage and charge on any real or
personal property held by the Debtor under lease requires the consent of any person; the giving of
the fixed and specific mortgage and charge hereunder on such property shall not take effect until
such consent is obtained or legally dispensed with, but the Debtor shall hold its rights in such
property in trust for the Bank if so doing does not require the consent of another person. The
suspension of the effect of the fixed and specific mortgage and charge on such property shall not
affect the fixed and specific mortgage and charge on any other property of the Debtor.

222 Exception as to Consumer Goods

Consumer Goods now held or hereafter acquired by the Debtor are excepted out of the Coliateral.

2.3 Charge Valid Irrespective of Advance of Money

The mortgages, pledges and charges hereby created shall have effect and be deemed to be
effective whether or not the monies or obligations hereby secured or any part thereof shall be advanced or owing or
in existence before or after or upon the date of this Agreement and neither the giving of this Agreement nor any
advance of funds shall oblige the Bank to advance any funds or any additional funds. The Debtor acknowledges that
the parties have not agreed to postpone the time for attachment of any of the charges created hereby, including the
floating charge created hereby, all of which shall attach upon the execution hereof or, in the case of after-acquired
Collateral, as soon as the Debtor acquires rights therein. The Debtor acknowledges that value has been given.

2_.4 Supplemental Indentures

The Debtor shall from time to time on demand by the Bank execute and deliver such further deeds
or indentures supplemental hereto, which shall thereafter form part hereof, for the purpose of mortgaging to the Bank
any property now owned or hereafter acquired by the Debtor and falling within the description of the Collateral, for
correcting or amplifying the description of any property hereby mortgaged or intended so to be, or for any other
purpose not inconsistent with the terms of this Agreement.

2.5 Continuing Security

The Collateral and any other security given with the Bank's consent in replacement thereof,
substitution therefor or in addition thereto shall be held by the Bank as general and continuing security for due
payment and performance of all Obligations, including all costs and amounts payable pursuant hereto and interest on
the Obligations. at the rate or rates applicable thereto in accordance with the Offer of Finance.

2.6 Application of Payments

Any and all payments made at any time in respect of the Obligations and the proceeds realized
from any securities held therefor (including moneys realized from the enforcement of this Agreement and any
increase in or profits from the Collateral) may be applied (and reapplied from time to time notwithstanding any
previous application) to such part or parts of the Obligations as the Bank sees fit, or held by the Bank unappropriated
as additional security hereunder for such period of time as the Bank sees fit to be applied against the Obligations
when and how the Bank sees fit. The Debtor shall be accountable for any deficiency and the Bank shall be
accountable for any surpius.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 General Representations and Warranties

The Debtor represents, warrants and covenants to and with the Bank as follows:

3.11 Status

The Debtor is duly incorporated and validly subsisting under the laws of its jurisdiction of
incorporation (or, if a partnership, is a validly subsisting partnership) and has the power and
capacity to own its properties and assets and to carry on its business as presently carried on by it;
and holds all material ficences, permits and assets as are required to own its properties and assets
and to carry on business in each jurisdiction in which it does so.

10249-0 (10-04)
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Power and Capacity

The Debtor has the power and capacity to enter into each of the Security Documents to which it is
a party and to do all acts and things as are required or contemplated hereunder or thereunder to be
done, observed and performed by it.

Due Authorization and Enforceability

The Debtor has taken all necessary action to authorize the execution, delivery and performance of
each of the Security Documents to which it is a party and each such document constitutes, or upon
execution and delivery will constitute, a valid and binding obligation of the Debtor enforceable
against it in accordance with its terms, subject only to the following qualifications:

(a) an order of specific performance and an injunction are discretionary remedies, and in
particular, may not be available where damages are considered an adequate remedy;
and

(b) enforcement may be limited by bankruptcy, insolvency, liquidation, reorganization,

reconstruction and other similar laws generally affecting enforceability of creditors' rights.
No Contravention

The execution and delivery of this Agreement and the other Security Documents and the
performance by the Debtor of its obligations thereunder (i) does not and will not violate any law or
any provision of the articles, by-laws, constating documents or other organizational documents of
the Debtor (or, if a partnership, the partnership agreement respecting the Debtor) or constitute a
breach of any existing contractual or other obligation of the Debtor or contravene any licence or
permit to which the Debtor is subject, (ii) will not result in the creation of, or require the Debtor to
create, any Encumbrance in favour any person other than the Bank, and (iii) will not result in or
permit the acceleration of the maturity of any indebtedness or other obligation of the Debtor.

No Consents Required

No authorization, consent or approval of, or filing with or notice to, any person is required in
connection with the execution, delivery or performance of this Agreement or any of the other
Security Documents by the Debtor.

Locations

The chief executive office of the Debtor is at the location specified in Schedule "D" hereto and all of
the tangible Collateral which is personal property (except for inventory in transit) is located at the
Premises referred to in Schedule "A" hereto.

Leases
With respect to each Lease now existing:

(a) the copy of the Lease provided to the Bank contains the entire agreement between the
Debtor, the lessee and any guarantor, surety or indemnitor respecting the subject matter
and there have been no modifications, amendments or extensions thereto or thereof; and

(b) the Lease is in full force and effect and in good standing.

Financial Statements

The financial statements of the Debtor in the form delivered by the Debtor to the Bank have been
prepared in accordance with generally accepted accounting principles consistently applied and
fairly, completely and accurately present the financial condition of the Debtor and the financial
information presented therein for the period and as at the date thereof. Since the date of the last
financial statements delivered to the Bank there has been no development which has had or will
have a material adverse effect upon the business, property, financial condition or prospects of the
Debtor or upon the ability of the Debtor to perform its obligations under any of the Security
Documents.

Solvency

The Debtor is not an insolvent person within the meaning of the Bankruptcy and Insolvency Act
(Canada). No act or proceedings have been taken by or, to the Debtor's knowledge, against or, to
the Debtor's knowledge, are pending in connection with, and the Debtor is not in the course of and
has not received any notice with respect to, amalgamation, winding-up, surrender of charter,
cancellation of charter, dissolution, liquidation, insolvency, bankruptcy, reorganization or a sale of
assets out of the ordinary course of business. The Debtor is not in default in complying with the
provisions of the Employer Health Tax Act (Ontario), the Retail Sales Tax Act (Ontario), the Fuel
Tax Act (Ontario), the Gasoline Tax Act (Ontario), the Tobacco Tax Act (Ontario) or, if a
corporation, the Corporations Information Act (Ontario) or the Corporations Tax Act (Ontario).

No Litigation

There are no actions, suits, judgments, awards or proceedings pending or, to the knowledge of the
Debtor, threatened against the Debtor before any court or government department, commission,



3111

3.1.12

3.1.13

3.1.14

board, agency or instrumentality, domestic or foreign, or before any other authority, or before any
arbitrator of any kind, which would, if determined adversely to the Debtor, materially adversely
affect its business, property, financial condition or prospects or its ability to perform any of the
provisions of any Security Document to which it is a party or which purports to affect the legality,
validity or enforceability of any Security Document, and the Debtor is not in default with respect to
any judgment, order, writ, injunction, award, rule or regulation of any Governmental Authority or any
arbitrator, which individually or in the aggregate results in any such material adverse effect.

No Default

The Debtor is not in default or breach under any material commitment or obligation (including
obligations in relation to Financial Indebtedness) or under any order, writ, decree or demand of any
Governmental Authority or with respect to any leases, licences or permits to own and/or operate
material properties and assets or to carry on business and there exists no state of facts which, after
notice or the passage of time or both, would constitute such a default or breach; and there are not
any proceedings in progress, pending or threatened, which may result in the revocation,
cancellation, suspension or any adverse modification of any such leases, licences or permits.

Ali Material Information Supplied

The Debtor has provided to the Bank all material information relating to the financial condition,
business and prospects of the Debtor and the Guarantors (if any) and all such information is true,
accurate and complete in all material respects.

Serial Numbered Goods and Fixtures

Full particulars (including serial number, year, make and model) of each motor vehicle, trailer,
mobile home, boat, outboard motor and aircraft in which the Debtor has rights and which is not
Inventory are set out in Schedule "B" hereto. None of the goods comprised in the Collateral are
fixtures except any fixtures that are described so that they may be readily identified in Schedule "B"
hereto and that are affixed or attached to the Premises described in Schedule "A" hereto.

Consumer Goods

None of the Collateral now owned or hereafter acquired is now or shall at any time be Consumer
Goods of the Debtor.

3.2 Environmental Representations and Warranties

3.2.1

3.2.2
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The Debtor represents, warrants and covenants to and. with the Bank as follows:

The Collateral and the operations of the Occupants now and will at all times in future comply in all
material respects with all Environmental Laws and Environmental Orders.

After due and diligent inquiry, it has been found that, except for substances necessary to the
carrying on of the Normal Business of the Debtor, there is no Hazardous Substance on or in any of
the Premises, no Hazardous Substance has ever been used, stored, located or Released on or in
any of the Premises, no part of the Premises is or has ever been contaminated by any Hazardous
Substance.

After due and diligent inquiry and except as approved by the Bank in writing, it has been found that
there are no: '

(a) underground or above-ground storage tanks:
(b) asbestos or material containing asbestos;
(c) urea formaldehyde or material containing urea formaldehyde;

at, on or under the Premises and none of the foregoing will at any time in future be placed, installed
or Released at, on or under the Premises without the prior written consent of the Bank.

Any underground or above-ground storage tanks located at, on or under the Premises which have
been approved by the Bank have been identified, registered, constructed, operated and maintained
as required by Environmental Laws and Environmental Orders and they are presently in a state of
good condition and repair, have not leaked and are not presently leaking any of their contents.

There is no judicial or administrative proceeding or investigation pending and no Environmental
Order has been issued or, to the best of the Debtor's knowledge, threatened concerning the
possible violation of any Environmental Laws or Environmental Orders by any of the Occupants, by
any of the operations of the Occupants or otherwise in relation to the Collateral.

To the best of the Debtor's knowledge (after due and diligent inquiry), no condition exists as to any
parcel of real property contiguous to or in close proximity with the Premises which would require a
qualification to any of the representations or warranties in this Section 3.2 if such condition applied
to the Premises.

Except for substances necessary to the carrying on of the Normal Business of the Debtor, no
Hazardous Substance shall be brought onto or used on or in any part of the Premises without the
prior written consent of the Bank and any Hazardous Substance brought onto or into any part of the



Premises or used by any person on or in any part of the Premises shall be transported, used and
stored only in accordance with ali Environmental Laws, other lawful requirements, prudent
industrial standards (including any published environmental standards of any applicable industry
association) and any requirements of applicable insurance policies.

3.28 The Debtor has created, properly organized and maintained all documentation and records
concerning environmental matters as required by any Environmental Laws or Environmental
Orders and will maintain such documentation and records at all times in future as aforesaid.

3.28  The Debtor has provided to the Bank any Environmental Assessment and related documentation
concerning any of the Premises in its possession or control and shall promptly provide to the Bank
any such material as the Debtor may obtain in future.

3.2.10 The Debtor shall promptly notify the Bank if it:

(a) receives notice from any Governmental Authority of any violation or potential violation of
any Environmental Laws or Environmental Orders, including the Release of a Hazardous
Substance, which may have occurred or been committed or is about to occur or be
committed;

(b) receives notice that any administrative or judicial complaint or Environmental Order has
been issued or filed or is about to be issued or filed against any of the Occupants or their
representatives alleging violations of any Environmental Laws or Environmental Orders or
requiring the taking of any action in connection with any Hazardous Substance;

(c) learns of the enactment of any Environmental Laws or the issuance of any Environmental
Orders which may have a material adverse effect on the Premises or the operations or the
condition, financial or otherwise, of any of the Occupants; or

(d) knows of or suspects that any Hazardous Substance (other than a substance necessary
to the carrying on of the Normal Business of the Debtor) has been brought onto any part
of the Premises or that there is any actual, threatened or potential Release of any
Hazardous Substance (whether or not a substance necessary to the carrying on of the
Normal Business of the Debtor) on, from, in or under any part of the Premises.

3.2.11 The Debtor hereby grants to the Bank and its employees and agents an irrevocable and non-
exclusive licence, subject to the rights of tenants, to enter any of the Premises to conduct testing
and monitoring with respect to Hazardous Substances and to remove and analyze any Hazardous
Substance at the cost and expense of the Debtor (which cost and expense shall be secured
hereby).

3.2.12 The Debtor shall indemnify the Bank and hold the Bank harmiess against and from all loss, costs,
damages and expenses which the Bank may sustain, incur or be or become liable for by reason of
or arising from the presence, clean-up, removal or disposal of any Hazardous Substance referred
to in this Section 3.2.12 or compliance with Environmental Laws or Environmental Orders relating
thereto, including any clean-up, decommissioning, restoration or remediation of the Premises and
other affected lands or property (and this indemnification shall survive the satisfaction, release or
extinguishment of the indebtedness secured hereby).

3.3 Title

The Debtor covenants with the Bank that, subject only to Permitted Encumbrances, it lawfully
owns, as legal and beneficial owner, and is lawfully possessed of the Collateral and all property and assets indicated
by the financial statements which it has delivered to the Bank to be owned by it and has good right and authority to
mortgage and charge the same as provided for herein, free and clear of all Encumbrances (other than Permitted
Encumbrances), and it will warrant and defend the title thereto as well as to any other property, rights and interests
hereafter acquired by the Debtor. No person has any agreement or right or option to acquire any of such property
(except under unfilled purchase orders accepted in the ordinary course of business for the sale of Inventory).

ARTICLE 4
COVENANTS OF THE DEBTOR

4.1 General Covenants
So long as this Agreement remains outstanding, the Debtor covenants and agrees as follows:

4.1.1 To Pay Costs

The Debtor shall pay all costs, charges and expenses of or incurred by the Bank (a) incidental to
the preparation, execution and filing of this Agreement and any other Security Documents and any
instruments relating thereto or required by the Offer of Finance (including any supplemental
security or any instrument amending any of the Security Documents), (b) in inspecting the
Collateral or in or about taking, recovering or keeping possession of any of the Collateral or in any
other proceedings taken in enforcing the remedies provided herein or otherwise in relation to this
Agreement or the Collateral, or by reason of non-payment of the moneys hereby secured, (c) the
costs of any sale proceedings hereunder, whether such sale proves abortive or not, and (d) the
costs of any Receiver with respect to, and all expenditures made by the Bank or any Receiver in
the course of, doing anything hereby permitted to be done by the Bank or such Receiver (including
any costs and expenditures relating to compliance with the Bankruptcy and Insolvency Act
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(Canada)). All such costs and expenses and other monies payable hereunder, together with
interest at the highest rate applicable to any Obligations, shall be payable on demand and shall
constitute a charge on the Collateral. Without limiting the generality of the foregoing, such costs
shall extend to and include any legal costs incurred by or on behalf of the Bank on a full indemnity
basis.

To Pay Certain Debts

The Debtor shall punctually pay and discharge every obligation, failure to pay or discharge which
might result in any lien or charge or right of distress, forfeiture, termination or sale or any other
remedy being enforced against the Collateral and provide to the Bank when required satisfactory
evidence of such payment and discharge, but the Debtor may on giving the Bank such security (if
any) as the Bank may require refrain from paying or discharging any obligation so long as it
contests in good faith its liability therefor.

To Maintain Existence and Security

The Debtor shall:

(a) maintain its existence;
(b) diligently preserve all its rights, licences, powers, privileges, franchises and goodwill;
(c) observe and perform all of its obligations and comply with all conditions under leases,

licences and other agreements to which it is a party or upon or under which any of the
Collateral is held,; .

(d) carry on and conduct its business in a proper and efficient manner so as to preserve and
protect the Collateral and income therefrom;

(e) keep proper books of account with correct entries of all transactions in relation to its
business; ‘
4] observe and conform to all valid requirements of law and of any Governmental Authority

relative to the Collateral or the carrying on by the Debtor of its business;

(9) repair and keep in repair and good order and condition all property, including the
Collateral, the use of which is necessary or advantageous in connection with its business:

(h) immediately notify the Bank in writing of any proposed change of name of the Debtor or of
the Debtor's chief place of business or chief executive office;

(@) keep the Bank constantly informed in writing as to the location of the Collateral and the
books of account and other records of the Debtor;

0] immediately deliver to the Bank any negotiable instrument forming part of the Collateral;

(k) effect such registrations as may be required by the Bank from time to time to protect the
security hereof, and

U prevent the Collateral from being or becoming an Accession to property not charged
hereby or becoming affixed to any real property other than real property in respect of
which the Bank holds a registered mortgage.

Leases

(a) The Debtor shall at all times perform and discharge all of the lessee's covenants and
obligations under any Lease.

(b) The Debtor will not without the written consent of the Bank terminate, surrender, amend,
alter or vary the terms and conditions of any Lease. Nor shall the Debtor, without the
written consent of the Bank, waive performance by the landlord under any of the Leases
or release any of the said landlords from any obligations under their respective Leases.

To Insure

The Debtor shall keep the Collateral and the operations of the Debtor insured in such amounts as
the Bank may reasonably require against loss or damage by fire and such other risks as the Bank
may from time to time specify, with insurers approved by the Bank. The Debtor shall whenever
from time to time requested by the Bank provide the Bank with satisfactory evidence of such
insurance and any renewal thereof which shall at all times be subject to mortgage clauses in a form
approved by the Bank, and shall at the request of the Bank forthwith name the Bank as first loss
payee and assign, transfer and deliver unto the Bank the policy or policies of such insurance.
Evidence satisfactory to the Bank of the renewal of every policy of insurance shall be provided to
the Bank at least seven (7) days before the termination thereof.

To Furnish Proofs
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The Debtor shall forthwith on the happening of any loss or damage furnish at its own expense all
necessary proofs and do all necessary acts to enable the Bank to obtain payment of the insurance
monies, which, in the sole discretion of the Bank, may be applied in reinstating the insured property
or be paid to the Debtor or be applied in payment of the monies owing hereunder, whether due or
not then due, or paid partly in one way and partly in another.

Inspection by the Bank

The Debtor shall allow any employees or authorized agents of the Bank at any reasonable time to
enter the premises of the Debtor in order to inspect the Collateral and to inspect the books and
records of the Debtor and make extracts therefrom, and shall permit the Bank prompt access to

. such other persons as the Bank may deem necessary or desirable for the purposes of inspecting or

verifying any matters relating to any part of the Collateral or the books and records of the Debtor,
provided that any information so obtained shall be kept confidential, save as required by the Bank
in exercising its rights hereunder.

Accounts

Subject to any Permitted Encumbrances thereon, Accounts shall be received by the Debtor in trust
for the Bank; provided that as long as an Event of Default has not occurred the Debtor may coflect
and use the Accounts in the ordinary course of business.

Deliver Information

The Debtor shall deliver such financial statements to the Bank together with such other statements
and reports as may be required pursuant to the Offer of Finance, within the time periods stipulated
therein. Such financial statements shall be prepared in accordance with generally accepted
accounting principles consistently applied and shall fairly, completely and accurately present the
financial condition of the Debtor and the financial information presented therein for the period and
as at the date thereof. The Debtor shall provide to the Bank any other information concerning its
financial position and business operations which the Bank may from time to time request.

Notice of Litigation and Damage

The Debtor will promptly give written notice to the Bank of (a) all claims or proceedings pending or
threatened against the Debtor which may give rise to uninsured liability in excess of $25,000 or
which may have a material adverse affect on the business or operations of the Debtor, (b) all
damage to or loss or destruction of any property comprising part of the Collateral which may give
rise to an insurance claim in excess of $25,000 and (c) all uninsured damage to or loss or
destruction of property comprising part of the Collateral in excess of $25,000; and will supply the
Bank with all information reasonably requested in respect of any such matters.

Notice of Default

The Debtor will promptly give written notice to the Bank of the occurrence of any Event of Default or
of any event which after notice or lapse of time would constitute an Event of Default.

Representations and Warranties

The representations and warranties made by the Debtor in Article 4 shall be true and correct on
each day that this Agreement or any of the Security Documents remains in force, with the same
effect as if such representations and warranties had been made and given on and as of such day
(except to the extent any such representation and warranty is expressly limited to a particular date
or particular period or time), notwithstanding any investigation made at any time by or on behalf of
the Bank.

Not to Create Certain Charges

The Debtor shall not, without the prior written consent of the Bank, create or permit to arise any
Encumbrance on any of the Collateral (other than Permitted Encumbrances), and will not permit
any Subsidiary to do the same (except in favour of the Debtor). Nothing herein contained shall be
construed as subordinating the Bank's interest in the Collateral in favour of any third party who
claims the Coliateral by virtue of a Permitted Encumbrance.

Not to Sell

The Debtor shall not, except as otherwise permitted hereunder, remove, destroy, lease, sell or
otherwise dispose of any of the Collateral; provided that the Debtor may sell, lease or otherwise
dispose of Equipment which has become worn out or damaged or otherwise unsuitable for their
purposes on condition that it shall substitute therefor, subject to the lien hereof and free from prior
liens or charges, property of at least equal value so that the security hereby constituted shall not
thereby be in any way reduced or impaired; and provided further that the Debtor may sell Inventory
in the ordinary course of business and for the purpose of carrying on the same.

Not to Make Certain Changes

The Debtor shall not without the prior written consent of the Bank:

(a) change its financial year end,
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(b) purchase, establish or acquire in any manner any new business undertaking;

(c) materially change the nature of the Debtor's business as presently carried on;

(d) enter into a partnership, joint venture or syndicate with any other person; acquire or
establish any Subsidiary; or, if a corporation, amalgamate, consolidate or merge with any
person; '

(e) enter into any transaction, or permit any Subsidiary to do so, outside the ordinary active

business operations of the Debtor and its Subsidiaries;

® acquire or invest in any Securities except instruments or Securities issued by a financial
institution or liquid Securities traded on a recognized public securities exchange and
acquired only for the Debtor's cash management purposes or permit any Subsidiary to do
SO;

() remove any of the Collateral or any of the books of account or other records of the Debtor
from the jurisdiction where presently located,

(h) permit Share Ownership to change;

0] create, issue, incur or otherwise become liable upon, directly or indirectly, any Financial
Indebtedness or permit any Subsidiary to do so;

)] reduce or make any distribution of its capital, or redeem, purchase or otherwise retire or
pay for any shares in its present or future capital stock;

(k) create, allot or issue any shares in its capital, change its capital structure, enter into any
agreement, or make any offer, to do so or permit any Subsidiary to do any such thing with
respect to the capital or capital structure of such Subsidiary; or

o make or repay or guarantee any loan or advance to any person, or endorse or otherwise
become surety or guarantor for or upon, or indemnify against loss arising from, the
obligations of any person, except by endorsement of negotiable instruments for deposit or
collection, and the Debtor shall not permit any Subsidiary to do any such thing.

Serial Numbered Goods and Fixtures

Upon the acquisition by the Debtor from time to time of rights in any motor vehicles, trailers, mobile
homes, boats, outboard motors or aircraft which are not Inventory and which are not fully described
in Schedule "B" hereto, or upon repossession by or return to the Debtor of any such goods, the
Debtor will forthwith give written notice to the Bank of full particulars (including the sérial number) of
the same. The Debtor will not permit goods now or hereafter comprised in the Collateral to become
fixtures unless they are, or are to be, affixed or attached to the Premises described in Schedule "A"
hereto and unless the goods are described in Schedule "B" hereto so that they may be readily
identified.

ARTICLE 5
EVENTS OF DEFAULT AND REMEDIES

5.1 Events of Default

Agreement:
51.1

51.2
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The occurrence of any of the following events shall constitute an Event of Default under this

if default occurs in payment or performance of any Obligation (whether arising herein or otherwise);

if any representation or warranty made by the Debtor herein or in any other Loan Document or in
any certificate, statement or report furnished in connection with or pursuant to the Offer of Finance
is found to be false or incorrect in any way so as to make it materially misleading when made or
when deemed to have been made;

if default occurs in payment or performance of any obligation in favour of any person to whom the
Debtor is indebted except obligations to trade creditors incurred in the ordinary course of business
which do not materially and adversely affect the financial condition of the Debtor;

if default occurs in payment or performance of any obligation (whether now existing, presently
arising or created in future) of any Affiliate of the Debtor in favour of the Bank;

if the Debtor commits an act of bankruptcy or becomes insolvent within the meaning of any
bankruptcy or insolvency legislation applicable to it or a petition or other process for the bankruptcy
of the Debtor is filed or instituted;

if any act, matter or thing is done toward, or any action or proceeding is launched, had or taken for,
terminating the corporate existence of the Debtor, whether by winding-up, surrender of charter or
otherwise;
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if the Debtor ceases to carry on its business or makes or proposes to make any sale of its assets in
bulk or any sale of its assets out of the usual course of its business;

if any proposal is made or any petition is filed by the Debtor under any law having for its purpose
the extension of time for payment, composition or compromise of the liabilities of the Debtor or
other reorganization or arrangement respecting its liabilities or if the Debtor gives notice of its
intention to make or file any such proposal or petition including an application to any court for an
order to stay or suspend any proceedings of creditors pending the making or filing of any such
proposal or petition;

if any receiver, administrator or manager of the property, assets or undertaking of the Debtor or a
substantial part thereof is appointed pursuant to the terms of any trust deed, trust indenture,
debenture or similar instrument or by or under any judgment or order of any court;

if any balance sheet or other financial statement provided by the Debtor to the Bank pursuant to the
provisions hereof is false or misleading in any material respect;

if the Debtor permits any sum which has been admitted as due by it or is not disputed to be due by
it and which forms, or is capable of being made, an Encumbrance upon any of the Collateral in
priority to, or pari passu with, the charge created by this Agreement to remain unpaid for thirty (30)
days after proceedings have been taken to enforce the same as such charge;

if any proceedings are taken to enforce any Encumbrance affecting any of the Collateral;

if the validity of any Loan Document is brought into question or disputed in whole or in part where
the effect of any such invalidity would materially adversely affect the interests of the Bank
hereunder or in connection with the Offer of Finance;

if any action is taken or power or right be exercised by any Governmental Authority or if any claim
or proceeding is pending or threatened by any person which may have a material adverse effect on
the Debtor, its business or operations, its properties or its prospects;

if in the opinion of the Bank a material adverse change has occurred in the financial condition or
business of the Debtor which may impair the ability or willingness of the Debtor to perform its
obligations hereunder, under the Offer of Finance or under any other Loan Document or if the Bank
considers that the Collateral is in jeopardy or that the Bank is insecure; and

if any event occurs with respect to any Guarantor which if a like event had occurred with respect to
the Debtor would have constituted an Event of Default.

5.2 Consequences of an Event of Default

Upon the occurrence of an Event of Default, any obligation of the Bank to make further loans or

advances or extend other credit to the Debtor shall immediately terminate and all Obligations and all monies secured
hereby shall at the option of the Bank become forthwith due and payable whereupon the floating charge hereby
created shall crystallize, all of the rights and remedies hereby conferred in respect of the Collateral shall become
immediately enforceable and any and all additional and collateral securities for payment of this Agreement shall
become immediately enforceable.

5.3 Enforcement

5.3.1

532

5.3.3
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Upon the happening of any Event of Default the Bank shall have the following rights and powers:
to enter into possession of all or any part of the Collateral;

to preserve and maintain the Collateral and make such replacements thereof and additions thereto
as it deems advisable;

to borrow money in the Debtor's name or in the Bank's name or on the security of the Collateral or -
to advance the Bank's own money to the Debtor, in any case upon such terms as the Bank may
deem reasonable and upon the security hereof;

to pay or otherwise satisfy in whole or in part any Encumbrances which, in the Bank's opinion, rank
in priority to the security hereof;

after entry by its officers or agents or without entry to sell, lease or otherwise dispose in any way
whatsoever of all or any part of the Collateral either en bloc or separately at public auction or by
tender or by private agreement and at such time or times and on such terms and conditions as the
Bank in its absolute discretion may determine and without any notice to or concurrence of the
Debtor except as may be required by applicable law;

by instrument in writing to appoint any person or persons (whether an officer or officers of the Bank
or not) the Receiver of all or any part of the Collateral and to remove any Receiver so appointed
and appoint another or others in his stead;

to exercise any of the rights of a secured party under the PPSA or any other rights available at law
or equity;

to transfer or require the transfer of any Securities forming part of the Collateral to the Bank and to
exercise all rights, including voting rights attached to such Securities; and



13.

5.3.9 to bring proceedings in any court of competent jurisdiction for the appointment of a Receiver of ali
or any portion of the Collateral.

The security of this Agreement may be realized and the rights enforced by any remedy or in any
manner authorized or permitted by this Agreement or by law or equity and no remedy for the realization of the
security hereof shall be exclusive of or dependent upon any other remedy and all or any remedies may from time to
time be exercised independently or in any combination.

54 Disposition
Without limiting the generality of the foregoing it shall be lawful for the Bank:

5.4.1 to make any sale, lease or other disposition of the Collateral either for cash or upon credit or partly
for one and partly for the other upon such conditions as to terms of payment as it in its absolute
discretion may deem proper;

5.4.2 torescind or vary any contract for sale, lease or other disposition that the Bank may have entered
into pursuant hereto and resell, release or redispose of the Coliateral with or under any of the
powers conferred herein; and

543 to stop, suspend or adjourn any sale, lease or other disposition from time to time and to hold the
same as adjourned without further notice.

Upon any such sale, lease or other disposition the Bank shall be accountable only for money
actually received by it. The Debtor shall be accountable for any deficiency and the Bank shall distribute any surplus
as required by law. The Bank may deliver to the purchaser or purchasers of the Collateral or any part thereof good
and sufficient conveyances or deeds for the same free and clear of any claim by the Debtor. The purchaser or lessee
receiving any disposition of the Collateral or any part thereof need not inquire whether default under this Agreement
has actually occurred but may as to this and all other matters rely upon a statutory declaration of an officer of the
Bank, which declaration shall be conclusive evidence as between the Debtor and any such purchaser or lessee, and
the purchaser or lessee need not look to the application of the purchase money, rent or other consideration given
upon such sale, lease or other disposition, which shall not be affected by any irregularity of any nature or kind relating
to the crystallizing or enforcing of the security hereof or the taking of possession of the Collateral or the sale, lease or
other disposition thereof.

55 Powers of Receiver

Any Receiver appointed as aforesaid shall have the power without legal process:
-5.5.1 to take possession of the Collateral or any part thereof wherever the same may be found,;

552 to carry on the business of the Debtor or any part thereof in the name of the Debtor or of the
Receiver; and

5.5.3 to exercise on behalf of the Bank all of the rights and remedies herein granted to the Bank,

and without in any way limiting the foregoing the Receiver shall have all the powers of a receiver appointed by a court
of competent jurisdiction. Any Receiver shall, so far as concerns responsibility for his acts, be deemed the agent of
the Debtor, and the Bank shall not be in any way responsible for any misconduct or negligence on the part of any
Receiver or any loss resulting therefrom.

5.6 Application of Moneys

All moneys actually received by the Bank or by the Receiver in enforcing the security of this
Agreement shall be applied, subject to the proper claims of any other person:

5.6.1 first, to pay or reimburse the Bank and any Receiver the costs, charges, expenses and advances
payable by the Debtor in accordance herewith;

5.6.2  second, in or toward the payment to the Bank of all other moneys owing hereunder or secured
hereby in such order as the Bank in its sole discretion may determine; and

5.6.3  third, any surplus shall be distributed as required by law.

5.7 Powers of Directors and Officers

Upon the Bank declaring as aforesaid that the security hereof has become enforceable and
crystallized or the Debtor receiving notice from the Bank of the taking of possession of any of the Collateral or of the
appointment of a Receiver, all the powers, functions, rights and privileges of the directors and officers of the Debtor
with respect to the property, business and undertaking of the Debtor shall cease except to the extent specifically
continued at any time by the Bank in writing, the whole to the extent permitted by law.

5.8 Limitations on Liability

Neither the provisions of this Agreement nor anything done under or pursuant to the rights,
remedies and powers conferred upon the Bank and the Receiver, whether hereunder or otherwise, will render the
Bank a mortgagee in possession. Neither the Bank nor any Receiver will be bound to collect, dispose of, realize,
enforce or sell any Securities, Instruments, Chattel Paper or Intangibles (including any Accounts) comprised in the
Collateral or to allow any such Collateral to be sold or disposed of, nor will it be responsible for any loss occasioned
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by any such sale or other dealing or for any failure to sell or so act, nor will it be responsible for any failure to take
necessary steps to preserve rights against others in respect of such Collaterai, nor will it be responsible for any loss
occasioned by the failure to exercise any rights in respect of Collateral within the time limited for the exercise thereof.
Neither the Bank nor the Receiver will be obligated to keep Collateral separate or identifiable.

5.9 Urgency

If an Event of Default occurs, the Debtor agrees that the exercise by the Bank of any of its rights
and remedies constitutes an urgent insolvency matter which shall be heard by a judge at Toronto presiding over the
Commercial List and, if necessary for such purpose, the Debtor consents to transfer all proceedings to such a judge.

ARTICLE 6
GENERAL

6.1 Waiver

No amendment or waiver of any provision of this Agreement, nor consent to any departure by the
Debtor herefrom shall in any event be effective unless the same shall be in writing and signed by the Bank (and by
the Debtor, if an amendment), and then such waiver or consent shall be effective only in the specific instance and for
the specific purpose for which given.

6.2 Other Securities

The rights of the Bank hereunder shall not be prejudiced nor shall the liabilities of the Debtor or of
any other person be reduced in any way by the taking of any other security of any nature or kind whatsoever whether
in addition to, or in substitution for, existing security either at the time of execution of this Agreement or at any time
hereafter.

6.3 No Merger or Novation

Neither the taking of any judgment nor the exercise of any power of seizure or sale shall operate to
extinguish the liability of the Debtor to pay the moneys hereby secured nor shali the same operate as a merger of any
covenant herein contained or of any other Obligation, nor shall the acceptance of any payment or other security
constitute or create any novation.

6.4 Amalgamation

The Debtor, if a corporation, acknowledges that if it amalgamates with any other corporation or
corporations (a) the Collateral and the lien created hereby shall extend to and include all the property and assets of
-each of the amalgamating corporations and the amalgamated corporation and to any property or assets of the
amalgamated corporation thereafter owned or acquired, (b) the term, "Debtor", where used herein shall extend to
and include each of the amalgamating corporations and the amalgamated corporation, and (c) the term,
"Obligations”, where used herein shall extend to and include the Obligations of each of the amalgamating
corporations and the amalgamated corporation. Nothing in this Section 6.4 shall be interpreted as permitting the
Debtor to amalgamate in violation of any covenant of the Debtor contained herein or in any other agreement binding
the Debtor.

6.5 Power of Attorney

The Debtor for valuable consideration irrevocably appoints the Bank and its officers from time to
time or any of them to be the attorneys of the Debtor in the name of and on behalf of the Debtor to execute and do
any deeds, transfers, conveyances, assignments, assurances and things which the Debtor ought to execute and do
under the covenants and provisions herein contained and generally to use the name of the Debtor in the exercise of
all or any of the powers hereby conferred on the Bank, including to receive, endorse and collect all instruments made
payable to the Debtor representing any distribution in respect of the Collateral or any part thereof and to give full
discharge for the same.

6.6 The Bank May Remedy Default

If the Debtor fails to do anything hereby required to be done by it, the Bank may, but shall not be
obliged to, do such thing and all sums thereby expended by the Bank shall be payable forthwith by the Debtor, shall
be secured hereby and shall have the benefit of the lien hereby created, but no such performance by the Bank shall
be deemed to relieve the Debtor from any default hereunder.

6.7 Purchase Money Security Interest

The Debtor acknowledges that the security interest in any item of Collateral and its proceeds shall
constitute a purchase-money security interest to the extent it secures Obligations incurred by the Debtor to enable the
Debtor to acquire rights in such Collateral. The Bank hereby reserves title to any item of Collateral which may be
sold by the Bank to the Debtor until satisfaction of the Obligations as aforesaid.

6.8 Taxes and Reserve Requirements

In case the Bank is or becomes subject to any tax with respect to payments of principal, interest or
other amounts by the Debtor hereunder or in respect of any of the Obligations (except for taxes on the overall net
income of the Bank) or to any reserve or similar requirement against assets held by, or deposits in or for the account
of, or loans by, an office of the Bank, or to any other condition with respect to this Agreement, and the result of any of
the foregoing is to increase the cost to the Bank of making or maintaining any Obligation or to reduce the income
receivable by the Bank in respect of any Obligation, then the Debtor shall pay to the Bank on demand that amount
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which shail compensate the Bank for such additional cost or reduction in income. A certificate of the Bank setting
forth the amount of such additional compensation and the basis therefor shall be submitted by the Bank to the Debtor
and shall be conclusive evidence, in the absence of manifest error, of such amount.

6.9 Notices

Any notice or written communication given pursuant to or in connection with this Agreement shall
be in writing and shall be given by delivering the same personally or by prepaid courier, prepaid registered mail, telex
or telecopier, addressed to the party to be notified at the address of such party set out herein or at such other
address of which such party has given notice to the other parties hereto. Any such notice shall be conclusively
deemed to have been given and received on the day of actual receipt by the addressee or, if given by prepaid
registered mail, on the third Business Day following the mailing date (absent a general disruption in postal service.)

6.10 Offer of Finance

This Agreement is being issued by the Debtor to the Bank pursuant to the terms of the Offer of
Finance. All terms and conditions of the Offer of Finance shall remain in full force and effect. In the event of a
conflict or inconsistency between any provision of this Agreement and any provision of the Offer of Finance the
provision of the Offer of Finance shall govern and prevail.

6.11 Receipt

The Debtor hereby acknowledges receipt of a true copy of this Agreement and a copy of the
financing statement registered in respect of the security created hereby.

6.12 Successors and Assigns, etc.

This Agreement and all its provisions shall enure to the benefit of the Bank, its successors and
assigns and shall be binding upon the Debtor, its successors and permitted assigns. Every reference to a party
hereto shall extend to and include such party's successors and permitted assigns, as if specifically named. Time
shall be in all respects of the essence hereof.

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY]
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above.

Name: Sean Kélly V
Title: Preside

| have the autfiority to bind the Corporation.
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SCHEDULE "A"

PREMISES
(OWNED OR LEASED)

(Section 1.1)

Municipal Address

207484 Highway 26, Thornbury, Ontaric NOH 2P0

Legal Description

Part Lot 36, Concession 11, Collingwood, designated as PARTS 1, 2, 3 and 4, Plan 16R3221 and part of the road

allowance between Lots 36 and 37, Collingwood, designated as PARTS 5, 6 and 7, Plan 16R3221, closed by
R102245, Town of Blue Mountains, County of Grey
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SCHEDULE "B"

SPECIFIED PERSONAL PROPERTY

(Section 2.1.1(1))

Il The following goods now located at 207484 Highway 26, Thornbury, Ontarioc NOH 2P0.
(see attached list)

NONE

i The following intellectual property:

NONE
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SCHEDULE "C"

PERMITTED ENCUMBRANCES

(Section 1.1)

PERSONAL PROPERTY SECURITY ACT

Secured Party Registration Number Collateral Description Amount Secured
(Current Balance)
Somerville National 20080303 1013 1462 6840 2008 Ford Escape $34,000.00

Leasing & Rentals Ltd.

REAL PROPERTY REGISTRATIONS

Party Registration Number Amount Secured (Current
Balance)

10249-0 (10-04)
3983408.1



SCHEDULE "D"

MISCELLANEOUS PARTICULARS

1.1 Chief Executive Office. The Debtor's chief executive office is located at the following address:
207484 Highway 26, Thornbury, Ontario NOH 2P0.

1.2 "Affiliate" includes the following corporations: Black Angus Fine Meats & Game Inc. and RSV
Investments Inc.

1.3 "Normal Business" means the following activities: Retail sale of meat products

1.4 ""Offer of Finance" means the letter of the Bank to Black Angus Group of Companies dated the 28th day of
September, 2009, as accepted by Black Angus Freezer Beef (2005) Ltd., Black Angus Fine Meats & Game Inc. and
RSV Investments Inc., as amended, supplemented, restated or replaced from time to time;

15 "Share Ownership” means the direct or indirect beneficial ownership of shares of the Debtor as follows:
Owner Class of Shares Number of Shares
Sean Kelly Common 1
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made the 4th  day of November, 2009

BETWEEN: BLACK ANGUS FINE MEATS & GAME INC., having a place of business at 207484 Highway 26,
Thornbury, Ontario NOH 2P0, Fax No. 519.599.2338

(hereinafter called the "Debtor")

AND: LAURENTIAN BANK OF CANADA, having an office at 130 Adelaide Street West, Suite 300,
Branch 842 Legal Services, Toronto, Ontario M5H 3P5, Fax No. 416.865.5904

(hereinafter called the "Bank")

In consideration of the sum of One Dollar ($1.00) now paid to it by the Bank (receipt of which is
hereby acknowledged), and to secure the due payment and performance of all Obligations (hereinafter defined), the
Debtor hereby agrees with the Bank and provides as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
As used herein the following ex'pressions shall have the following meanings:

"Affiliate" has the meaning ascribed to such term in the Business Corporations Act (Ontario), including the
corporations (if any) referred to as Affiliates in Schedule "D" hereto;

“Borrower” means Black Angus Fine Meats & Game Inc.;
"Business Day" means any day except Saturday, Sunday or a statutory holiday;

"Collateral” means all present and future property and assets of the Debtor whether now or hereafter specifically
charged or subjected to the floating charge under Section 2.1 (except as excluded pursuant to Section 2.2);

"Encumbrance” means any mortgage, lien, pledge, assignment, charge, security interest, title retention agreement,
hypothec, levy, execution, seizure, attachment, garnishment, right of distress or other claim in respect of property of
any nature or kind whatsoever howsoever arising (whether consensual, statutory or arising by operation of law or
otherwise) and includes arrangements known as sale and lease-back, sale and buy-back and sale with option to buy-
back:

"Environmental Assessment" means any inquiry, investigation or report of the environmental condition of the
Premises;

"Environmental Laws" means all applicable federal, provincial, regional, state, municipal or local laws, common law,
statutes, regulations, ordinances, codes, rules, guidelines, requirements, certificates of approval, licences or permits
relating to Hazardous Substances or the use, consumption, handling, transportation, storage or Release thereof
including without limitation (and in addition to any such laws relating to the environment generally) any such laws
relating to public health, occupational health and safety, product liability or transportation;

“Environmental Order” means any prosecution, order, decision, notice, direction, report, recommendation or
request issued, rendered or made by any Governmental Authority in connection with Environmental Laws or
Environmental Orders;

"Event of Default” means any one or more of the events set out or referred to in Section 5.1:
"Financial Indebtedness” of the Debtor means the aggregate (without duplication) of the following amounts:

() money borrowed, indebtedness represented by notes payable, and drafts accepted representing
extensions of credit (including, as regards any note or draft issued at a discount, any amount that
could reasonably be regarded as being the amortized portion of such discount as at the date of
determination);

(b) ‘ all obligations (whether or not with respect to the borrowing of money) which are evidenced by
bonds, debentures, notes or other similar instruments or not so evidenced but which would be
considered to be indebtedness for borrowed money;

(© all indebtedness upon which interest charges are customarily paid;

(d) net amounts payable pursuant to interest swap arrangements;
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(d) net amounts payable pursuant to interest swap arrangements;

(e) capital lease obligations and all other indebtedness issued or assumed as full or partial payment for
property or services or by way of capital contribution; '

4] all letters of credit and letters of guarantee issued by a financial institution at the request of or for
the benefit of the Debtor;

(9) any guarantee (other than by endorsement of negotiable instruments for collection or deposit in the
ordinary course of business) in any manner, directly or indirectly, of any part or all of any obligation
of a type referred to in any of paragraphs (a) to (e) above; and

(h) any' of the foregoing amounts in respect of any Subsidiary of the Debtor whose accounts are not
required under generally accepted accounting principles to be consolidated with the accounts of the
Debtor;

including (without limitation) all Obligations but excluding:

@ trade payables, expenses accrued in the ordinary course of business, customer advance payments
and deposits received in the ordinary course of business unless the time for due payment of which
extends, or is intended to extend, more than twelve months from the date as of which the
determination of Financial Indebtedness is being made; and

) indebtedness of the Debtor which is effectively postponed in favour of the Bank;

"Governmental Authority” means any nation, government, province, state, region, municipality or other political
subdivision or any governmental department, ministry, commission, board, agency or instrumentality or other public
authority or person, domestic or foreign, exercising executive, legislative, judicial, regulatory or administrative
functions of, or pertaining to, government, and any corporation or other entity owned or controlled (through stock or
capital ownership or otherwise) by any of the foregoing and includes any court of competent jurisdiction;

"Guarantor" means any person who has guaranteed the indebtedness of the Debtor in favour of the Bank;

"Hazardous Substance" means any substance, combination of substances or by-product of any substance which is
or may become hazardous, toxic, injurious or dangerous to any person, property, air, land, water, flora, fauna or
wildlife; and includes but is not limited to contaminants, pollutants, wastes and dangerous, toxic, deleterious or
designated substances as defined in or pursuant to any Environmental Laws or Environmental Orders;

"Lease" means any lease (whether now existing, presently arising or created in future) whereby the Premises or any
part thereof are demised and leased to the Debtor; '

"Loan Document” means this Agreement, any of the Security Documents or any other agreement or instrument
(whether now existing, presently arising or created in future) delivered by the Debtor or by any Guarantor to the Bank:

"Normal Business" has the meaning ascribed thereto in Schedule "D" hereof;

"Obligations" means all monies now or at any time and from time to time hereafter owing or payable by the Debtor
or the Borrower to the Bank and all other obligations (whether now existing, presently arising or created in the future)
of the Debtor or the Borrower in favour of the Bank, and whether direct or indirect, absolute or contingent, matured or
not, whether arising from agreement or dealings between the Bank and the Debtor or the Borrower or from any
agreement or dealings with any third person by which the Bank may be or become in any manner whatsoever a
creditor or other obligee of the Debtor or the Borrower or however otherwise arising and whether the Debtor or the
Borrower be bound alone or with another or others and whether as principal or surety, including monies payable or
obligations arising in connection with the Offer of Finance; for certainty, the Obligations include all Obligations
recorded at any branch or other office of the Bank, wherever located, and are not restricted to those Obligations
recorded at the office of the Bank set out herein;

"Occupants" means the Debtor, its tenants and other occupants of any Premises;
"Offer of Finance" has the meaning ascribed thereto in Schedule "D" hereto;

"Permitted Encumbrances” means the following:

a) liens for taxes, assessments, governmental charges or levies not for the time being due and
delinquent;
(b) easements, rights of way or other similar rights in land existing at the date of this Agreement which

individually or in the aggregate do not in the Bank's opinion materially detract from the value of the
property concerned or materially impair its use in the operation of the business of the Debtor;

(c) rights reserved to or vested in any Governmental Authority by the terms of any lease, licence,
franchise, grant or permit, or by any statutory provision, to terminate the same or to require annual
or other periodic payments as a condition of the continuance thereof;

(d) any Encumbrance the validity of which is being contested by the Debtor in good faith by
appropriate legal proceedings and in respect of which either :

10} . security adequate in the opinion of the Bank has been provided to it to ensure payment of

such liens
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or
(i) the Bank is of the opinion that such liens are not materially prejudicial to the security
hereof; ‘
(e} any reservations, limitations, provisos and conditions expressed in any original grant from the.

Crown which do not in the Bank's opinion materially detract from the value of the property
concerned or materially impair its use in the operation of the business of the Debtor:

® title defects or irregularities which, in the opinion of counsel to the Bank, are of a minor nature and
in the aggregate will not in the Bank's opinion materially detract from the value of the property
concerned or materially impair its use in the operation of the business of the Debtor;

(9) Purchase Money Securities; and
(h) the Encumbrances set out in Schedule "C" hereto;
“PPSA" means the Personal Property Security Act(Ontario);

"Premises"” means all lands and premises owned or occupied by the Debtor from time to time (including the lands
and premises referred to in Schedule "A" hereto);

"Purchase Money Security” means any Encumbrance given, reserved, created, assumed or arising by operation of
faw, whether or not in favour of the transferor, after the date hereof to provide or secure, or to provide the Debtor with
funds to pay the whole or any part of, the consideration for the acquisition of tangible personal property other than
Inventory where:

(@) the principal amount of such Encumbrance is originally at least 75% but not greater than 100% of
the cost to the Debtor of all of the property encumbered thereby, and

(b) the Encumbrance only covers the property being acquired by the Debtor

and includes the renewal, extension or refunding of any such Encumbrance and of the indebtedness represented
thereby upon the same property provided that the indebtedness secured thereby and the security therefor are not
increased thereby; ‘

“Receiver” shall include one or more of a receiver, receiver-manager or receiver and manager of all or a portion of
the undertaking, property and assets of the Debtor appointed by the Bank pursuant to this Agreement or by or under
any judgment or order of a court;

"Release" includes abandon, add, deposit, discharge, disperse, dispose, dump, emit, empty, escape, leach, leak,
migrate, pour, pump, release or spill;

"Security Documents™ means, collectively, this Agreement and all other agreements and other instruments
delivered to the Bank by the Debtor (whether now existing or presently arising) for the purpose of establishing,
perfecting, preserving or protecting any security held by the Bank in respect of any Obligations;

“Share Ownership” has the meaning ascribed to such term in Schedule "D" hereto; and

"Subsidiary” means a corporation in which the Debtor owns, directly and/or indirectly through one or more
Subsidiaries, a majority of shares carrying the right to elect at least a majority of the members of the board of
directors. '

1.2 Interpretation

1.2.1 "This Agreement”, "hereto", "hereby", "hereunder”, "herein", and similar expressions refer to
the whole of this Agreement and not to any particular Article, Section, subsection, paragraph,
clause, subdivision or other portion hereof,

1.2.2  The words “including’, “includes”, “any” and “or" shall not be limiting or exclusive unless
expressly indicated to the contrary.

1.2.3  The term, “Debtor” includes each party hereto executing this Agreement in that capacity, both
collectively and individually. Their liability hereunder shall be both joint and several. Any provision
of this Agreement which mentions the Debtor shall be applied separately to each named Debtor
and to all of them collectively. In the case of a Debtor which is a partnership, any provision of this
Agreement which mentions the Debtor shall be applied separately to the partnership, to each of the
partners (whether or not signatory hereto but excluding the limited partners, if any) and to all of
them (including the partnership) collectively.

1.24  Except as expressly provided herein, terms which are defined in the PPSA shall have the same
meaning where used herein.

1.2.5  Words importing the singular number only include the plural and vice versa and words importing
gender shall include all genders and words importing persons include individuals, partnerships,
corporations, trusts, unincorporated associations, joint ventures, Governmental Authorities and
other entities. '
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1.2.6

127

The headings of the Articles and Sections are inserted for convenience of reference only and shall
not affect the construction or interpretation of this Agreement. ‘

Unless otherwise expressly provided in this Agreement, any reference in this Agreement to any law
shall include any by-law, regulation, order, act or statute of any Governmental Body and shall be
construed as a reference thereto as amended or re-enacted from time to time or as a reference to
any successor thereto.

1.3 Governing Law

Ontario.

21 Charge

Debtor hereby:

2.11
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This Agreement shall be governed by and construed in accordance with the laws of the Province of

ARTICLE 2
SECURITY

For the purpose set out in Section 2.5 but subject to the exceptions set forth in Section 2.2, the

grants, sells, assigns, conveys, transfers, mortgages, pledges and charges, as and by way of fixed
and specific mortgage, pledge and charge to and in favour of the Bank, and grants to the Bank a
security interest in, all personal property of every nature and kind whatsoever and wheresoever
situate now or at any time and from time to time owned by the Debtor or in which or in respect of
which the Debtor has any interest or rights of any kind together with all Proceeds thereof and
therefrom, renewals thereof, Accessions thereto and substitutions therefor, including the following
described property:

(@) all inventory of whatsoever kind (including vehicles) and wheresocever situate now owned
or hereafter acquired by the Debtor including goods for sale or lease or that have been
leased; goods furnished or to be furnished under a contract of service; goods which are
raw materials, work in process or materials used or consumed in a business or profession
of the Debtor, goods used or procured for packing; finished goods; industrial growing .
crops, oil, gas and other minerals to be extracted; timber to be cut; and the young of
animals after conception ("Inventory");

(b) all book accounts and book debts and generally all accounts, debts, dues, claims, choses
in action and demands of every nature and kind howsoever arising or secured including
letters of credit, and advices of credit, which are now due, owing or accruing or growing
due to or owned by or which may hereafter become due, owing or accruing or growing
due or owned by the Debtor including but not limited to claims against the Crown and
claims under insurance policies ("Accounts™);

(c) all machinery, equipment, tools, apparatus, plants, fixtures, furniture, vehicles, goods and
other tangible personal property of whatsoever nature and kind, now owned or hereafter
acquired by the Debtor other than Inventory ("Equipment”);

(d) all chattel paper now owned or hereafter acquired by the Debtor (“Chattel Paper”);

(e) all warehouse receipts, bills of lading and other documents of title, whether negotiable or
otherwise, now owned or hereafter acquired by the Debtor ("Documents of Title");

) all instruments now owned or hereafter acquired by the Debtor ("Instruments™);

(9) all deeds, documents, writings, papers, books of accounts and other books and records,
whether or not in computerized form, evidencing or relating to Accounts, Chattel Paper,
instruments or Documents of Title or by which such are or may hereafter be secured,
evidenced, acknowledged or made payable; and all contracts, securities, instruments and
other rights and benefits in respect thereof;

(h) all shares, Securities, stocks, warrants, bonds, debentures, debenture stock or the like
now owned or hereafter acquired by the Debtor;

@ all intangible property and intangibles now owned or hereafter acquired by the Debtor
including, but not limited to, choses in action, goodwill, patents, trademarks, copyrights
and other industrial property (“Intangibles");

0 all monies other than trust monies lawfully belonging to others;

(k) any property in any form (including fixtures) derived directly or indirectly from any dealings
with any property herein described (including all products and cash and non-cash
proceeds thereof); indemnification or compensation for any such property lost, destroyed,
damaged or lawfully or unlawfully taken or injuriously affected; all increases, additions and
Accessions thereto and substitutions and replacements thereof;

0} all personal property, if any, described in Schedule "B" hereto; and



212 charges with payment and performance of the Obligations to and in favour of the Bank as and by
way of a floating charge the whole of the undertaking of the Debtor and all of its property and
assets, real and personal, movable and immovable, tangible and intangible, of every nature and
kind whatsoever and wheresoever situate, both present and future (other than property and assets
from time to time effectively subjected to the fixed and specific mortgages, charges and security
interests created hereby or by any instrument supplemental hereto).

2.2 Exceptions

2.2.1 Exception as to Leases

The last day of any term of years reserved by any lease, verbal or written, or any agreement
therefor, now held or hereafter acquired by the Debtor is excepted out of the Collateral, but the
Debtor shall stand possessed of any such reversion upon trust to assign and dispose thereof as the
Bank may direct. Where the giving of a fixed and specific mortgage and charge on any real or ~
personal property held by the Debtor under lease requires the consent of any person, the giving of
the fixed and specific mortgage and charge hereunder on such property shall not take effect until
such consent is obtained or legally dispensed with, but the Debtor shall hold its rights in such
property in trust for the Bank if so doing does not require the consent of another person.  The
suspension of the effect of the fixed and specific mortgage and charge on such property shall not
affect the fixed and specific mortgage and charge on any other property of the Debtor.

222 Exception as to Consumer Goods

Consumer Goods now held or hereafter acquired by the Debtor are excepted out of the Collateral.

2.3 Charge Valid irrespective of Advance of Money

The mortgages, pledges and charges hereby created shall have effect and be deemed to be
effective whether or not the monies or obligations hereby secured or any part thereof shall be advanced or owing or
in existence before or after or upon the date of this Agreement and neither the giving of this Agreement nor any
advance of funds shall oblige the Bank to advance any funds or any additional funds. The Debtor acknowledges that
the parties have not agreed to postpone the time for attachment of any of the charges created hereby, including the
floating charge created hereby, all of which shall attach upon the execution hereof or, in the case of after-acquired
Collateral, as soon as the Debtor acquires rights therein. The Debtor acknowledges that value has been given.

24 Supplemental Indentures

The Debtor shali from time to time on demand by the Bank execute and deliver such further deeds
or indentures supplemental hereto, which shall thereafter form part hereof, for the purpose of mortgaging to the Bank
any property now owned or hereafter acquired by the Debtor and falling within the description of the Collateral, for
correcting or amplifying the description of any property hereby mortgaged or intended so to be, or for any other
purpose not inconsistent with the terms of this Agreement. ’

2.5 Continuing Security

The Collateral and any other security given with the Bank's consent in replacement thereof,
substitution therefor or in addition thereto shall be held by the Bank as general and continuing security for due
payment and performance of all Obligations, including all costs and amounts payable pursuant hereto and interest on
the Obligations at the rate or rates applicabie thereto in accordance with the Offer of Finance. ‘

2.6 Application of Payments

Any and all payments made at any time in respect of the Obligations and the proceeds realized
from any securities held therefor (including moneys realized from the enforcement of this Agreement and any
increase in or profits from the Collateral) may be applied (and reapplied from time to time notwithstanding any
previous application) to such part or parts of the Obligations as the Bank sees fit, or held by the Bank unappropriated
as additional security hereunder for such period of time as the Bank sees fit to be applied against the Obligations
when and how the Bank sees fit. The Debtor shall be accountable for any deficiency and the Bank shall be
accountable for any surplus.

: ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 General Representations and Warranties

The Debtor represents, warrants and covenants to and with the Bank as follows:
3.1.1 Status

The Debtor is duly incorporated and validly subsisting under the laws of its jurisdiction of
incorporation <(or, if a partnership, is a validly subsisting partnership) and has the power and
capacity to own its properties and assets and to carry on its business as presently carried on by it;
and holds all material licences, permits and assets as are required to own its properties and assets
and to carry on business in each jurisdiction in which it does so.

10249-0 (10-04)
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Power and Capacity

The Debtor has the power and capacity to enter into each of the Security Documents to which it is
a party and to do all acts and things as are reqwred or contemplated hereunder or thereunder to be
done, observed and performed by it.

Due Authorization and Enforceability

The Debtor has taken all necessary action to authorize the execution, delivery and performance of
each of the Security Documents to which it is a party and each such document constitutes, or upon
execution and delivery will constitute, a valid and binding obligation of the Debtor enforceable
against it in accordance with its terms, subject only to the following qualifications:

(a) an order of specific performance and an injunction are discretionary remedies, and in
particular, may not be available where damages are considered an adequate remedy;
and

(b) enforcement may be limited by bankruptcy, insolvency, . liquidation, reorganization,

reconstruction and other similar laws generally affecting enforceability of creditors' rights.
No Contravention

The execution and delivery of this Agreement and the other Security Documents and the
performance by the Debtor of its obligations thereunder (i} does not and will not violate any law or
any provision of the articles, by-laws, constating documents or other organizational documents of
the Debtor (or, if a partnership, the partnership agreement respecting the Debtor) or constitute a
breach of any existing contractual or other obligation of the Debtor or contravene any licence or
permit to which the Debtor is subject, (ii) will not resuit in the creation of, or require the Debtor to -
create, any Encumbrance in favour any person other than the Bank, and (i) will not result in or
permit the acceleration of the maturity of any indebtedness or other obligation of the Debtor.

‘No Consents Required

No authorization, consent or approval of, or filing with or notice to, any person is required in
connection with the execution, delivery or performance of this Agreement or any of the other
Security Documents by the Debtor.

Locations

The chief executive office of the Debtor is at the location specified in Schedule "D" hereto and all of
the tangible Collateral which is personal property (except for Inventory in transit) is located at the
Premises referred to in Schedule "A" hereto.

Leases
With respect to each Lease now existing:

(a) the copy of the Lease provided to the Bank contains the entire agreement between the
Debtor, the lessee and any guarantor, surety or indemnitor respecting the subject matter
and there have been no modifications, amendments or extensions thereto or thereof; and

(b) the Lease is in full force and effect and in good standing.

Financial Statements

The financial statements of the Debtor in the form delivered by the Debtor to the Bank have been
prepared in accordance with generally accepted accounting principles consistently applied and
fairly, completely and accurately present the financial condition of the Debtor and the financial
information presented therein for the period and as at the date thereof. Since the date of the last
financial statements delivered to the Bank there has been no development which has had or will
have -a material adverse effect upon the business, property, financial condition or prospects of the
Debtor or upon the ability of the Debtor to perform its obligations under any of the Secunty
Documents.

Solvency

. The Debtor is not an insolvent person within the meaning of the Bankruptcy and Insolvency Act

(Canada). No act or proceedings have been taken by or, to the Debtor's knowledge, against or, to
the Debtor's knowledge, are pending in connection with, and the Debtor is not in the course of and
has not received any notice with respect to, amalgamation, winding-up, surrender of charter,
cancellation of charter, dissolution, liquidation, insolvency, bankruptcy, reorganization or a sale of
assets out of the ordinary course of business. The Debtor is not in default in complying with the
provisions of the Employer Health Tax Act (Ontario), the Retfail Sales Tax Act (Ontario), the Fuel
Tax Act (Ontario), the Gasoline Tax ‘Act (Ontario), the Tobacco Tax Act (Ontario) or, if a
corporation, the Corporations Information Act (Ontario) or the Corporations Tax Act (Ontario).

No Litigation

There are no actions, suits, judgments, awards or proceedings pending or, to the knowledge of the
Debtor, threatened against the Debtor before any court or government department, commission,



3.1.11

3.1.12

3.1.13

3.1.14

board, agency or instrumentality, domestic or foreign, or before any other authority, or before any
arbitrator of any kind, which would, if determined adversely to the Debtor, materially adversely
affect its business, property, financial condition or prospects or its ability to perform any of the
provisions of any Security Document to which it is a party or which purports to affect the legality,
validity or enforceability of any Security Document, and the Debtor is not in default with respect to
any judgment, order, writ, injunction, award, rule or regulation of any Governmental Authority or any
arbitrator, which individually or in the aggregate resuits in any such material adverse effect.

No Default

The Debtor is not in default or breach under any material commitment or obligation (including
obligations in relation to Financial Indebtedness) or under any order, writ, decree or demand of any
Governmental Authority or with respect to any leases, licences or permits to own and/or operate
material properties and assets or to carry on business and there exists no state of facts which, after
notice or the passage of time or both, would constitute such a default or breach; and there are not
any proceedings in progress, pending or threatened, which may result in the revocation,
cancellation, suspension or any adverse modification of any such leases, licences or permits.

All Material Information Supplied

The Debtor has provided to the Bank all material information relating to the financial condition,
business and prospects of the Debtor and the Guarantors (if any) and all such information is true,
accurate and complete in all material respects. :

Serial Numbered Goods and Fixtures

Full particulars (including serial number, year, make and model) of each motor vehicle, trailer,
mobile home, boat, outboard motor and aircraft in which the Debtor has rights and which is not
Inventory are set out in Schedule "B" hereto. None of the goods comprised in the Collateral are
fixtures except any fixtures that are described so that they may be readily identified in Schedule "B"
hereto and that are affixed or attached to the Premises described in Schedule "A" hereto.

Consumer Goods

None of the Collateral now owned or hereafter acquired is now or shall at any time be Consumer
Goods of the Debtor.

3.2 Environmental Representations and Warranties

3.2.1

322

323

324

3.2.5

3.26

3.2.7
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The Debtor represents, warrants and covenants to and with the Bank as follows:

The Collateral and the operations of the Occupants now and will at ali times in future comply in all
material respects with all Environmental L.aws and Environmental Orders.

After due and diligent inquiry, it has been found that, except for substances necessary to the
carrying on of the Normal Business of the Debtor, there is no Hazardous Substance on or in any of
the Premises, no Hazardous Substance has ever been used, stored, located or Released on or in
any of the Premises, no part of the Premises is or has ever been contaminated by any Hazardous
Substance. y

After due and diligent inquiry and except as approved by the Bank in writing, it has been found that
there are no:

(a) underground or above-ground storage tanks;
(b) asbestos or material containing asbestos;
(c) -urea formaldehyde or material containihg urea formaldehyde;

at, on or under the Premises and none of the foregoing will at any time in future be placed, installed
or Released at, on or under the Premises without the prior written consent of the Bank.

Any underground or above-ground storage tanks located at, on or under the Premises which have
been approved by the Bank have been identified, registered, constructed, operated and maintained
as required by Environmental Laws and Environmental Orders and they are presently in a state of
good condition and repair, have not leaked and are not presently leaking any of their contents.

There is no judicial or administrative proceeding or investigation pending and no Environmental
Order has been issued or, to the best of the Debtor's knowledge, threatened concering the
possible violation of any Environmental Laws or Environmental Orders by any of the Occupants, by
any of the operations of the Occupants or otherwise in relation to the Collateral. ,

To the best of the Debtor's knowledge (after due and diligent inquiry), no condition exists as to any
parcel of real property contiguous to or in close proximity with the Premises which would require a
qualification to any of the representations or warranties in this Section 3.2 if such condition applied
to the Premises.

Except for substances necessary to the carrying on of the Normal Business of the Debtor, no
Hazardous Substance shall be brought onto or used on or in any part of the Premises without the
prior written consent of the Bank and any Hazardous Substance brought onto or into any part of the



Premises or used by any person on or in any part of the Premises shall be transported, used and
stored only in accordance with all Environmental Laws, other lawful requirements, prudent
industrial standards (including any published environmental standards of any applicable industry
association) and any requirements of applicable insurance policies.

3.28 The Debtor has created, properly organized and maintained all documentation and records
concerning environmental matters as required by any Environmental Laws or Environmental
Orders and will maintain such documentation and records at all times in future as aforesaid.

3.28  The Debtor has provided to the Bank any Environmental Assessment and related documentation
concerning any of the Premises in its possession or control and shall promptly provide to the Bank
any such material as the Debtor may obtain in future.

3.2.10 The Debtor shall promptly notify the Bank if it:

(a) receives notice from any Governmental Authority of any violation or potential violation of
any Environmental Laws or Environmental Orders, including the Release of a Hazardous
Substance, which may have occurred or been committed or is about to occur or be
committed; ' :

(b) receives notice that any administrative or judicial complaint or Environmental Order has
been issued or filed or is about to be issued or filed against any of the Occupants or their
representatives alleging violations of any Environmental Laws or Environmental Orders or
requiring the taking of any action in connection with any Hazardous Substance;

(c) learns of the enactment of any Environmental Laws or the issuance of any En\)ironmental
Orders which may have a material adverse effect on the Premises or the operations or the
condition, financial or otherwise, of any of the Occupants; or

(d) knows of or suspects that any Hazardous Substance (other than a substance necessary
to the carrying on of the Normal Business of the Debtor) has been brought onto any part
of the Premises or that there is any actual, threatened or potential Release of any
Hazardous Substance (whether or not a substance necessary to the carrying on of the
Normal Business of the Debtor) on, from, in or under any part of the Premises.

3.2.11 The Debtor hereby grants to the Bank and its employees and agents an irrevocable and non-
exclusive licence, subject to the rights of tenants, to enter any of the Premises to conduct testing
and monitoring with respect to Hazardous Substances and to remove and analyze any Hazardous
Substance at the cost and expense of the Debtor (which cost and expense shall be secured
hereby).

3.2.12 The Debtor shall indemnify the Bank and hold the Bank harmiess against and from all loss, costs,
damages and expenses which the Bank may sustain, incur or be or become liable for by reason of
or arising from the presence, clean-up, removal or disposal of any Hazardous Substance referred
to in this Section 3.2.12 or compliance with Environmental Laws or Environmental Orders relating
thereto, including any clean-up, decommissioning, restoration or remediation of the Premises and
other affected lands or property (and this indemnification shall survive the satisfaction, release or
extinguishment of the indebtedness secured hereby).

3.3 Title

The Debtor covenants with the Bank that, subject only to Permitted Encumbrances, it lawfully
owns, as legal and beneficial owner, and is lawfully possessed of the Collateral and al property and assets indicated
by the financial statements which it has delivered to the Bank to be owned by it and has good right and authority to
mortgage and charge the same as provided for herein, free and clear of all Encumbrances (other than Permitted
Encumbrances), and it will warrant and defend the title thereto as well as to any other property, rights and interests
hereafter acquired by the Debtor. No person has any agreement or right or option to acquire any of such property
(except under unfilled purchase orders accepted in the ordinary course of business for the sale of Inventory).

ARTICLE 4
COVENANTS OF THE DEBTOR

4.1 General Covenants

So long as this Agreement remains outstanding, the Debtor covenants and agrees as follows:

411 To Pay Costs

The Debtor shall pay all costs, charges and expenses of or incurred by the Bank (a) incidental to
the preparation, execution and filing of this Agreemenit and any other Security Documents and any
instruments relating thereto or required by the Offer of Finance (including any supplemental
security or any instrument amending any of the Security Documents), (b) in inspecting the
Collateral or in or about taking, recovering or keeping possession of any of the Collateral or in any
other proceedings taken in enforcing the remedies provided herein or otherwise in relation to this
Agreement or the Collateral, or by reason of non-payment of the moneys hereby secured, (c) the
costs of any sale proceedings hereunder; whether such sale proves abortive or not, and (d) the
costs of any Receiver with respect to, and all expenditures made by the Bank or any Receiver in
the course of, doing anything hereby permitted to be done by the Bank or such Receiver (including
any costs and expenditures relating to compliance with the Bankruptcy and Insolvency Act
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(Canada)). All such costs and expenses and other monies payable hereunder, together with
interest at the highest rate applicable to any Obligations, shall be payable on demand and shall
constitute a charge on the Collateral. Without limiting the generality of the foregoing, such costs

shall extend to and include any legal costs incurred by or on behalf of the Bank on a full indemnity
basis. '

To Pay Certain Debts

The Debtor shall punctually pay and discharge every obligation, failure to pay or discharge which
might result in any lien or charge or right of distress, forfeiture, termination or sale or any other
remedy being enforced against the Collateral and provide to the Bank when required satisfactory
evidence of such payment and discharge, but the Debtor may on giving the Bank such security (if
any) as the Bank may require refrain from paying or discharging any obligation so long as it
contests in good faith.its liability therefor.

To Maintain Existence and Security

The Debtor shali:

(a) maintain its existence;

(b) diligéntly preserve all its rights, licences, powers, privileges, franchises and goodwill;
(o) observe and perform all of its obligations and comply with all conditions under leases,

licences and other agreements to which it is a party or upon or under which any of the
Collateral is held;

(d) carry on and conduct its business in a proper and efficient manner so as to preserve and
protect the Collateral and income therefrom;

(e) keep proper' books of account with correct entries of all transactions in relation to its
business;
® observe and conform to all valid requirements of law and of any Governmental Authority

relative to the Collateral or the carrying on by the Debtor of its business;

(9) repair and keep in repair and good order and condition all property, including the
Collateral, the use of which is necessary or advantageous in connection with its business;

(h) immediately notify the Bank in writing of any proposed change of name of the Debtor or of
the Debtor's chief place of business or chief executive office;

@ keep the Bank constantly informed in writing as to the location of the Collateral and the
books of account and other records of the Debtor;

) immediately deliver to the Bank any negotiable instrument forming part of the Collateral;

k) effect such registrations as may be required by the Bank from time to time to protect the
security hereof; and

o prevent the Collateral from being or becoming an Accession to property not charged
hereby or becoming affixed to any real property other than real property in respect of
which the Bank holds a registered mortgage.

Leases

(a) The Debtor shall at all times perform and discharge all of the lessee's covenants and
obligations under any Lease.

(b) The Debtor will not without the written consent of the Bank terminate, surrender, amend,
alter or vary the terms and conditions of any Lease. Nor shall the Debtor, without the
written consent of the Bank, waive performance by the landlord under any of the Leases
or release any of the said landlords from any obligations under their respective Leases.

To Insure

The Debtor shall keep the Collateral and the operations of the Debtor insured in such amounts as
the Bank may reasonably require against loss or damage by fire and such other risks as the Bank
may from time to time specify, with insurers approved by the Bank. The Debtor shall whenever
from time to time requested by the Bank provide the Bank with satisfactory evidence of such
insurance and any renewal thereof which shall at all times be subject to mortgage clauses in a form
approved by the Bank, and shall at the request of the Bank forthwith name the Bank as first loss
payee and assign, transfer and deliver unto the Bank the policy or policies of such insurance.
Evidence satisfactory to the Bank of the renewal of every policy of insurance shall be provided to
the Bank at least seven (7) days before the termination thereof.

To Furnish Proofs
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10.

The Debtor shall forthwith on the happening of any loss or damage furnish at its own expense all
necessary proofs and do all necessary acts to enable the Bank to obtain payment of the insurance
monies, which, in the sole discretion of the Bank, may be applied in reinstating the insured property
or be paid to the Debtor or be applied in payment of the monies owing hereunder, whether due or
not then due, or paid partly in one way and partly in another.

Inspection by the Bank

The Debtor shall allow any employees or authorized agents of the Bank at any reasonable time to
enter the premises of the Debtor in order to inspect the Collateral and to inspect the books and
records of the Debtor and make extracts therefrom, and shall permit the Bank prompt access to
such other persons as the Bank may deem necessary or desirable for the purposes of inspecting or
verifying any matters relating to any part of the Collateral or the books and records of the Debtor,
provided that any information so obtained shall be kept confidential, save as required by the Bank

in exercising its rights hereunder. :

Accounts

Subject to any Permitted Encumbrances thereon, Accounts shall be received by the Debtor in trust
for the Bank; provided that as long as an Event of Default has not occurred the Debtor may collect
and use the Accounts in the ordinary course of business.

Deliver Information

The Debtor shall deliver such financial statements to the Bank together with such other statements
and reports as may be required pursuant to the Offer of Finance, within the time periods stipulated
therein. Such financial statements shall be prepared in accordance with generally accepted
accounting principles consistently applied and shall fairly, completely and accurately present the
financial condition of the Debtor and the financial information presented therein for the period and
as at the date thereof. The Debtor shall provide to the Bank any other information concerning its
financial position and business operations which the Bank may from time to time request.

Notice of Litigation and Damage

The Debtor will promptly give written notice to the Bank of (a) all claims or proceedings pending or
threatened against the Debtor which may give rise to uninsured liability in excess of $25,000 or
which may have a material adverse affect on the business or operations of the Debtor, (b) all
damage to or loss or destruction of any property comprising part of the Collateral which may give
rise to an insurance claim in excess of $25,000 and (c) all uninsured damage to or loss or
destruction of property comprising part of the Collateral in excess of $25,000; and will supply the
Bank with all information reasonably requested in respect of any such matters.

Notice of Default

The Debtor will promptly give written notice to the Bank of the occurrence of any Event of Default or

of any event which after notice or lapse of time would constitute an Event of Default.

Representations and Warranties

The representations and warranties made by the Debtor in Article 4 shall be true and correct on
each day that this Agreement or any of the Security Documents remains in force, with the same
effect as if such representations and warranties had been made and given on and as of such day
(except to the extent any such representation and warranty is expressly limited to a particular date
or particular period or time), notwithstanding any investigation made at any time by or on behalf of
the Bank.

Not to Create Certain Charges

The Debtor shall not, without the prior written consent of the Bank, create or permit to arise any
Encumbrance on any of the Collateral (other than Permitted Encumbrances), and will not permit
any Subsidiary to do the same (except in favour of the Debtor). Nothing herein contained shall be
construed as subordinating the Bank's interest in the Collateral in favour of any third party who
claims the Collateral by virtue of a Permitted Encumbrance.

Not to Seli

The Debtor shall not, except as otherwise permitted hereunder, remove, destroy, lease, sell or
otherwise dispose of any of the Collateral; provided that the Debtor may sell, lease or otherwise
dispose of Equipment which has become worn out or damaged or otherwise unsuitable for their
purposes on condition that it shall substitute therefor, subject to the lien hereof and free from prior
liens or charges, property of at least equal value so that the security hereby constituted shall not
thereby be in any way reduced or impaired; and provided further that the Debtor may sell Inventory
in the ordinary course of business and for the purpose of carrying on the same.

Not to Make Certain Changes

The Debtor shall not without the prior written consent of the Bank:

(a) change its financial year end; -
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(b) purchase, establish or acquire in any manner any new business undertaking;

(c) materially change the nature of the Debtor's business as presently carried on;

(d) enter into a partnership, joint venture or syndicate with any other person; acquire or
establish any Subsidiary; or, if a corporation, amalgamate, consolidate or merge with any
person;

(e) enter into any transaction, or permit any Subsidiary to do so, outside the ordmary active

business operations of the Debtor and its Subsidiaries;

) acquire or invest in any Securities except instruments or Securities issued by a financial
institution or liquid Securities traded on a recognized public securities exchange and
acquired only for the Debtor's cash management purposes or permit any Subsidiary to do
s0;

(o)) remove any of the Collateral or any of the books of account or other records of the Debtor
from the jurisdiction where presently located:;

(h) permit Share Ownership to change;

0] create, issue, incur or otherwise become liable upon, directly or indirectly, any Financial
Indebtedness or permit any Subsidiary to do so;

) reduce or make any distribution of its capital, or redeem, purchase or otherwise retire or
pay for any shares in its present or future capital stock;

k) create, allot or issue any shares in its capital, change its capital structure, enter into any
agreement, or make any offer, to do so or permit any Subsidiary to do any such thing with
respect to the capital or capital structure of such Subsidiary; or

0] make or repay or guarantee any loan or advance to any person, or endorse or otherwise
become surety or guarantor for or upon, or indemnify against loss arising from, the
obligations of any person, except by endorsement of negotiable instruments for deposit or
collection, and the Debtor shall not permit any Subsidiary to do any such thing.

Serial Numbered Goods and Fixtures

Upon the acquisition by the Debtor from time to time of rights in any motor vehicles, trailers, mobile
homes, boats, outboard motors or aircraft which are not Inventory and which are not fully described
in Schedule "B" hereto, or upon repossession by or return to the Debtor of any such goods, the
Debtor will forthwith give written notice to the Bank of full particulars (including the serial number) of
the same. The Debtor will not permit goods now or hereafter comprised in the Collateral to become
fixtures unless they are, or are to be, affixed or attached to the Premises described in Schedule "A"
hereto and unless the goods are described in Schedule "B" hereto so that they may be readily -
identified.

ARTICLE 5
EVENTS OF DEFAULT AND REMEDIES

51 Events of Default

Agreement:
5.1.1

512

5.1.5
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The occurrence of any of the following events shall constitute an Event of Default under this

if default occurs in payment or performance of any Obligation (whether arising herein or otherwise);

if any representation or warranty made by the Debtor herein or in any other Loan Document or in
any certificate, statement or report furnished in connection with or pursuant to the Offer of Finance
is found to be false or incorrect in any way so as to make it materially misleading when made or
when deemed to have been made;

if default occurs in payment or perfo'rmanqe of any obligation in favour of any person to whom the
Debtor is indebted except obligations to trade creditors incurred in the ordinary course of business
which do not materially and adversely affect the financial condition of the Debtor;

if default occurs in payment or performance of any obligation (whether now existing, presently
arising or created in future) of any Affiliate of the Debtor in favour of the Bank;

if the Debtor commits an act of bankruptcy or becomes insolvent within the meaning of any
bankruptcy or insolvency legislation applicable to it or a petition or other process for the bankruptcy

of the Debtor is filed or instituted;

if any act, matter or thing is done toward, or any action or proceeding is launched, had or taken for,
terminating the corporate existence of the Debtor, whether by winding-up, surrender of charter or
otherwise;
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if the Debtor ceases to carry on its business or makes or proposes to make any sale of its assets in
bulk or any sale of its assets out of the usual course of its business:

if any proposal is made or any petition is filed by the Debtor under any law having for its purpose
the extension of time for payment, composition or compromise of the liabilities of the Debtor or
other reorganization or arrangement respecting its liabilities or if the Debtor gives notice of its
intention to make or file any such proposal or petition including an application to any court for an
order to stay or suspend any proceedings of creditors pending the making or filing of any such
proposal or petition;

if any receiver, administrator or manager of the property, assets or undertaking of the Debtor or a
substantial part thereof is appointed pursuant to the terms of any trust deed, trust indenture,
debenture or similar instrument or by or under any judgment or order of any court; ’

if any balance sheet or other financial statement provided by the Debtor to the Bank pursuant to the
provisions hereof is false or misleading in any material respect;

if the Debtor permits any sum which has been admitted as due by it or is not disputed to be due by
it and which forms, -or is capable of being made, an Encumbrance upon any of the Collateral in
priority to, or pari passu with, the charge created by this Agreement to remain unpaid for thirty (30)
days after proceedings have been taken to enforce the same as such charge;

if any proceedings are taken to enforce any Encumbrance‘affecting any of the Collateral;

if the validity of any Loan Document is brought into question or disputed in whole or in part where
the effect of any such invalidity would materially adversely affect the interests of the Bank
hereunder or in connection with the Offer of Finance;

if any action is taken or power or right be exercised by any Governmental Authority or if any claim
or proceeding is pending or threatened by any person which may have a material adverse effect on
the Debtor, its business or operations, its properties or its prospects;

if in the opinion of the Bank a material adverse change has occurred in the financial condition or
business of the Debtor which may impair the ability or willingness of the Debtor to perform its
obligations hereunder, under the Offer of Finance or under any other Loan Document or if the Bank
considers that the Collateral is in jeopardy or that the Bank is insecure; and

if any event occurs with respect to any Guarantor which if a like event had occurred with respect to
the Debtor would have constituted an Event of Defauit.

5.2 Consequences of an Event of Default

Upon the occurrence of an Event of Default, any obligation of the Bank to make further loans or

advances or extend other credit to the Debtor shall immediately terminate and all Obligations and all monies secured
hereby shall at the option of the Bank become forthwith due and payable whereupon the floating charge hereby
created shall crystallize, all of the rights and remedies hereby conferred in respect of the Collateral shall become
immediately enforceable and any and all additional and collateral securities for payment of this Agreement shall
become immediately enforceable.

5.3 Enforcement

5.3.1

5.3.2

533

5.3.4

5.3.5

5.3.6

5.3.7

53.8
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Upon the happening of any Event of Default the Bank shall have the following rights and powers:
to enter into possession of all or any part of the Collateral;

to presérve and maintain the Collateral and make such replacements thereof and additions thereto
as it deems advisable;

to borrow money in the Debtor's name or in the Bank's name or on the security of the Collateral or
to advance the Bank's own money to the Debtor, in any case upon such terms as the Bank may
deem reasonable and upon the security hereof;

to pay or otherwise satisfy in whole or in part any Encumbrances which, in the Bank's opinion, rank
in priority to the security hereof; )

after entry by its officers or agents or without entry to sell, lease or otherwise dispose in any way
whatsoever of all or any part of the Collateral either en bloc or separately at public auction or by
tender or by private agreement and at such time or times and on such terms and conditions as the
Bank in its absolute discretion may determine and without any notice to or concurrence of the
Debtor except as may be required by applicable law;

by instrument in writing to appoint any person or persons (whether an officer or officers of the Bank
or not) the Receiver of all or any part of the Collateral and to remove any Receiver so appointed
and appoint another or others in his stead;

to exercise any of the rights of a secured party under the PPSA or any other rights available at law
or equity; :

to transfer or require the transfer of any Securities forming part of the Collateral to the Bank and to
exercise all rights, including voting rights attached to such Securities; and
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5.3.9  to bring proceedings in any court of competent jurisdiction for the appointment of a Receiver of all
or any portion of the Collateral. :

The security of this Agreement may be realized and the rights enforced by any remedy or in any
manner authorized or permitted by this Agreement or by law or equity and no remedy for the realization of the
security hereof shall be exclusive of or dependent upon any other remedy and all or any remedies may from time to
time be exercised independently or in any combination.

54 Disposition
Without limiting the generality of the foregoing it shall be lawfui for the Bank:

5.4.1 to make any sale, lease or other disposition of the Collateral either for cash or upon credit or partly
for one and partly for the other upon such conditions as to terms of payment as it in its absolute .
discretion may deem proper;

5.4.2  to rescind or vary any contract for sale, lease or other disposition that the Bank may have entered
into pursuant hereto and resell, release or redispose of the Collateral with or under any of the
powers conferred herein; and

54.3 to stop, suspend or adjourn any sale, lease or other disposition from time to time and to hold the
same as adjourned without further notice.

Upon any such sale, lease or other disposition the Bank shall be accountable only for money
actually received by it. The Debtor shall be accountable for any deficiency and the Bank shall distribute any surplus
as required by law. The Bank may deliver to the purchaser or purchasers of the Collateral or any part thereof good
and sufficient conveyances or deeds for the same free and clear of any claim by the Debtor. The purchaser or lessee
receiving any disposition of the Collateral or any part thereof need not inquire whether default under this Agreement
has actually occurred but may as to this and all other matters rely upon a statutory declaration of an officer of the
Bank, which declaration shall be conclusive evidence as between the Debtor and any such purchaser or lessee, and
the purchaser or lessee need not look to the application of the purchase money, rent or other consideration given
upon such sale, lease or other disposition, which shall not be affected by any irregularity of any nature or kind relating
to the crystallizing or enforcing of the security hereof or the taking of possession of the Collateral or the sale, lease or
other disposition thereof.

5.5 Powers of Receiver

Any Receiver appointed as aforesaid shall have the power without legal process:
5.5.1 to take possession of the Collateral or any part thereof wherever the same may be found;

5.5.2 to carry on the business of the Debtor or any part thereof in the name of the Debtor or of the
Receiver; and

5.5.3 to exercise on behalf of the Bank all of the rights and remedies herein granted to the Bank,

and without in any way limiting the foregoing the Receiver shall have all the powers of a receiver appointed by a court
of competent jurisdiction. Any Receiver shall, so far as concerns responsibility for his acts, be deemed the agent of
the Debtor, and the Bank shall not be in any way responsible for any misconduct or negligence on the part of any
Receiver or any loss resulting therefrom. ‘ :

5.6 Application of Moneys

All moneys actually received by the Bank or by the Receiver in enforcing the security of this
Agreement shall be applied, subject to the proper claims of any other person:

5.6.1 first, to pay or reimburse the Bank and any Receiver the costs, charges, expenses and advances
payable by the Debtor in accordance herewith; :

56.2 second, in or toward the payment to the Bank of all other moneys owing hereunder or secured
hereby in such order as the Bank in its sole discretion may determine; and

5.6.3  third, any surplus shall be distributed as required by law.
5.7 Powers of Directors and Officers

Upon the Bank declaring as aforesaid that the security hereof has become enforceable and
crystallized or the Debtor receiving notice from the Bank of the taking of possession of any of the Collateral or of the
appointment of a Receiver, all the powers, functions, rights and privileges of the directors and officers of the Debtor
with respect to the property, business and undertaking of the Debtor shall cease except to the extent specifically
continued at any time by the Bank in writing, the whole to the extent permitted by law.

5.8 Limitations on Liability

Neither the provisions of this Agreement nor anything done under or pursuant to the rights,
remedies and powers conferred upon the Bank and the Receiver, whether hereunder or otherwise, will render the
Bank a mortgagee in possession. Neither the Bank nor any Receiver will be bound to collect, dispose of, realize,
enforce or sell any Securities, instruments, Chattel Paper or Intangibles (including any Accounts) comprised in the
Collateral or to allow any such Collateral to be sold or disposed of, nor will it be responsible for any loss occasioned
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by any such sale or other dealing or for any failure to sell or so act, nor will it be responsible for any failure to take
necessary steps to preserve rights against others in respect of such Collateral, nor will it be responsible for any loss
occasioned by the failure to exercise any rights in respect of Collateral within the time limited for the exercise thereof.
Neither the Bank nor the Receiver will be obligated to keep Collateral separate or identifiable.

5.9 Urgency

If an Event of Default occurs, the Debtor agrees that the exercise by the Bank of any of its rights
and remedies constitutes an urgent insolvency matter which shall be heard by a judge at Toronto presiding over the
Commercial List and, if necessary for such purpose, the Debtor consents to transfer all proceedings to such a judge.

ARTICLE 6
GENERAL

6.1 Waiver

No amendment or waiver of any provision of this Agreement, nor consent to any departure by the
Debtor herefrom shall in any event be effective unless the same shall be in writing and signed by the Bank (and by
the Debtor, if an amendment), and then such waiver or consent shall be effective only in the specific instance and for
the specific purpose for which given.

6.2 Other Securities

The rights of the Bank hereunder shall not be prejudiced nor shall the liabilities of the Debtor or of
any other person be reduced in any way by the taking of any other security of any nature or kind whatsoever whether
in addition to, or in substitution for, existing security either at the time of execution of this Agreement or at any time
hereafter. :

6.3 No Merger or Novation

Neither the taking of any judgment nor the exercise of any power of seizure or sale shall operate to
extinguish the liability of the Debtor to pay the moneys hereby secured nor shall the same operate as a merger of any
covenant herein contained or of any other Obligation, nor shall the acceptance of any payment or other security
constitute or create any novation.

6.4 Amalgamation

The Debtor, if a corporation, acknowledges that if it amalgamates with any other corporation or
corporations (a) the Collateral and the lien created hereby shall extend to and include all the property and assets of
each of the amalgamating corporations and the amalgamated corporation and to any property or assets of the
amalgamated corporation thereafter owned or acquired, (b) the term, "Debtor", where used herein shall extend to
and include each of the amalgamating corporations and the amalgamated corporation, and (c) the term,
"Obligations”, where used herein shall extend to and include the Obligations of each of the amalgamating
corporations and the amalgamated corporation. Nothing in this Section 6.4 shali be interpreted as permitting the
Debtor to amalgamate in violation of any covenant of the Debtor contained herein or in any other agreement binding
the Debtor.

6.5 Power of Attorney

The Debtor for valuable consideration irrevocably appoints the Bank and its officers from time to
time or any of them to be the attorneys of the Debtor in the name of and on behalf of the Debtor to execute and do
any deeds, transfers, conveyances, assignments, assurances and things which the Debtor ought to execute and do
under the covenants and provisions herein contained and generally to use the name of the Debtor in the exércise of
all or any of the powers hereby conferred on the Bank, including to receive, endorse and collect all instruments made
payable to the Debtor representing any distribution in respect of the Collateral or any part thereof and to give full
discharge for the same. ) ’

6.6  The Bank May Remedy Default

If the Debtor fails to do anything hereby required to be done by it, the Bank may, but shall not be
obliged to, do such thing and all sums thereby expended by the Bank shall be payable forthwith by the Debtor, shall
be secured hereby and shall have the benefit of the lien hereby created, but no such performance by the Bank shall -
be deemed to relieve the Debtor from any default hereunder.

6.7 . Purchase Money Security Interest

. The Debtor acknowledges that the security interest in any item of Collateral and its proceeds shall
constitute a purchase-money security interest to the extent it secures Obligations incurred by the Debtor to enable the
Debtor to acquire rights in such Collateral. The Bank hereby reserves title to any item of Collateral which may be
sold by the Bank to the Debtor until satisfaction of the Obligations as aforesaid.

6.8 Taxes and Reserve Requirements

In case the Bank is or becomes subject to any tax with respect to payments of principal, interest or
other amounts by the Debtor hereunder or in respect of any of the Obligations (except for taxes on the overall net
income of the Bank) or to any reserve or similar requirement against assets held by, or deposits in or for the account
of, or loans by, an office of the Bank, or to any other condition with respect to this Agreement, and the result of any of
the foregoing is to increase the cost to the Bank of making or maintaining any Obligation or to reduce the income
receivable by the Bank in respect of any Obligation, then the Debtor shall pay to the Bank on demand that amount

10249-0 (10-04)
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which shall compensate the Bank for such additional cost or reduction in income. A certificate of the Bank setting
forth the amount of such additional compensation and the basis therefor shall be submitted by the Bank to the Debtor
and shall be conclusive evidence, in the absence of manifest error, of such amount.

6.9 Notices

Any notice or written communication given pursuant to or in connection with this Agreement shall
be in writing and shall be given by delivering the same personally or by prepaid courier, prepaid registered mail, telex
or telecopier, addressed to the party to be notified at the address of such party set out herein or at such other
address of which such party has given notice to the other parties hereto. Any such notice shall be conclusively
deemed to have been given and received on the day of actual receipt by the addressee or, if given by prepaid
registered mail, on the third Business Day following the mailing date (absent a general disruption in postal service.)

6.10 Offer of Finance

This Agreement is being issued by the Debtor to the Bank pursuant to the terms of the Offer of
Finance. "All terms and conditions of the Offer of Finance shall remain in full force and effect. In the event of a
conflict or inconsistency between any provision of this Agreement and any provision of the Offer of Finance the
provision of the Offer of Finance shall govern and prevail.

6.11 Receipt

v The Debtor hereby acknowledges receipt of a true copy of this Agreement and a copy of the
financing statement registered in respect of the security created hereby.

6.12 Successors and Assig‘ ns, etc.

This Agreement and all its provisions shall enure to the benefit of the Bank, its successors and
assigns and shall be binding upon the Debtor, its successors and permitted assigns. Every reference to a party
hereto shall extend to and include such party's successors and permitted assigns, as if specifically named. Time
shall be in all respects of the essence hereof,

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF the Debtor has duly executed this ‘Agreement as of the date first written
above. _

BLACK ANGUS FINE MEATS & GAME INC.

e/

Name: Seap/Kel
Title: Presfdent
I have th¢ authority to bind the Corporation.
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SCHEDULE "A"

PREMISES
(OWNED OR LEASED)

(Section 1.1)

Municipal Address

207484 Highway 26, Thornbury, Ontario NOH 2P0

Legal Description

Part Lot 36, Concession 11, Collingwood, designated as PARTS 1, 2, 3 and 4, Plan 16R3221 and part of the road

allowance between Lots 36 and 37, Collingwood, designated as PARTS 5, 6 and 7, Plan 16R3221, closed by
R102245, Town of Blue Mountains, County of Grey
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SCHEDULE "B"

SPECIFIED PERSONAL PROPERTY

(Section 2.1.1(1)

The following goods now located at 207484 Highway 26, Thornbury, Ontario NOH 2P0.

(see attached list)

NONE

i The following intellectual property:

NONE

10249-0 (10-04)
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SCHEDULE "C"

PERMITTED ENCUMBRANCES

(Section 1.1)

PERSONAL PROPERTY SECURITY ACT

Secured Party ' Registration Number Coliateral Description Amount Secured
{Current Balance)

REAL PROPERTY REGISTRATIONS

Party Registration Number Amount Secured (Current
Balance)
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1.1

1.2

1.3

14

SCHEDULE "D"

MISCELLANEOQUS PARTICULARS

Chief Executive Office. The Debtor's chief executive office is located at the following address:
207484 Highway 26, Thornbury, Ontario NOH 2P0. '

“Affiliate" includes the following corporations: Black Angus Freezer Beef (2005) Ltd. and
RSV Investments Inc. :

"Normal Business" means the following activities: Retail sale of meat products

"Offer of Finance" means the letter of the Bank to Black Angus Group of Companies dated the 28th day of

September, 2009, as accepted by Black Angus Fine Meats & Game Inc., Black Angus Freezer Beef (2005) Ltd. and
RSV Investments inc., as amended, supplemented, restated or replaced from time to time;

1.5 "Share Ownership" means the direct or indirect beneficial ownership of shares of the Debtor as follows:
Owner Class of Shares Number of Shares
Sean Kelly Common 49

10249-0 (10-04)
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This is Exhibit “J”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.

.. ¢ * ° * * .O

| Nathalle Aubg™,

) 228255 °,
OMMISSAIRE H

1 ASSERMENTA%QN :

A N

A Commissioner for taking Affidavits, etc. | Québec 1

.
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°
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This is Exhibit “K”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.
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Request ID: 022067428 Province of Ontario
Transaction ID: 69171239
Category ID: (C)CCIE

Ministry of Government Services

Date Report Produced:
Time Report Produced:

2018/08/30
14:18:38

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2500752

Corporation Type Corporation Status

ONTARIO BUSINESS CORP. ACTIVE

Registered Office Address

207484 HIGHWAY 26

THORNBURY
ONTARIO
CANADA NOH 2PO

Mailing Address

207484 HWY 26

THORNBURY
ONTARIO
CANADA NOH 2PO

Activity Classification

NOT AVAILABLE

SEAN DEER ENTERPRISES LTD.

Number of Directors
Minimum

00001 00010

Maximum

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

2016/01/19

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 022067428 Province of Ontario
Transaction ID: 69171239 Ministry of Government Services
Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s foen Lfuckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2500752 SEAN DEER ENTERPRISES LTD.

Corporate Name History Effective Date

SEAN DEER ENTERPRISES LTD.

2016/01/19
Current Business Name(s) Exist: NO
Expired Business Name(s) Exist: NO
Administrator:
Name (Individual / Corporation) Address
JENNIFER
M. 151 ALFRED STREET
ANDERSON
THORNBURY
ONTARIO
CANADA NOH 2PO
Date Began First Director
2016/01/19 NOT APPLICABLE
Designation Officer Type Resident Canadian
DIRECTOR

Y

Date Report Produced:
Time Report Produced:
Category ID: (C)CCI/E

2018/08/30
14:18:38
2



Request ID: 022067428
Transaction ID: 69171239
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2500752

Administrator:
Name (Individual / Corporation)

JENNIFER
M.
ANDERSON

Date Began
2016/01/19
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

JENNIFER
M.
ANDERSON

Date Began
2016/01/19
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

SEAN DEER ENTERPRISES LTD.

Address

151 ALFRED STREET

THORNBURY
ONTARIO
CANADA NOH 2PO

Resident Canadian

Y

Address

151 ALFRED STREET

THORNBURY
ONTARIO
CANADA NOH 2PO

Resident Canadian

Y

2018/08/30
14:18:38
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Request ID: 022067428
Transaction ID: 69171239
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

Certified a true copy of the data as recorded on the Ontario Business

Information System.

Soretaew ok

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

2500752

Administrator:
Name (Individual / Corporation)

SEAN

T.
KELLY

Date Began
2016/01/19
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

SEAN
T.
KELLY

Date Began
2016/01/19
Designation

OFFICER

First Director
NOT APPLICABLE

Officer Type

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

SEAN DEER ENTERPRISES LTD.

Address

151 ALFRED STREET

THORNBURY
ONTARIO
CANADA NOH 2PO

Resident Canadian

Y

Address

151 ALFRED STREET

THORNBURY
ONTARIO
CANADA NOH 2PO

Resident Canadian

Y

2018/08/30
14:18:38
4



Request ID: 022067428 Province of Ontario
Transaction ID: 69171239 Ministry of Government Services

Page:

Certified a true copy of the data as recorded on the Ontario Business
Information System.

s foen Lfuckil
Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2500752 SEAN DEER ENTERPRISES LTD.

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 2018/04/10 (ELECTRONIC FILING)

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this certified report in electronic form is authorized by the Ministry of Government Services.

Date Report Produced:
Time Report Produced:
Category ID: (C)CCI/E

2018/08/30
14:18:38
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This is Exhibit “M?”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.
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(Dalote
this
paragraph
If ok
raquirad)

LAURENTIAN

BANK GUARANTEE

Ta: LALIRENTIAN BANK OF CAMADA

IN CONSIDERATION of LAURENTIAN BANE, OF CANADA (ltwe "Bank") dealing with _Black Angus Fine

Meats & Game Inc., Black Angus Freezer Beef (2005) Ltd. and RSV Investments inc. (coligstivally, the "GCustumer),
the undersigned amd each of themn, if mare than one, herohy jointly and severally guarantes to the Bank of all
debls ond liabllities, present and future, direct or indirect, absolute or contingent, matured of nol, at any time
owing by the Cuslomer to the Bank or remaining unpaid Ly the Customer to the Bank, whethar ariging from
dealinge betwaen the Gustomer and the Bank or from ay other aealings by which the Customer may becoms in any
manner whatever liable ta the Bank efther alone or jointly with any other corporation, person or parsons or ofhurwise
including all costs and disbureerants incurred by the Bank with a view to recovering or attemnpting to recover aaicd
debts and liabinties {such debls and liabilties being hersin called the "Guarantesd Liabilitieg™

provided that the llability of the undersigned and of each of them, If more than one, 1 limiled to the sum of Ssme===
S1% HUNDRED THQUSAND dailgrs § 600,000.00umsr ) ogather with interest accruing from
date of demard for payment at the Prime Lending Rate plus  2.80% % per annutn. The Prime Letding Rate
moans the annil rate of interest which the Bank establishes and quales from time ta tire a5 the referahce iatg of
interest to determine Interast rates it will sharge at sueh time: for vaniable rate commercial loana In Ganadian dollare
its guslomers in Canada and 1o which it may refer ag itg "prirme rate” or "prime lerding rate*; upon any change In the
Frime Lending Rate, the rate of interast hereunder shall ke #djusted automatically and witheut the riecessily of any
notice 1o the undersigned.

AND THE UNDERSIGMNELD and each of them, If fnors than one, heraby, jointly and severally agrees with the Bank as
Tollows:

1. In this guarantge the word “Gugrantor” shall mean the undersigned and, if thers is mare than ore guarantor,
shall mean each of them.

2. This guarantee ahal} b continuing guarantee of all the Guaranteed Liabilities and shall #pply to and segure any
ulimate balance due ar r&maining unpaidt ko e Bank and this guarantee shall not be considerad as wholly or
partially satisfied by the payment o liquidation at any lime of any sum af faney for the time being due or
remaining unpaid to the Bank,

3. The Bark shull not be bound to exhaust e recoyrse against the Custamer or others or any security or ather
guarantees bofore being entitled to payment from the Guarantor of the Guaranteed Liabilities and it shall ot ba
obliged to deliver its security before 1A whole claim has been paid,

4. The Guarantor's liability ta make payment under this guarartes shall arise tarthwith afler demand for paymmont
has been madg in writing on the undarsigned or any ohe of them, if more than one, and such demang hall be
deemed 1o have been duly made when delivered to or served af the addrese of the urdersigned or such ohe of
therm lagt known L6 the Bank, an Ihe third business day fallowing posting it sent by fegilfar mail, postage prepaid,
to such addrees, of on the business day nexl follawing if sent by facsknile transmission.

5. In adgiion to the Bank's right to demand payment at any lime, upon default in payment of any sum owing by the
Cuatomer to the Bank at any time, the Bank may treat all Guaranlesd Liabilities as due and payakle and may
farthwith collact from the Gusrantor tha tatal amount hereby guarantead and may apply the sum so collecteq
upon the Guaranteed Liabilities or may piace it to the credit of a special account. A written stalement of a
Manages ar Acting Manager af & branch of the Benk at which an account of the Gustorner is kept or of a Gengral
Manager of the Banit as to the amount remaining unpald ta the Bank at any tme by the Customer shall, if agreed
o by the Custamer, ba conclusive evidence and shall, in any evenl, be prima facie evidence againsl the
Guarantor g5 to the amount remainitg unpaid to the Bank at such lime by the Customer.

8. This guarantee shal be in aodillon to and not in substitution for any other guarantees of other staurity which the
Bank may now or hereafter hold in respect of the Guaranteed Liabilities and the Bank shall be uyndar no
abligation to marshal in favour of the Guarantor any ather guarantees or other security or Any MANeys or other
assets which the Bank may be entitied to receive or may have a claim upen and no Ioes of or in reapegt of or
unenfarceability of any other guarantees or ether soourity which the EBark may now or hereafter hold in reapect of
the Guaranteed | labilities, whether occasioned by the fault of the Bank or otherwise, shall in any way limit er
leasen the Guarantor's liability.

7 Withewt prejudice to or in any way limiting or fesgening the Guarantar's liability and without obtaming the consent
of or giving notice 1o the Guarantor, the Bank may dissontinue, reduce, increase ar otherwlse vary the cradit of
the Customer, may grant time, renawals, extensions, Indulgences, releases and discharges 10 and accept
composiions from or otherwiee deal with the Customer and others, iIncluding the Guaranlor and any other
Quarantor as the Bank may see fit, and the Bank may apply &)l money received from the Customer ar others or
from security o7 guaranieas upon such parts of the Guaranteed Liatilities a5 the Bank may see fit and change
any such application in whole or in part from time ta lime.

8. Until repayment in full of all the Guaranteed Liabilities, all dividends, compesitions, proceeds of security, secunty
valued or paymenta receivéd by the Bank from the Custorer of others ar from estates in reepect of the
Guaranteed Linbilities shall ba regarded for all purposes @5 payments in gross withoul any rlght an the pan of the
Guarantor to chaim tho benefit thereof In reductian of the labilily under this guarantee, and the Guarantsr ghali
not claim any set-off or eounlerclaim against the Customer in reapect of any liakility of the Customer to the
Guarantor, claim gr prove in the bankruptey or insolvency of the Gustomer in competition with the Bank or have
any right to be subrogated to fhe Bank.

102384 [02-96) Pugnl af 4
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10.

1.

12

13.

14.

18

16,

17.

18

18.

BIGNED by the Guaraniar at

This guarantee shall nat be cisehargad of otferwise affacted by the death af logs of capacily of the Customer, by
ary change in the name of the Customer, or in the membership of the Gustomer, if a partnerehip, of In the
objects, capital strugtutg or constitution of the Customer, if a corporation, or by the stle of the Customers
Dusiiess or any part thereof of Ly e Customer amalgamating with a sorparatian, but shall, nolwithetanding any
auch everl, contlnqe to apply to all Guaranteed Liabilities whether theretofore or thereafter ingurred and in the
cage of 8 change in the membership of & Customer which is & partrership or in the case of liablliias of the

resmtingt[ partnership or corporation, the term “Customer shall include each such resulting partnership and
CDI’pDrEI 1on,

The Guarantor represents and warrants to the Bank that it is fully aware of the firancial condiion of the
Customer and agrees to monitor changes In the fimancial condition of the Custermer. The Guarantor
acknowlecges that the Bank has made no representations or warranties regarding the financial canditlon of the
Customer, that the Bank expresaly disclaims ary abligation to advise the Guaranter of any shanges in the
fingencial condition of the Customer and hereby releases the Bank from any liebility arising therefrom,

Aji advanoes, renewals and credite made of granted by the Bank to or for the Customer after the death, loss of
capacity, bankryptey or insolvency of the Customer, but befors the Bank has recelved rotice thereof shall be
deemed to form part of the: Guaranteed Liahilities and all advances, renewals and credits obtainad from the Bank
by or an behalf of the Customer shall be deemed to lorm part of the Guaranteed Ligbilllles netwlthstanding any
lack or limitation of power, incapaoity ar disability of the Customer or of the direclors, partners or agants thereof,
or that the Customer may not be & legal er suable entity, or any irregularity, defect af infarmatity in the obtaining
of suoh advances, renewals or ciedits, whether or not the Bank had knowledge thereof, and any such advarice,
fenewal of credit which may not be recoverable from the undersigned as guarantor(e) shall be recoverable ram
the undersigned and each of them, if mare than ane, jaintly ard severally as principal deltor(s) in respect thereof
ard shall ba paid to the Bank cn demand.

All debta and liabllities, present atd future, of the Gustomer to the Guarantor are hereby assigned to the Bark
and pogtpaned 10 the Guaranteed Liabilities and all money received by the Guarantar In pespect thereof shall be
regaived in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the whole without in any
way lessaning or limiting the liability of the Guarantor ungder this quarantee, and this assignment and
postponement 18 Independernt of the guaraptee and shall remain in full foree an effect until repayment in full to
the Bank of all the Guaranteed Liabilities, notwithatanding that the liablily of the undersigned or any of them
unger thig quarantee may have been discharged or terminated. -

The undersigned cr any of them, if mare than one, ar hig, 13 or thelr executars or administrators, by giving thirty
days' notice in writing to the branch of the Bank, at which the main account of the Gustomer % kept, may
terminate his, its or their liability under this guarantee in respect of liabilties of the Customer incurred or araing
afler the expiration of such thily days even though not then matured; provided that notwithetanding receipt of
arny such hotiee the Bank may IR goy requirements of the Cuslarner based on agreements exprass ar implied
made priar to the expiration of such thiry dayae and any resulting ieblities shail be deemed (o form part of the
Guaranteed Liabilities and shall be covered by this guarantee; and provided furher that In the event of the
tarinination of this guarantee as to one or more of the undersigned, if more than one, it ahall remain & continuing
guarantee as to the othar or others of tha undersigned.

This guarantee embodies alf the agreements between the parties hereta relative to the guarantee, asaignment
and postponement and none of the paries shall be bound by any representation or promige made by any person
relative thereto whioh it not embodied hercin and Itis specifisally agreed that the Bank shall not be bound by any
representations or promises made by the Customer to the Guarantar. oseeseion of this instrument by the Bank
shall be conclusive evidence against the GGuarantor that the instrument was not delivered in esaraw ar pursuant
ta any agreement that it should not be effective wntil any condition precedent or aubsequent haa been fulfilled,

This guarantee shall be binding upon every aignatery hereof notwithsetanding the non-execution hereof or of a
similar guarantea by any other proposad signatory or signatories.

This guarantee shall not be discharged or affected by the death of the undersigned or any of them, if more than
ona, and shall enure to the banefit of and be Lirding upan the Bank, ite successors and assions, and the
Guarantor, its hairs, executors, administrators, suceessors and assigns.

This guarantae shall ke governed In all reapects by laws of the Province of QONTARIQ {complete
name of Province) and the laws of Canada applicable therein, ‘

The undersigned is domizilad at 207484 HIGHWAY 28, Thornbury, ON NOH2P0 ===

(insert complete address) amd Wil nat
change such domigile without praviding the Bank with prior written notice satting foth its new domigile and the
effective date of change.

The Guarantgr acknowledges having read this guarantes before signing o and declares that hefshefit
understands the tarms, sonditiong and Lndertakinga contained herein. The Guarantor acknowledges receipt af a
tully execited copy of this guarantee nersby walves any rfight to recelve a capy of any tinancing ataterment,
fimancirg charge staterment or verification statement file at anylime in connection with this guarantee.

Mgl e 1Y e N Vgt

102384 (02-46) Page 2 of 4
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For usd by individual guarantores

Black Angus

Witnesa signature “Garantor signature
Print name: Pri taarmia:
Addrets: Address:

W O006/0009

For uze by corporate guarantors
SEAN DEER ENTEPRISESR LTD

IGHWAY L6
H2F0
@

Per:

Witness algnature
Prirt nama:
Address;

Quaranlar signature

Print nama:
Address:

Name:
Titha:

pulss.

Name of Carparation
Pur
Narma:

Address; 20748
Thcj:‘
Tille:

We have Ml"mlllz |z bind the DEEornllon.

For use by partnershlp guarantors

Nama ot partrership.

Addrass:
(if partner is an indliviclual) Qr (I partriar is 3 corparation)

W{tnaaa signature Partner signatura Narne of Carporate Fartnar

Print name: Print name: Addreas.

Address: Address;

Per: @

Witness signature Partnar signature Name-

Print nama: Print nama: Titho:

Address: Addrass:

Per: .
Nama:
Tille.
We havk aulh gty [0 bind the Corporatlon.
“Witnédx Kignaiure Fariner signature Mame of Cetpotate Partner

Frint rame; Print name, Addrags:

Addrass: Adkiress: .
I
|

Far: :

Witngss signature Partner sighature Natne:

Frint nama: Print nama: Title:

Address: Addross:

Per:
Name:
Title:

Delete one alternative ; We have authority to bind the Partnership, ©OR

Partnership.

102384 (0Z-96)

We havie auihanly (¢ bind e Corporedion.

Wa are all the partners of the

Tobe cumpletéd ‘by Branch

Thin doecumants has been used for {ck ona box oily) !

¥T

BC

‘AB EK | MB | ON | NB | N§

- Mgt for usa In any qtnelj pravince or tatritory

Pagu 3 af 4



This is Exhibit “N”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.
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LRO# 35 Charge/Mortgage Receipted as MT206545 on 2018 11 14  at 15:42

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 3
Properties

PIN 48006 - 0247 LT Interest/Estate Fee Simple

Description PCL 13891 SEC MUSKOKA,; PT LT 2 CON 5 FREEMAN AS IN LT139263, LT130267;
GEORGIAN BAY ; THE DISTRICT MUNICIPALITY OF MUSKOKA

Address 21 HIGH ST
MACTIER

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 SEAN DEER ENTERPRISES LTD.
Address for Service 207484 Highway 26

Thornbury, Ontario

NOH 2P0
I, Sean Kelly, President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share
Name LAURENTIAN BANK OF CANADA
Address for Service c/o Thornton Grout Finnigan LLP

Canadian Pacific Tower
Toronto-Dominion Centre
100 Wellington Street West
Suite 3200

Toronto, ON M5K 1K7

Statements

Schedule: This charge is given as collateral security pursuant to a Forbearance Agreement between the Chargors and Chargee

datedAugust 31, 2018.

Provisions
Principal $600,000.00 Currency CDN
Calculation Period SEE SCHEDULE
Balance Due Date SEE SCHEDULE
Interest Rate SEE SCHEDULE
Payments

Interest Adjustment Date
Payment Date SEE SCHEDULE
First Payment Date

Last Payment Date

Standard Charge Terms 201010
Insurance Amount Full insurable value
Guarantor

Additional Provisions

See Schedules

Signed By
Andrew Samuel Roth 295 Hagey Blvd., Suite 300 acting for Signed 201811 14
Waterloo Chargor(s)
N2L 6R5
Tel 519-579-3660
Fax 519-743-2540

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




LRO# 35 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar.

Receipted as MT206545 on 2018 11 14

yyyy mm dd

at 15:42
Page 2 of 3

Submitted By

MILLER THOMSON LLP

295 Hagey Blvd., Suite 300
Waterloo

201811 14

N2L 6R5
Tel 519-579-3660
Fax 519-743-2540
Fees/Taxes/Payment
Statutory Registration Fee $64.40
Total Paid $64.40
File Number

Chargor Client File Number : 122395.17




COLLATERAL MORTGAGE TERMS

All words that are defined in the set of standard charge terms referred to in Box 8 (or in the event
of electronic registration, referred to on Page 1 under the heading “Provisions”) of the attached
Charge/Mortgage of Land (Form 2) shall have the same meaning when used in this Schedule.

INTEREST RATE

“Interest Rate” means a variable rate per year equal to the Prime Rate plus 10% per year, with
interest on overdue interest at the same rate. “Prime Rate” means the variable reference interest
rate per year declared by Laurentian Bank of Canada (the “Bank”) from time to time to be its
prime rate for Canadian dollar loans made by the Bank in Canada. The Interest Rate will change
automatically, without notice, whenever the Prime Rate changes.

LIABILITIES

“Liabilities” means the aggregate of all present and future indebtedness and liabilities of the
Chargor to the Bank (direct or indirect, absolute or contingent, matured or not, wheresoever and
howsoever incurred, whether incurred as principal or surety, whether incurred alone or with
another or others, and whether arising from dealings between the Bank and the Chargor or from
other dealings or proceedings by which the Bank may become a creditor of the Chargor)
including without limitation the outstanding balance of the Principal Amount advanced to the
Chargor from time to time, interest thereon at the Interest Rate and all present and future
indebtedness and liabilities of the Chargor to the Bank payable under or by virtue of the Charge.

OBLIGOR

“Obligor” means the Chargor referred to on Page 1 under the heading “Chargor(s)” of the attached
Charge/Mortgage.

PRINCIPAL SUM

“Principal Sum” means the principal referred to on Page 1 under the heading “Provisions” of the attached
Charge/Mortgage.



This is Exhibit “O”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.
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GUARANTEE

T0: LAURENTIAN BANK OF CANADA

IN CONSIDERATION of LAURENTIAN BANK OF CANADA (the “Bank”) dealing with _Black Angus Fine
Meats & Game [nc., Black Anqus Freezer Beef {2005) Ltd. and RSV Investments ine. (collectivelly, the “Customer”),
the undersigned and each of them, if mare than one, hereby jointly and severally guarantee to the Bank of all
debts and liabilities, present and future, direct or indirect, absolute or contingent, matured or not, at any time
owing by the Customer o the Bank or remaining unpaid by the Customer fo the Bank, whether arising from
dealings between the Customer and the Bank or from any other dealings by which the Customer may become in any
manner whatever liahle to the Bank either alone or jointly with any other corporation, person or persons or otherwise
including all costs and disbursements incurred by the Bank with a view to recovering or attempting to recover said
debts and liabilities (such debts and liabiliies being herein called the *Guaranteed Liabilities”)

SEVEN HUNDRED AND FIFTY THOUSAND doltars $750,000.00====) {ogether with interest acening from

date of demand for payment at the Prime Lending Rate plus __2.50%_% per annum. The Prime Lending Rate
means the annual rate of interest which the Bank establishes and quotes from time to time as the reference rate of
Interest to determine interest rates it will charge at such time for variable rate commercial loans in Canadian dollars to
its customers in Canada and to which it may refer as its “prime rate® or “prime lending rate”; upon any change in the
Prime Lending Rate, the rate of interest hereunder shall be adjusted automatically and without the necessity of any
nolice to the undersigned.

AND THE UNDERSIGNED and each of them, if more than one, hereby, jointly and severally agrees with the Bank as
follows:

1. In this guarantee the word “Guarantor” shall mean the undersigned and, if there is more than one guarantor, it
shall mean each of them.

2, This guarantee shall be cantinuing guarantee of all the Guaranteed Liabilities and shall apply to and secure any
ultimate balance due or remaining unpaid to the Bank and this guaraniee shall not be considered as whotly or
partially satisfied by the payment or liquidation at any fime of any sum of money for the time being due or
remaining unpaid to the Bank.

3. The Bank shall not be bound to exhaust its recourse against the Cusfomer or others or any security or other
guarantees befare heing entitled to payment from the Guarantor of the Guaranteed Liabilities and it shall not be
obliged to deliver its security befare its whole claim has been paid.

4. The Guarantor's liability to make payment under this guarantee shall arise forthwith after demand for payment
has been made in writing on the undersigned or any one of them, if more than one, and such demand shall be
deemed to have been duly made when delivered {o ar served at the address of the undersigned or such one of
them last known to the Bank, on the third business day following posting it sent by regular mail, postage prepaid,
to such address, or on the business day next following if sent by facsimile fransmission.

5, In addition to the Bank's right to demand payment at any time, upon default in payment of any sum owing by the
Customer to the Bank at any time, the Bank may treat all Guaranteed Liabilities as due and payable and may
forthwith collect from the Guarantor the total amount hereby guaranteed and may apply the sum so collected
upon the Guaranteed Liabilities or may place it to the credit of a special account. A written statement of a
Manager or Acting Manager of a branch of the Bank at which an account of the Customer is kept or of a Generat
Manager of the Bank as to the amount remaining unpaid to the Bank at any time by the Customer shall, if agreed
to by the Customer, be conclusive evidence and shall, in any event, be prima facie evidence against the
Guarantor as to the amount remaining unpaid to the Bank at such time by the Customer.

6. This guarantee shall be in addition o and not in substitution for any other guarantees or other security which the
Bank may now or hereafter hold In respect of the Guaranteed Liabilities and the Bank shall be under no
abligation to marshal in favour of the Guarantor any other guarantees or other security or any maneys ar other
assets which the Bank may be entilled to receive or may have a claim upon and no loss of or in respect of or
unenforceability of any other guarantees or other security which the Bank may now or hereafter hold in respect of
fhe Guaranteed Liabllities, whether occasioned by the fauit of the Bank or otherwise, shall in any way limit or
lessen the Guarantor's liability.

7. Without prejudice to or in any way limiting or lessening the Guarantor's liability and without obtaining the consent
of or giving nofice to the Guarantor, the Bank may discontinue, reduce, increase or otherwise vary the credit of
the Customer, may grant time, renewals, extensions, indulgences, releases and discharges to and accept
compositions from or otherwise deal with the Customer and others, including the Guarantor and any other
guarantor as the Bank may see {it, and the Bank may apply all money received from the Customer or others or
from security or guaraniees upon such parts of the Guaranteed Liabilities as the Bank may see fit and change
any such application in whole or in part from time to time.

8. Until repayment in full of all the Guaranteed Liabilities, all dividends, compasitions, proceeds of security, security
valued or payments received by the Bank from the Customer or others or from estates in respect of the
Guaranieed Liabilities shall be regarded for alf purposes as payments in gross without any right on the part of the
Guarantor 1o claim the benefit thereof in reduction of the fiability under this guarantee, and the Guarantor shall
not claim any set-off or counterclaim against the Customer in respect of any liability of the Customer to the
Guarantor, claim or prove in the bankruplcy or insolvency of the Customer in competition with the Bank or have
any right to be subrogated to the Bank.
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g. 'This guarantes shal not be discharged or otharwise affectad by the death o loss of capacily of the Customer, by
sy changy in the name of the Customer, or in the membarship of the Customor, if & pannarahip, of In the
oblecls, capltal structure or conatiiution of the Customer, if & cerporation, or by the sale of tho Customer's
husiness or any part thoreof or by the Guslomar amslgamaling with a corporation, but shall, nolwithstanding any
such event, conlinua 1o 2pply o 21t Guaranieed Lisbilltiex whether thorelotere of tharsafter incurred and In the
¢ase of o changa in the mombership of @ Gustomer which i a padnershlp or in the ¢uze of labllites of e
reaulting partnarship or corporation, the lerm “Gustomer” ghall Include wach such reaulting pastnershlp and
cerporaton.

10, The userantor repreganls and wamants fo the Bank that It is fully awase of the fnanclal eondition of the
Cuzlomer énd sgreos fo monitor changes in the financlal cendilion of the Gustomer. The Quarinior
aeknawledges that the Bank has made no ropreseniations or warraniies fagarding the finannlal condltion of the
Customer, thal the Bank oxprsssly diselaims any obligallon (o advise the Guerantor of any chahgss in the
finaneial condilion of the Customer and hareby relesses the Bank feam any liability arising therefrom.

11, Al advences, renewals and cradits inade or grantad by the Bank to or for the Customer afler ihe drath, loss of
capacity, hankrupley or insolvency of the Cuslomer, but balars fhe Bank has received nolice theraof shall be
deermed (o farm pad af the Gusranteed Habilities and all advancea, ranewals and credits obluins fram the Bank
by or on behell of the Customer shall be deered 1o form parl of the Guaraniecd Liabilies notwithatanding any
13ek o¢ litmilation of powar, incapacity or disabllily of the Customer or of Ihe diraclars, prutnurs or ngents tharaof,
or that {he Cuzitomer may not be a legal or suable enllty, or any irregularily, defeet or inforniality in the obtalning
of aueh felviwess, renevals or crodits, whother or not the Bank had knowfedge twreal; and any such edvance,
renewal of ¢radil which may not be racovarable fram \he tindersigned a2 guarantar(s) shall be racovarable fram
the undeygighed and cach of tham, if more than one, joinlly and severally as principal dabtor(s) In raspect thareol
and shalt be pald {a the Bank on demsnd.

12, All debts and tiskllitiug, prasunt and future, of the Customar to tha Guarantae are hereby assignad to the Bank
and postponed to thy Guaranteed Liabilities and all money recaived by the Guaranter in respect thereof shall ba
rieealvad In trust for the Bank snd foylvwilly tipan réceipt shall be paid ovaer to the Baplk, the whala vwithout In any
way [gngening or ilmiting the labilly of the Guarantor under this guarantes; and this assignmant and
postponement is independent af the guaranted and shall romain in ol force an effect uatil (dpaymont in full to
tho Bank of afl the Guarantead Liabiities, notwithstanding that the liatitly of the undersignad or sny ef them
under this guarapied may have been discharged ar terminated.

13. The undersigned or any of tham, if more than ane, or hig, 113 or their execulors or administralora, by glving thity
days’ notice in wrillng to 1he branch of the Bank, al which the main sccount of the Gustomar is kepl, may
torminate his, ts or their Jiabilty unter ihls guaraniee in respact of Hiabilities of the Customer incurred or ariatny
after the axplration of such thirty deys even though not then matured; provided that notwithatanding recuipt of
any guch potice the Bank may fullll ahy requirements of (he Gustomer basad on apteements dxpress or impllad
mada prior to the expiration of auch Wirly days and any resulling labllities ehall be desmed lo form par of the
Guaranteed Llablitlos and shall ba covared by this guarantee; and pravided jurther that in the avent ot the
tauination of this guamatas g to ona or more of the undersigned, if more than one, It shal rentain a conlinuing
gueranten as to the other or others of the undarsigned,

4. This guarantea ambndies all Ihe agreementa between tlie parties herelo relative to the guarantes, assignment
and postponemsn! and none of the partias ahall ba bound by any rapresantation or promise madw by any peraon
relative thornto which 18 not embadied herein and itis apecifically agraed that the Bank shali not be hound by any
reprasentations ur promises mada by the Cuatomer ta Ihe Guarantor. Posseaslon of this instrument by the 8ank
shall be eonelusiva evidence agalnst the Guarentor that the Insirument was pol delivered in escrow or puruent
to eny agfetment that it should not be effective unlil any conditlon precedent of subméquent has beon tullled,

1%, Thia guai=ntes hall bo binding upen every aignelory hereof notwithetanding the nen-execution hereof of of a
similar guaraniee by dny other proposed signatory o signatories.

18. Thix guamnlas shall not ba discharyed or affected by the death of the Uddersignod or any of them, it mare than
one, and sholl epure o the bansfgt of and be binding upen the Bank, Hs suceessors and pesigns, and the
Guaranlor, i1 hairs, exeeutars, adminlatratarg, sutcassors and asgigns,

17

This guarantee shall be govgrned In all reapects by kywe of the Crovinte of ONTARIC (complatn
name of Province} and the (Bws of Canada applicedly thefoin,

18, The undersigned 1a domidied af 207484 HIGHWAY 26, THORNBURY, ONTARIQ, NOH 2P0 amuc==az==
il : {insed complete address) and wit not
change such domicile withoul praviding the Bank with prior writlen notlce solting forth ita new domiclle and the
effactive date of change.

19, Tho Guaranior ackiawlotgos naving read his guarantoe before signing it and deelares thal le/shedt
undarztands tha lenpny, conditons and undadakings comainad hacels, The Guarantor acknewledges rocelpt of a
fulty oxecuted copy of this guarantee hareby witives uny right to racelve @ capy of any Imaneing stalament,
naneing chango slatement or verification alatement file 8l anylime in connactian with this guarantae.

SIGNED by tha Quarantor.at ME{’.[:;! -l 2 thiz }' .. day of /A-L"}/ L2018,

40198A (02.98) fapeotg



For usp by Individual puarantors

Fror uso by corporate guarantorg
BLUE MOUNTAIN FINE FOODE CORP,

Withdes signature Guarantyr signalive Nane of Cerpairation

Print name: Ptinl name: Addtesst 207484 Highway 26

Address: Address: Tharnbuyﬁ'l N2k
Por:

VAINOES SignoiiTe Guaranlof signature Name: v

P?Im 1\5:1::. Pt name: : Tite: g E.-‘ P -../ M'b""'/

Addrasy: Addrass: [

Par, O‘A}’JJN

Name:
Thio:
We havo quthgtly to bind the Cérperstion,

For usa by partnership guarantors

Nume af patinorstip;

Address:
(it partnes iz an individual) Or (If pariner Is a corporation)

Wilnoss slipnalura Partnar slgnatura Name of Corparata Partnar
Prnt nanta: Piint sz Addm3s;
Addrans: Addrozs.
Wilius mgnature Partnar signalura Name;
Trint narme: Print nume: turar
Addrads: Addeess;

Per;

Name:

Tile,

W have sutherity 1 bind the Comarpi,

Wilness signalurg Banner sfjivatlre Hume of Gomoralo Panner
Ptint nuinu; Print name: Addrass!
Address; Address:

Per: @
Wilness slghature Pannar spRae Namé:
Peind et &rint nane; Tillo:

5 Addraga:

Par;

Nama:

Tila:

Delete one alternativa ! We havo atthorily 1o bind the Parinarship.  OR

Parinorghip.

10236A (02-R6)

Wo hava authedly in bind the Corpesntiyn,

We are 8l ¢ patners of the
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LAURENTIAN

HANK GUARANTEE

TC LAUREMT!AN BANK OF CANADA

IN CONSIDERATION of LAURENTIAN BANK 0F CANADA (the "Bank’) dealing with _Black Angus Fine
_Muats & Game Inc., Black Angus Freszer Beaf (2005} Ltd. and RSV Investments Inc. (callactivelly, the "Customer),
the undersigned and each of them, if more than one, herehy jointly and severally guarantee to the Bank of all
debtas and liablliles, presert and future, direct or indirect, absolute or contingent, matured or not, at any time
uwing by the Customer to the Bank or remaining umpgidd by the Cuslomer to the Bank, whether arising from
dealings between the Customer an the Sank ar from any other dealings by which the Customer may become injaty
manner whatever liable to the Bank elther alane or jointly with any other corporation, persen or persons or otherwise
including all coata and disburgements insurfed by the Bank with a view to recovering or attempting to recover said
dobts and liabilities (such debts and tiabilties being herein gulled the "Guurantood Liabilitics™)

pravided that the liability of the undersigned and af each of them, it more than one, i lirnited Lo the sum of _Sss==g=
SIX HUNDRED THOUSAND dollars 5 §00,000.002===) together with interest accruing from
date of demand for payment at the Prime Lending Rate plus _ 2.60% % per annum. The Prime Lending Rate
means the annual rate of interest which the Bank establishes and quaotes from tirme to time as the reference rate of
interest to detertnine interest rates it will charge at such time for variable rate commarcial loana in Canadian dollars to
it customers In Canada and to which it may refar as its "prime rate” or "prirng lending rate”, upon any change in the

Prime Lending Rate, the rate of inferest hereunder shall be gdjusted automatically and without the neceasity of jany
netice to the undersigned.

AMD THE UNDERSIGNED and each ai them, it mere than cne, hereby, jointly and severally agrees with the Bank as
foliows:

1. In this guarantes the word "Guaranler” shall mean the undersigned and, if there is mare than one guarantaor, it
shall mean each of them.

2. Thia guarantee shell be continuing guarantee of =il the Guaranteed Liabilities and shall apply to and secure any
utmate balance due or remaining unpaid to the Bank and this guarantee ahall not be considered as wholly or

partially satisfied by the payment or liquidation at any time of any sum of meray for the Wme beihg due ar
remeining unpaid to the Bank.

3. The Bark shall not be bound to exnhalst ts recourse againat the Customer o7 others or any security or other
guarantees before being entitled ta payment from the Guarantor of the Guaranteed Liabilties and it shall nol be
obliged to dellver ite aecurity before its whele claim has been paid.

4. The Guarantar's liability to make payment under this guarantes shall anse fortnwith after demand for payment
has been made in writing on the ynderaigned or any one of them, if more than one, and such demand shall be
deemed to have been duly made when delivered to or served at tha address of the undersigned or such one of
them last known to the Bank, on the third business day following posting it sent by regular mail, postage prepaid,
tr sush address, of on the business day next following if sent by facsimile ransmission. :

5. In addition to the Bank's right to demand payment at any time, ypon cefault in payment of any sum owing by the
Customer to the Bank at any time, the Qank may treat all Guaranteed Liabilities as duc and payable and may
forthwith collect from the Guarantor the total amount hereby guarameed and may apply the sum 5o gollected
upon the Guaranieed Labilites or may place It to the credil of a special aooount A written staternent of a
Manager or Acting Manager of a branch of the Bank at which an account of the Customer is kepl or of & General
Manager of the Bank as to the amaunt remaining unpald ta the Benk at any time by the Customir shall, I agresd
to by the Customer, ke conclusive evidence and shall, in any event, be prima focie evidence againat the
Guarantor as to the amount remaining urpaid to the Bark at auch time by the Gustomer.

6. This guarantea shall be in addition to and not in substitution for any ather guarantees or other security which the
Bank may now or herealter bold in respect of the Guaranteed Liabilities and the Bank shall be under no
abligation Lo marshal in favour of the Guarantor any other guarantees of other security or any monays or othar
sagete which the Bank may be entitied 1o recelve or may have a claim upan and no kess of or In respect of or
unerfarceability of any other guarartess o sther security which the Bank may now of hereafter hold in reapact of
ihe Guaranteed Liabilities, whather oceasioned by the fault of the Bank or otherwiss, shall [n any way limit or
lessen the Guarsntor's lability.

7. Without projudics ta of in any way limiting or lessening the Guarantar's lablity and without qbtaining the cons_em
of or giving notice to the Guarantaf, the Bank may discontinue, reduce, increase of olherwise vary the credit of
tha Customar, may granl lime, renewals, extensions, indulgences, relegses end discharges to and acocpt
compostione from or otherwise deal with the Customer and othera, including the Guarantor and any other
giiarantor as the Bank may see fit, end the Bank may apply all money recetved from the Customer or olhers or
from secunty of guarantses upon Sush parts of the Guarenteed Liabilities as the Bunk may see fit and change
any such application in whole o in part fraim time to time,

8. Untit repaymant in full of all the Guarantead Liabilities, all dividerds, cempositions, praceeds of seourily, seabnty
valued of payments received by the Bank from lhe Customer or others or from ostales in respect of the
Gusranteed Lisbilities shall be regarded for all purposes as payments in gross without any right on the part of the
Guarantar 1o claim the benefit thereof in reduction of the liability under this guarantee, and the Suarantor shall
riot claim ary seboff or counterclaim against the Gustomer in respect of ary Uabilty of the Customer 1o the
¢auarantor, claim or prove in the barkrupty or Insolvency of the Custamer In competition with the Bank ot have
any right te be subrogated 1o the Bank.
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10,

11.

12,

13

14,

15,

16.

1T

18,

This guaranlee shall not be discharged or otherwise affected by the death er loss of capacity of the Customer, by
any change in the name of the Customer, or In the membership of the Customer, If & padnership, o in the
objects, eapitai structure or conatitution of the Custormer, if 3 carperation, or by the sale of the Gustomers
bugiress of any part thereof or by tha Customer amalgamating with & cofparation, bt ahall, notwithstanckng any
suoh evant, continus to apply to all Guaranteed Liabilities whether theretofare or thereafter incurred and in the
case of 2 change in the membership of a Customer which is & partnerghip or in the case of liabilitiee of the

retulting parinarship or corperation, the term *Customer shall include sach such resuiting partnership and
corporation.

The Guarantor reprosents and warmnts to the Bank that it is fully aware aof the financial condition of the
Cugtorrer and agrees to monitor changes in the financial condition of the Customwsr.  The Guarantor
acknowledges that the Bank has made ng representations or warrantiee regarding the financial condition of the

Customer, that the Bank cxprossly disclaims wny obbgation lo advise the Guaranter of any shanges in the
financial condition of the Customer and heraby releases the Bank from any liability arising therefrom.

All agvances, renewals and gredits made or granted by the Bank to or for tha Customar afler the death, loss of
capacity, bankruptoy of insolvency of the Gustomoer, but bofore the Bank bas recgived notice thereol shall be
deemed ta form part of the Guaranteaed Liabilities and all advances, rengwals and credits obtained from the Bank
by of on behall of the Customer ehall be deemed to form part of the Guaranteed Liabilities notwithstanding any
Jack ar imitation of pawer, capacity ar digability of the Customer or of the directors, partners or agents therecf,
ar that the Customer may nat be a legal or suable entity, or any irregularity, defect or informality in the obtaining
of such advances, ranewals or cradits, whether ar nat the Bank had knowledge thereof, and any such advance,
renewsl or credit which may not be recoverabla from the undersigned as guarantor(s) shall b recaverable from
the undersigned and each of them, if more than one, juintly and severally as principal debtor(s) in reapect thereof
and shall be paid to the Rank an demand.

Al debts and liakilities, present and future, of the Gustormer ta the Guaranter are hereby assigned to the Bank
and postponed to the Guarantecd Liaillites and all money received by the Guarantor in respect thereal shall be
received in trust for the Bank and forthwith upon recelpt shall be paid over to the Bank, the whole without in any
way lessening or limiting the liatility of the Guarantor under this guarantee; #md this assignment and
postponement & independent of the guarantee and shall remain In Tull feree an effect until repayment in full to
the Bank of all the Guaranteed Liabiities, notwithstanding that the Nability of the undersigned or any of them
under this guarantee may héve been discharged or terminated.

The undersigned o arly of them, II more than one, or his, its or their exeoutors or adminialrators, by giving thirty
days' notice in writing to the branch of the Bank, at which the maln account of the Customer is kept, may
terminate his, its ar their tabillty under this guarantes in respect of liabilities of the Customer incurred or arising
aftar the expiration of such thity days even though not then matured; provided that netwithstanding receipt of
any such notice the Bank may il any requirements of 1he Customer based an agreemants express ot implied
made prior to the expiration of slch thiny days snd any resulting liabilities shall be deemed to form part of the
Guaranteed Liabilities and shall be covered by this guarantes; and provided further that in the svent of the
termination of this guarantee as to one or more of the undersigned, If more than one, it shall rematn @ cantinuing
guarantes as {0 the other ar others of the undarsigred.

Thig guarantee embodies all the sgreements betwean the parties hereto relstive to the guarantee, #ssignment
and postponement and none of the parties shall be bound by any representation or promise mads Dy any person
refative thereto which is not embadied herein and it 1s specifically agreed that \he Rank shall nat be bound by any
reprasentations of promises made by the Gustomer to the Guarantor. Possession of this instrument by the Bank
shall ba oonclusive evidence against the Guarantar that the instrumert was not deliverad in escrow or pursuant
fo any agreement that it should not be effective until Bny condition precedent of subsequant has been fulfilled.

This guaranieg shall be binding upon avery $ignatary hereof notwithetanding the non-execution hareof or of 2
similar guarantee by any other proposad signatery of signatories.

This guarantee shall not be discharged or affected by the death of the undersigned or any of them, it mare than
one. and shall enure to the beneflt of and be binding upon the Bank, its successors and essigns, and the
Guarantar, its heirs, execulors, administrators, sucoessors and aeaigns.

Thie guarantes shall be governed in all respacts by laws of the Provineg of ONTARIO {complete
name of Province) and the laws of Canada applicable thersin,

The undersigned is domiciked st 207484 HIGHWAY 26, Thornbury, ON NOH2P0 1]

(ingert camplate address) and wil not
thange sush domicile without proviging the Bank with piior written notlce satting fortts it new domicile and the
effectiva date of shange,

. The Guarantor acknowledges having read Mg quersntes before signing it and declares that he/sheit

underetands the terma, conditions and underakings contained hereln, The Guaranter asknowledges receipt of a
fully executed copy of this guarantee hereby waivess arny rignt to receive ¥ copy of any financing statement,
financing charge statement or verification statement file at anytime In connection with thir guarantee.

VJem e
SIGNED by the Guarantor at _‘h ‘; 5 87 5 N .., thig ' 3 day of N v ,} 28,
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Black Angus

Far use by individual guaranters

Far wse by corporate guarantors
TARA FOOQD PRODUCTES LIMITED

Witnars Rlgnatura CGuarantar signaturg

Print name: Print narme.
Address: Addross:

Witnass signature Guarantar signature
Print nama: Print narma:
Address: Addrass:

Mama of Corparation
Addrese. 207484 HIGHWAY 2

Wa have aulb ity 16 bind the Copoiation.

Eor us# by partnership guarantors

Mamae of partnership:

Addrass:
{if partrar is & indivicual) Or (i parnar is & corporation)
Witness signature Fartner signature Namea of Corporate Parther
Print nama: Print nama; Addrees.
Address. Mddress:
e Per: :

Witness signature Partngr signature MNama:
Print nama: Print riarne. Title:
Addrass: Address:

Par _ .

Marme:

Title.

W have aulherity to bind tha Corporation.

“WWitness aignatura Bariner alghature
Frint narma: Frint nama:
Addross: Address:

Witness sighature Parngr signature
Print name: Print name:
Address: Addrass:

Delete one altarnative ;  yWe have authority t bing the Partnership.  OR

Partrharship,

" Name of Corporale Fatnar
Addrass:;

ois
Per: -

Mame!

Title:

Per:
Mame
Tithe:

Wa have authorty to bind tha Corparslion,

we are sl toe parners of the

To be complétad by Branch
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LAURENTIAN

BANK GUARANTEE

TO: LAURENTIAN BANK OF GANADA

IN CONSIDERATION of LAWRENTIAN BANK OF CAMADA {the *Bank™ dealin with _Black Angus Fine

Meats & Gaime Inc., Black Angus Freezer Bagf (2005) Lid. and RSV Ir(nvestnwn&)lnc. (cgllectivelly. thé“%)',\
the undersigned and each of them, if more than ong, hereby jointly and severally gueranlee to the Bank of all
debls and liebilities, preserd and future, direct or Indireal, absolute or contingert, matured o not, at any time
owing by the Custonwr to the Bank or remaining unpaid Ly the Customer to the Bank, whether ariging from
dealings between the Guslomer and the Bank or from any other dealings by whizh the Customer may becorme in any
manner whatever liabla to the Bank either alona or jointly with any other corporation, perser or persqs ur otherwlse
including all gosts and distiursements ircurred by the Bank with & view to recovering or attempting to racover said
debls and liablities (such debls and Iakililies being herein calied the "Guaranteed Liabilitias")

provided that tha Iability of the undersigned and of each of them, If mare than one, Ie lirmited to the aum of eees===
SIX HUNDRED THOUWSAND doliare & 600,000.00===% ) together with interest aceruing from
date of demand for payment at the Prime Lending Rate plus __2B0% % per annum. The Prime lL.ending Rate
freans the annual rate of interest which the Bank establizhes and quotes from time to time aa the reference rate of
intereet to detarmine interest rates it will charge at such time for variable rite commerslal lazns in Caradian dollars to
Ite customers in Canada and to which it may reter as its “prime rate" ar "prime {ending rate"; upon Eny change in the
Prime Lending Rate, the rate of interest heraurder shal be adjusted autornatically snd without the negessity of any
fiotice to the uadersigned,

AND THE UNDERSIGNED and each af them, if more than ene, hereby, jalntly and severally agrees with the Bank as
fallows:

1. Inthis guarantee the ward "Guarsnler shall mean the underaigned and, if there is mare than one guarantar, it
shall mean each of them.

% This guarantee shall be contruing guarantee of it the Guarantaed Liabilties and shall apply to and secure any
ullimate balance due or remaining unpaid to the Bask and this Quarartee ahall not e conaiderad ag whally ar
pattially satisfied by the payment or liquidation at any time of any sum af rmaney for the time being due o
remaining unpsid o the Bank,

3 The Bank shall fiol be bound Lo exhaust its recourse against the Custamar or others of any security or other
guarantees before being entitied to payment fram the Guarantor of the Guarantead Liabilties and it ahall ok b
obliged to caliver its security befors its whole ¢laim has been paid),

4. The Guarantor's liability to make payment under this guarantee shall arise forthwith after demand for payment
has bean made In wyiting en the undersigned or any one of them, if mare than one, and such demand shall ba
deemed o have been duly rade when delivered to or served at the address of the Uhdersigned or 2ueh one of
them Ias known ta the Bank, on the third busirgss day following posting it sent by regular mail, postage prepaid,
ter sugh address, or on the business day rext following if sent by facsimile transmisalon.

5 In addition to the Bank's right to demang payment at any time, upon default in payment of any sum owing by the
Customer ta the Bank at any time, the Bank may treat all Guaranieed Lisbillties as due and payable and may
farthwith collect from the Guarantor the 1otat amount hereby guaranteed and may apply the sum eo collected
upon the Guaranteed Liabiities or may place it o the credit of & special accourt. A wrillen statement of a
Manager or Acting Manager of 2 bransh of the Banik at which an account of the Customar is kept or of & General
Manager of the Bank as to the amount remaining unpaid to the Bank at any tine: by the Customer ahall, If agread
tt by tha Custemer, be conclualve evidence and shall, in any event, be pama fucie evidence against the
Guarantor as to the amount remaining unpaid to the Bark at such lime by the CLBtormer

8. Tl guarantee shall be n sddifion to and nat in substitution for any ather guarantees or other sequrily which the
Bank may row or hersafter hold in respect of the Guarantesd Liahiliies and the Bank shall be under no
obtipation to marshal in favour of the Guarantor any other guarantess or other secUtlty or any moneya or ather
gasets which the Bank may be entitied to recelve ar fay have a claim upon and no loss of or In respest of o
unenforceability of any other guarantees or other security which the Bank may now or horeafter hold in respect of
the Guarante¢d Liabilties, whether occasioned by the faulf of the Bank or otherwize, shall in any way imit or
lesgen the Guarantor's lablllty.

7. Withaut prejudice to o i ary way limiting or lessening lhe Guarantor's I8y 8ig without obtaining the congenl
of o giving notice to the Guarentor, the Bank may discontinue, reduce, increase or otherwise vary the credit of
the Cuglomer, may grant time, jenewals, extensions, indulgeroes, releases and discharges to and accept
compostions from or atherwise deal with the Customer ad others, including the Guarantor and any other
guarantor as the Bank may see M, and the Bank may apply &l traney received from the Customer or others or
from security or guarantees upen such parts of the Guaranteed Liakilties as the Bank may gee fit and change
any such appligalion in whole or in part roim tite to time.

8. Untll repayment in full of all the Guarantgad Liabilities, all dividends, compasitions, proceeds of eecurity, security
valugd or paymera received by the Bank from the Gustamer or others or from esfates in respect of the
Guaranteed Liablities shall be regarded For all purposes as payments In gross without any right on the part af the
Guarantor 1o slaim the benafit thereof In redudtion of the liability under this guarantee, and the Guarantor shal
not olaim any set-off o cnurterclaim against the Custorner in respact of any liabilty of the Gustermar to the
Guarantor, clalm of prave in the bankruptoy of Ingolvency of the Customer in competition with the Bank or have
arty right to be subrogated Lo the Bank.
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10.

11

14,

186.

17.

18.

14.

SIGMED by the Guaranter at lh ‘:’gg fﬂf’ﬂ-’/} L this ' l; day of

This guarantes shall not be discharged o otherwtse affecled by the death or tose of capacity af the Cuslemer, by
any change in the name of the Gustorrer, or in the memberehip of the Customer, if & partnership, or in the
objects, capital structure or constitution of the Customer, if a corporation, or by the sale of the Custarmers
business or any part thergol or by the Gustemer amalgamating with @ corporation, but shafl, notwithgtanding any
such event, continue to apply t0 all Guarantead Liabilities whather theretofore o thersafier incurred and in the
case of @ change In the membership of 8 Customer which 15 @ partnership or in the case of liabilties of tha

resulllngi partnership or corporation, the term "Custamer” shall include each auch resulting parthership and
corporation,

The Guarantor reprezents amd warrants to the Bank that It ia fully aware of e financial condition of the
Customar and agrees to monitor changes in the financial cendition of the Customer. The Guarantar
acknawledges that the Bank has made no representations or warranties regarding the financlal condition of the
Customer, that the Bank expressly disclaims any obligalion to advise the Guarantor of any changes it lhe
financigl sondition of the Customer and heraby releases the Bank from any liability arising therefrom.

All advances, renewale and crecits made or granted by the Bank to or for the Customer afler the death, ioss of
wapagity, bankruptey or insolvency of the Customer, but hefore the Bank has recelved notice thereof shall be
deemed to form part of the Guaranteed Liabilities and all advances, remgwals and credits obtained from the Bank
By or on behall of the Customer shall be deemed to form part of the Guaranteed Liabilities natwithstanding any
lack or limitation of power, incapacity or disability of the Customer ar of the direstars, partrers or agents thereof,
or that the Customer may not be a legal or suable entity, or any irregularity, dafect or informality i the abtaining
of such advances, renewala or creditz, whether or not the Bark tad knowledge thereof; and any such advance,
renawal or credit which may not be recoveratia from the undersigned as guarantor(s) shall be recoverable trom
the underslgned and each of them, if more than one, jointly and severally as principal debtor(s) in respect thereof
and shall be paid te the Bank on demand.

. All dabts and liabilties, present and future, of the Customer to the Guarantar are haraby assigned to the Bank

and postponed to the Guarantead Liabilltiez and ail money reccived by the Guarantor in respect thereof shall be
recaived in trust for the Bank and forthwith upon receipt shall be pald over to the Bank, the whole withawt in any
way lessening or limiling the liability of the Guarantor under this guarantee;, and thia esaignment and
postponement is indepandent of the guarantee and shall remain in fll foree an effect untll repaymeant in Tull to
the Bank of ail the Guaranteed Liabilties, natwithstanding that the llabllity of the undersigmed or any of them
under this guaranteg may have been disehargad or tarminatad.

. The underaighed or any of them, il more than one, or hig, its of their execltors o administrators, by givlrlg ll‘lilty

daya’ notice in writing to the branch of tha Bank, at which the main ascount of the Cuatomer ja kept, may
terminate his, its or thair liabilty under this guarantes in respect of fiabilities of the Customer incurred or arising
after the expiration of auch thirty days even though not then matured, pravidéd thal notwithatinding receipt of
any auch notice the Bank may [Ulfl any requirementa of the Customer based oh Agregments expreas of implisgd
made pricr to the expiration of such thirty days and any resulting liabilities ahall be deemed ta form part of the
Guaranteed Liabilities and shall be covered by this guarantee; and provided further that in the event of the

termiratian of this guarantes as 1o one of more of the undersigned, © mare than one, & shall remain & cantinuing
guarantee as to the other or others of the undersigned.

This guarantee embodies all the agreements between the parties hereto relative 1o the guarantee, assignment
and postponement and nene of the parties shall be bound by any representation or promiee made by any person
relative thereto which s not embadied herein and it Is speciiically agreed that the Bank shall not be bound by any
representations or promizes made by the Customer to the Guarantor. Possessicn of this instrurnant by the Bank
ghall be conclusive evidence against the Guarantor that the instrument was nol deliverad In escrow or pursuant
to any agreement that it should not be effective until any condition precedent or subsequent has been fulfilled,

. Thig guarantee shall be binding upon every signatory heraof notwithstanding tha non-exadution hareo! o of &

sirmilar guarantea by any cther proposed signatary or signatories,

Thia guarantee shall not be discharged or affected by the death of the ynderaigned or any of them, if more than
one, and shall endre to the benetit of and be binding upon the Bank, its suocessors and assigng, and the
Guarantor, its hairs, exeoutors, administratons, successars and asslgna.

This guarantee shall be governed In all reapects by laws of tha Province of ONTARID (complete
name of Province) and the laws of Canada applicable tharein.

The undersigned 1s domiciled at_ 207484 HIGHWAY 28, Thornbury, ON NOHZPO=:

(naert complate address) and wilt hot
ahange auch domicita without providing the Bank with prior written notice setting focth its new domicile and the
eifmslive date of change.

The Guarantor acknowledges having read this guarantee before signing # and declaree that hefshefit
understande the terma, conditions and undadakings conlained herein. The Guarantor acknowladges receipt of &
fully executed copy of this guarantee hereby waives any right to receive » copy of any financing atatement,
finanging change statemnent or verification statement fite at anyline in connectlon with this guarantea.

/\JJJsmw
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For use by lndividual guarantors

For usa by corporate guarantors

2608688 ONTARIO LTD.

Witness signature “Guarntor wigmaturs Name of Corporation
Frint nene; Print name. Address: 207484 HIG A
Address: Addrass: Tharmtury AN 2P0

Pat:
‘Witnea= signature Guarantor signatura Name: ¥
Print nama- Print namea; Titla [ —
Adddress: Addrerss! 0 o 4

Per.

Namea:

T illm:

Wik have authoiy ie bind the Corporation.

Far use by partnership guaranters

Mame of partnership:

Addrass:
(if partrier is an individual) O ( paninar is a corporatior)
Whiness signature Partner signature Name: of Corptirate Partner
Frint nama: Print name: Address:
Addrans Address:
. Per: :
Witnaus signatuta ?artner signatura v
Print name: Pritt rrarne. Tila:
Address; Addross;
Per.
MName:
Tithe:

We hove authodty to bind the Camporation,

“Witnass sig Farther aignature Marme of Corporate Partnar
Print rusimr! Print name: Address:
Addross: Addrags
Per. @
Witness signature Parther signatura Marna:
Print name: Print nams. Title:
Addrass: Adoress
518 —
Mame:!
Tlthe:

Delete one altethative ©  We have authority 1o bind the Pannership.  OR
Partnership.,

W have authonity to oind the Gorporation.

Wa are all the parners of the

To ke cumpl*h'!d by Branch -

This docurnanty has baen used for (Hek ona box only)

v1 [ BC

AB | SK | MB | ON | NB N3

~Not for w48 Inany ather province oF teritary
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This is Exhibit “P”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.

+* Nathalie Aubé™,
: 220265 o

ICOMMISSAIRE A .
L'ASSERMENTATION ¢

) ' % [Pou ts Qubbec ::
(\92 Oan 1, Québecma

Po
. 5

A Commissioner for taking Affidavits, etc. | “*«.. veses®”




GUARANTEE

TO: LAURENTIAN BANK OF CANADA

IN CONSIDERATION of LAURENTIAN BANK OF CANADA (the "Bank”) dealing with RSV INVESTMENTS
INC. (the "Customer"), the undersigned and each of them, if more than one, hereby jointly and severally guarantee
payment to the Bank of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or
not, at any time owing by the Customer to the Bank or remaining unpaid by the Customer to the Bank, whether
arising from dealings between the Customer and the Bank or from any other dealings by which the Customer may
become in any manner whatever liable to the Bank either alone or jointly with any other corporation, person or
persons or otherwise including all costs and disbursements incurred by the Bank with a view to recovering or
attempting to recover said debts and liabilities (such debts and liabilities being herein called the "Guaranteed

Liabilities").

AND THE UNDERSIGNED and each of them, if more than one, hereby, jointly and severally agrees with the Bank as
follows:

1. In this guarantee the word "Guarantor” shall mean the undersigned and, if there is more than one guarantor,

it shall mean each of them.

2. This guarantee shall be a continuing guarantee of all the Guaranteed Liabilities and shall apply to and
secure any ultimate balance due or remaining unpaid to the Bank and this guarantee shall not be considered as
wholly or partially satisfied by the payment or liquidation at any time of any sum of money for the time being due or
remaining unpaid to the Bank.

3. The Bank shall not be bound to exhaust its recourse against the Customer or others or any security or other
guarantees before being entitled to payment from the Guarantor of the Guaranteed Liabilities and it shall not be
obliged to deliver its security before its whale claim has been paid.

4, The Guarantor's liability to make payment under this guarantee shall arise forthwith after demand for
payment has been made in writing on the undersigned or any one of them, if more than one, and such demand shall
be deemed to have been duly made when delivered to or served at the address of the undersigned or such one of
them last known to the Bank, on the third business day following posting if sent by regular mail, postage prepaid, to
such address, or on the business day next following if sent by facsimile transmission.

5. In addition to the Bank's right to demand payment at any time, upon default in payment of any sum owing by
the Customer to the Bank at any time, the Bank may treat all Guaranteed Liabilities as due and payable and may
forthwith collect from the Guarantor the total amount hereby guaranteed and may apply the sum so collected upon
the Guaranteed Liabilities or may place it to the credit of a special account. A written statement of a Manager or
Acting Manager of a branch of the Bank at which an account of the Customer is kept or of a General Manager of the
Bank as to the amount remaining unpaid to the Bank at any time by the Customer shall, if agreed to by the Customer,
be condusive evidence and shal, in any event, be prima facie evidence against the Guarantor as to the amount
remaining unpaid to the Bank at such time by the Customer.

6. This guarantee shall be in addition to and not in substitution for any other guarantees or other security which
the Bank may now or hereafter hold in respect of the Guaranteed Liabilities and the Bank shall be under no obligation
to marshal in favour of the Guarantor any other guarantees or other security or any moneys or other assets which the
Bank may be entitled to receive or may have a claim upon and no loss of or in respect of or unenforceability of any
other guarantees or other security which the Bank may now or hereafter hold in respect of the Guaranteed Liabilities,
whether occasioned by the fault of the Bank or otherwise, shall in any way limit or lessen the Guarantor's liability.

7. Without prejudice to or in any way limiting or lessening the Guarantor's liability and without obtaining the
consent of or giving notice to the Guarantor, the Bank may discontinue, reduce, increase or otherwise vary the credit
of the Customer, may grant time, renewals, extensions, indulgences, releases and discharges to and accept
compositions from or otherwise deal with the Customer and others, including the Guarantor and any other guarantor
as the Bank may see fit, and the Bank may apply all money received from the Customer or others or from security or
guarantees upon such parts of the Guaranteed Liabilities as the Bank may see fit and change any such application in
whole orin part from time to time,

8. uUntil repayment in full of all the Guaranteed Liabilities, all dividends, compositions, proceeds of security,
security valued or payments received by the Bank from the Customer or others or from estates in respect of the
Guaranteed Liabilities shall be regarded for all purposes as payments in gross without any right on the part of the
Guarantor to claim the benefit thereof in reduction of the liability under this guarantee, and the Guarantor shall not
claim any set-off or counterclaim against the Customer in respect of any liability of the Customer to the Guarantor,
claim or prove in the bankruptcy or insolvency of the Customer in competition with the Bank or have any right to be
subrogated to the Bank

9. This guarantee shall not be discharged or otherwise affected by the death or loss of capadity of the
Customer, by any change in the name of the Customer, or in the membership of the Customer, if a partnership, or in
the objects, capital structure or constitution of the Customer, if a corporation, or by the sale of the Customer's
business or any part thereof or by the Customer amalgamating with a corporation, but shall, notwithstanding any such
event, confinue to apply to all Guaranteed Liabilities whether theretofore or thereafter incurred and in the case of a
change in the membership of a Customer which is a partnership or in the case of liabilities of the resulting partnership
or corporation, the term "Customer” shall include each such resulting partnership and corporation.

10. The Guarantor represents and warrants to the Bank that it is fully aware of the financial condition of the
Customer and agrees to monitor changes in the finandal condition of the Customer. The Guarantor acknowledges
that the Bank has made no representations or warranties regarding the finandial condition of the Customer, that the
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Bank expressly disclaims any obligation to advise the Guarantor of any changes in the financial condition of the
Customer and hereby releases the Bank from any liability arising therefrom.

11. All advances, renewals and credits made or granted by the Bank to or for the Customer after the death, loss
of capacity, bankruptcy or insolvency of the Customer, but before the Bank has received notice thereof shall be
deemed to form part of the Guaranteed Liabilities and all advances, renewals and credits obtained from the Bank by
or on behalf of the Customer shall be deemed to form part of the Guaranteed Liabilities notwithstanding any lack or
limitation of power, incapadity or disability of the Customer or of the directors, partners or agents thereof, or that the
Customer may not be a legal or suable entity, or any irregularity, defect or informality in the obtaining of such
advances, renewals or credits, whether or not the Bank had knowledge thereof, and any such advance, renewal or
credit which may not be recoverable from the undersigned as guarantor(s) shall be recoverable from the undersigned
and each of them, if more than one, jointly and severally as principal debtor(s) in respect thereof and shall be paid to
the Bank on demand.

12. All debts and liabilities, present and future, of the Customer to the Guarantor are hereby assigned to the
Bank and postponed to the Guaranteed Liabilities and all money received by the Guarantor in respect thereof shall be
received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the whole without in any way
lessening or fimiting the liability of the Guarantor under this guarantee; and this assignment and postponement is
independent of the guarantee and shall remain in full force and effect until repayment in full to the Bank of all the
Guaranteed Liabilities, notwithstanding that the liability of the undersigned or any of them under this guarantee may
have been discharged or terminated.

13. The undersigned or any of them, if more than one, or his, its or their executors or administrators, by giving
thirty days' notice in wiiting to the branch of the Bank at which the main account of the Customer is kept, may
terminate his, its or their liability under this guarantee in respect of liabilities of the Customer incurred or arising after
the expiration of such thirty days even though not then matured; provided that notwithstanding receipt of any such
notice the Bank may fulfil any requirements of the Customer based on agreements express or implied made prior to
the expiration of such thirty days and any resulting liabilities shall be deemed to form part of the Guaranteed
Liabilities and shall be covered by this guarantee; and provided further that in the event of the termination of this
guarantee as to one or more of the undersigned, if more than one, it shall remain a continuing guarantee as to the
other or others of the undersigned.

14. This guarantee embodies all the agreements between the parties hereto relative to the guarantee,
assignment and postponement and none of the parties shail be bound by any representation or promise made by any
person relative thereto which is not embodied herein and it is specifically agreed that the Bank shall not be bound by
any representations or promises made by the Customer to the Guaranifor. Possession of this instrument by the Bank
shall be conclusive evidence against the Guarantor that the instrument was not delivered in escrow or pursuant to
any agreement that it should not be effective until any condition precedent or subsequent has been fulfilled.

15. This guarantee shall be binding upon every signatory hereof notwithstanding the non-execution hereof or of
a similar guarantee by any other proposed signatory or signatories.

16. This guarantee shall not be discharged or affected by the death of the undersigned or any of them, if more
than one, and shall enure to the benefit of and be binding upon the Bank, its successors and assigns, and the
Guarantor, its heirs, executors, administrators, successors and assigns.

17. This guarantee shall be governed in all respects by the laws of the Province of Ontario and the laws of
Canada applicable therein.

18. The undersigned is domiciled at 207484 Hwy 26, Thornbury, Ontario, NOH 2P0 and will not change such
domicile without providing the Bank with prior written notice setting forth its new domicile and the effective date of the
change.

19. The Guarantor acknowledges having read this guarantee before signing it and declares that he/shelit
understands the terms, conditions and undertakings contained herein. The Guarantor acknowiedges receipt of a fully
executed copy of this guarantee hereby waives any right to receive a copy of any finandng statement, financing
change statement or verification statement filed at anytime in connection with this guarantee.

SIGNED by the Guarartor at ___Lb {2k this 7 day of April, 2013,

WITNESS:

Name: Al e Kot Sean Kelly ¢




LAURENTIAN GUARANTEE

TO: LAURENTIAN BANK OF CANADA

IN CONSIDERATION of LAURENTIAN BANK OF CANADA (the "Bank') dealing with Black Angus Flne
Meats & Game inc. and Black Angus Freazer Baef {2005) Lid. {the “Customer'), the yndersigned and sach of them, i
more than one, hereby jeintly and severally guarantee paytient to the Bank of all debts and Hahilities, present of
fulure, direct o indirsct, absoiute or contingent, matured or nol, at any time owing by the Cusiomer to the Bank or
ratmalning unpaid by the Customer to the Bank, whether arsing from dealings between the Customer and the Bank or
from any othar dealings by which ths Cusfomer may Decoma in any manner whatever lisble (o the Bank sither alone
of joirtly with any other carporation, person of persens or otherwise Including all costs and dispurssments incurred by
the Bark with a view 16 recoverlng or altempting to recover sald debls and labilities (such detds and liabiities being
herein cailed the "Guaranteed Liabilities")

AND THE UNDERSIGNED and each of them, if more than one, hereby, jointly and severally agrees with the Bank as
foliows:

1. In this guarantee the word "Guarantor" shall mean the undersigned and, if there is more than one guarantor,
it shali mean each of them. )

2. This guarantee shall be a continuing guarantee of all the Guaranteed Llabllities and shall apply to and
secure any ultimate balance duse or remealning unpald to the Bank and this guarantee shall not be considered as
wholly or partially satisfied by the payment or liquidation at any time of any sum of money for the time belng due or
remalning unpald to the Bank.

3. The Bank shall not be bound fo exhaust lts recourse against the Customer or others or any secufity or other
guarantees befora belng entitled to payment from the Guarantor of the Guarenteed Liabillties and It shall not be
obliged to deliver Its security before Its whole claim has been paid,

4, The Guarantors fiebllity to make payment under this guerantes shail anise forthwitn after demand for
payment has bean mads in writing on the undersigned or any one of them, If more than one, and such demand shall
be deemad 1o have been duly made when delivered to or served at the address of the undersigred or such one of
them last known to the Bank, on the third business day following posting If sert by regular rall, postage prepald, to
such address, or on the business day next following if sent by facsimile transmission.

5, In addition to the Bank's right to demand payment at any time, upon default In payment of any sum owing by
the Customer to the Bank at any time, the Bank may treat all Guaranteed Liabilitles as due and payable and may
forthwith collect from the Guerantor the total amount hereby guaranteed and may apply the sum so collected upon
the Guaranteed Liabllitas or may place it to the credit of & spacis! account. A writen statement of & Manager or
Acting Manager of a branch of the Bank at which an actount of the Customer is kept of of & General Manager of the
Bank as to the amount remaining unpald to the Bank at any time by the Gustomer shall, if agreed to by the Customer,
be conclusive evidence and shell, In any event, be prima faclke evidence against the Guaranior as to the amount
remaining unpakl to the Bank at such time by the Customer,

8. This guarantos shall be in addition to and not in substitction for any other guarantees of other securlty which
the Bank may now or herealter hold In respect of the Guarantsed Linbilitles and the Bank shall be under no obligation
to marghal in favour of the Guarantor any other guatantees or other security or any mongys or other assets which the
Bank may be entitied to rocaive or may have a claim upon and no foss of or in respect of or unenforceabillly of any
other guaranieos or other securily which the Bank may fiow ar hereafter hold in respect of the Guaranteed Liabilities,
whether occasioned by the fault of the Bank or otherwisé, shall in any way Himit o lessen the Guarantor's liability.

7. Without prajudice o of in any way fimiting or lessening the Guamntor's liabillty and withowt oblaining the
consent of or giving notice to the Guarantor, the Bank may discontinue, reduce, increase or otherwise vary the credi
of the Customer, may grant time, renewais, extensions, Indulgences, feloases and discherges lo and accu
compositions from or otherwise deal with the Customer and athers, including the Guerantor and any other guarantor
as the Bank may tee fit, and the Bank may apply all money received from the Customer or otiers or from security of
guarantees upon uch pars of the Guaranteed Llabilities as the Bank mey see it and changa any such applioation in
whole or in part from time to time;

8. untit repayment in Tuli of gl the Guarsnteed Linbiillies, alf dividends, compositiona, procesds of securlty,
seourlty valued or payments recelved by the Bank from the Customar or others or from estates in respect of the
Guaranteed Lizblities shall bé regarded for all purposes as paymants In gross without any right on the parl of the
Guarantor (o claim the benefit thereof in raduction of the liabiiity under this guaranles, and the Guarantor shall not
claim any set-off or counterclaim against the Customer in respect of any Habilily of the Customer to the Guarantor,
claim or prove In the bankruptey or insolvency of the Gustomer in competition with the Bank or have any right to be
subrogated to the Bank, :

9, This guarabtee shall rol be discharged or otherwise affected by the death of joss of capacily of the
Customer, by any changs in the name of the Customer, or in 1he membership of the Customer, if & parinership, or in
the objacts, capital structure or constitution of the Customer, i & corporation, ¢ by the sale of fhe Customers
businesa of any part thereof or by tha Custamer amalgamating with 8 cogporation, but shali, noiwithetanding any such
event, continue o apply to el Guarantaed Lisbiities whether therotofors or thereafter Inourred and in the case of a
change in the membership of a Customer which i & pantnerstip or in the case of fubilities of the resuling parinership
or corporation, the term “Customer” shait include each such resulting partnership and sorporation

10. The Guarantor represents and warrants to the Bank that it is fully aware of the financlal condition of the
Customer and agrees to monitor changes In the financlal condition of the Customer, The Guarantor acknowledges
10238-0 {02-96)



that the Bank has made no representations or warranties regarding the financial condition of the Customer, that the
Bank expressly disclaims any obligation to advise the Guarantor of any changes In the financial condition of tha
Customer and heroby relaases the Bank from any liability arising therefrom,

1. All advances, renewals and credits made or granted by the Bank 1o or for the Customer after the death, foss
of capacity, bankruptcy or insoivency of the Customer, but before the Bank has recelvaed notice thereof shall be
deemed to form part of the Guaranteed Liabllitias and al! advances, renewals and credits obtained from tha Bank by
or on behalf of the Customer shall be deamad to form part of the Guaranteed Llabilitias notwithstanding any lack or
limitetion of power, Incapachty or disabliity of the Customer or of the directors, pariners or agents thereof, or that the
Customer may not be a lagal or suable enfity, or any Irregularity, dafect or informallty in the obtaining of such
advances, renewals or credits, whether or not the Bank had knowledge thereof, and any such advancs, rehewal or
credit which may not be recoverable from the undersigned as guarantor(s} shall be recoverabls from the undersigned
and each of them, If more than one, Jointly and severally as principal debtor(s) in respect thereof and shall be paid to
the Bank on demand.

12, Al debts and fiabllities, preseni and future, of the Customer to the Guarantor are hereby assigned to the
Bank and postponed to the Guaranteed Liabilities and all money raceived by the Guarantor in respect thereof shall be
raceived In trust for the Bank and forthwith tipon recelpt shall bs pald over to the Bank, the whole without in any way
lessening or Himiting the Habllity of the Guarantor under this guarantes; end this assignment and postponement is
Indapendent of the guarantes and shall remain In full force and effect untll repayment in full to the Bank of all the
Guaranteed Liabilities, notwilhstanding that the liability of the undersigned or any of them under this guarantee may
have been discharged or terminated.

13, The undersigned or any of them, if more than one, or his, its or thelr executors or administrators, by giving
thirty days' notice In wrlting to the branch of the Bank at which the main account of the Customer is kept, may
terminate his, its or their liability under this guarantes in respact of llabillties of the Customer Inourred or arising after
the explration of such thiry days even though not then matured; provided that notwithstanding receipt of any such
notica the Bank may fulfil any requirements of the Customer based on agresments express or implied made prior to
the expiration of such thirty days and any resulting liabllities shall be deemed to form part of the Guaranteed
Liabilitles and shall be covered by this guarantee; and provided further that In the event of the termination of this
guarantee as to one or more of the undersigned, If more than one, it shall remain & continuing guaraniee as lo the
other or others of the undersigned.

14, This guarantee embodies all the agresments between the parties hereto relative to the guarantee,
assignment and posiponement and none of the parties shall be bound by any representation or promise mede by any
parson relative thereto which Is notl embodied herein and it is specifically agreed that the Bank shall not be bound by
any representations or promises made by the Customer to the Guarantor, Poasession of this instrument by the Bank
shall be conclusive evidence against the Guarantor that the Instrument was not delivered in escrow or pursuant to
any agreament that It should not be effective untll any condition precedent or subsequent has been fulfilled.

15, This guarantee shail be binding upen every sighatory hereof notwithstanding the non-exsecution hereof or of
a simifar guarantee by any other proposed signatory or signatorles,

18. This guarantea shall not be discharged or affscted by the death of the undersigned or any of them, If more
than one, and shall enure to tha benefit of and be binding upon the Bank, its successors and assigns, and the
Guarantor, its heirs, axeculors, administrators, successors and assigna.

17. This guarantee shall be governed in all respacts by the laws of the Province of Ontario and the laws of
Canada applicable therein.

18, The undersigned |s domiclied at 38 3- ':’ 93 I { H* L I—/Q
Thp2 ., Myl ol Ty Mo 4 P

(insert complele address)

and will not change such domicile without providing the Bank with prior written notice setting forth s new domicile
and the effactive date of the change,

19, The Guarantor acknowladges having read this guarantee bafore signing It and declares that ha/shefit
understands the terms, conditions and undertakings contained herein. The Guarantor acknowledges recelpt of a fully
executed copy of this guarantee hereby waives any right to receive a copy of any financing statement, financing
change statement or verificatlon stalement filed at anylime in connection with this guaranies,

SIGNED by the Guarantor at "ﬁhﬂM/ this 2:] ) day of August 2017. /
¢

$ Guarantor signatws
Print Name: Print Name: Sean Kelly
Address: Address:



This is Exhibit “Q”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.
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GUARANTEE
LAURENTIAN BANK
OF CANADA

Loan No. Facility 2B
TO: LAURENTIAN BANK OF CANADA

N CONSIDERATION of LAURENTIAN BANK OF CANABA (the "Bank™) dealing with RSV
Investments Ine. (the "Customer™), the undersigned and cach of them, if more than one, hereby jointly and
severally guarames payment to the Bank of all debis and liabilities, present or future, dinect or indircet, absolute or
cuntingent, matured or not. ut any time owing by the Customer to the Bank or remauinimyg unpaid by the Customer 10
the Bank, whether arising lrom dealings between the Customer and the Bank or from any other dealings by which
the Customer may become in any manner whatever liable 1o the Bank cither alone or Jomtly with any ether
corporation, person or persons or otherwise including all cosis and disbursements incureed by the Bank with a view
10 recovering or attenspting lo recover said debts and liabilities (such debts and liabilities berng herein valled the
"Guaranteed Labdies™)

AND THE UNDERSIGNED and cach of tham, if more than one, hereby, jointly and severatly agrees with
the Bank as follows:

1 In this guzrantee the word “"Guarantor” shalt mean the undersigned and, if there is moce than one guarantor,
it shall mean cach of them,

Zk Thes puarantee shall be a continuing guarantee of all the Guaranteed Liabilities and shall apply o and
secure any ullimale balance due or remsmning unpaid 1o the Bank and this puarantee shall not be considered as
wholly ur partaally sanisiied by the payment or Liquidation at any time of any sum of muney for the lime bewnyg due or
remarning unpaw] to the Bank.

3 The Bank shafl not be bound to exhaust its recourse against the Customer or others or any securtty or uther
suarantees before being enitled to payment from the Guaranior of the Guaranteed Liabilitics and i shall nol be
obliged to deliver its security before its whole claim has been paid.

4 The Guarantor’s liability 10 make payment under this guarantee shall arise forthwith after demand for
payment has been made in writing on the undersigned or any onc of them, i mere than onc, and such demand shall
be decmed to have been duly made when delivered 10 or served ol the address of the undersigned or such one of
them last known 1o the Bank, en the thisd buseness day following posting it scnt by regular matl, postage prepaid, 1o
such address, or on the business day next (ullowing if sent by facsimile iransmission,

3 In addition to the Bank's right to demand payment at any time, upon defaull in payment of any sum owing
by the Customer to the Bank au any tinve, the Bank may treat all Guaranteed Liabilities as due and payable and may
forthwiih colfeet from the Guarantor the total amount hereby guaraniecd and may apply the sum so collected upon
the Guaranteed Liabilinies or may place it o the credit of a special account. A written statement of s Manager or
Acting Manager of a branch of the Bank a1 which an avcount of the Customer is kept or of a Genera Manager of the
Bank as o the amount remaining unpaid 1 the Bank at any time by ihe Customer shall, if agreed W by the
Customer, be conclusive evidence and shall, i any event, be privt ficie evidence against the Guarantor as to the
amount remaining unpait w the Bank at such Lime by the Custonmer,

6 Thes guaranice shall be i addition 10 and ot substitution for any other wimmntess or gther security
which the Bank may now or hercalier hold i respect of the Guaraniced Liabilities and the Bank shall be under no
ubligation to marshal i favour of ihe Guaranior any other guarantees or ollier securnity or any monaeys or other assels
which the Bank may be emitled to recetve or may have a cknm upon and 0o loss of or in respect uf or
unentoreeability of any other guaraniecs or other security which the Bank may now or hiercalier kold in respect of
the Guaranieed Liabilities, whether oecastoned by the fault of the Bank or otherwise, shall in any way limit of lesseny
the Guarantor's liataliy

7 Without preyudice 1o or in any woy limiting or lessening the Guaraitor’s Labilily and without obtaining the
cunsent of' o iving notice fo the Guarantor, the Bank may discontnug, weluce. inciease or otherwise vary the credit
of the Customer, may grint time. rencwals, extensions, ndulgences. releases and discharges 1o and ageept
compositions from or etherwise deal with the Customer and others. including the Guarntor and any other guacantor
as the Bank may see fit. and the Bank may apply all money received from the Customer or others or fro=n sccurily ur
guaraniees upon such pans of the Guaraoieed Lisbilhes as the Bank may sce §it and change iy such application
whede or i part [ront time 10 1ime

8 Lianl repayment i full o all the Guamnieed Liabilites, all dividends, compositons, precceds of scournily,
seawrity valued or payments received by the Bank from the Customer or oibers or from esiates in respeit of the
Guaranieed Liabilities shall be regarded dor all purposes as payments 1 gross without any right on the pant of the
Guarantor 1© claim the benelit thereol i reduction of the liabihity under 1his guaraniee, and the Guaramior shall not
clam any set-ofY or counterclamm against the Custemer in respect of any lability of the Customer to the Guarzntor,
clamt or prove i the baokmipicy or msolvency of the Customer in compennon with the Bank or have any nght 1o be
subrogated 1o the Bank.

9 Tlus guaranuer shall not be discharged or otherwise aftzeled by the death or loss of capacily of the
Custamer. by wiy chunge 1n the namc of the Customer. or in the membershap of 1he Custemer, 1 a partaersiup, or g
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the objeeis, capilal structure or constilunon of the Customer, iff a corporation, ur by the sale of the Customer's
business or any part thareo! ur by the Customer amalgsmating with 2 corporstion, but shall, sotwithstanding any
such cvent, contmue 1o apply 10 all Guarameed Liabilities whether thesetotore ot therealler mcuncd and in the case
of a change m the membersliup of 3 Customer which is a pannership or in the case of liabilines of the resulting
parinershzp or curporation, the ierm ~Customer” shall include cach sich resulling partaerstup and corporation.

10. The Guarantor represents and warrams 1o the Baok that it is fully aware of the financial condition of the
Customer and agrees 1o momtor changes 1 the financial condition of the Customer. The Guarantor acknowlcdges
that the Bank has made no represcatations or wamantics regarding the Gnancial condinon of the Customer, that the
Bank expressly disclaims any obligation to advise the Guaranlor of any changes w the financial condinien of the
Customier und hiereby releuses the Bank from any liability arising thesefrom

[}] All advances, rencwals and eredils iade or granted by the Bank 10 or for the Customer afier the death, loss
of capacity. bankrupicy ar inselvency of the Cusiomer, but before the Bank has roceived nutice thereol shall be
dezmed to (orm pan of the Guaranteed Liabifities and al) advances, senewals and credits obtained from the Bank by
wr 0n behalf of the Customer shall be devmed 10 form part of the Guaranieed Liabilities notwithsianding any lack or
limitalion of power, meapacity or disability of the Customer or of the directors, partners or agents 1hercof, or that the
Customer may not be a legal or suable emity, or any irregularity. defect or nformality i the obtaining of such
advances, rencwals or credits, whether or not the Bank had knowledge thereot and any such advance, renewal or
credit which may not be recoverable from the undersigned as suzrantor(s) shall be recoverable from the undarsigned
ard each ol them, if more than ane, joinily nad severally as principat debior(s) in respect thereof and shall be paid to
the Bank on demand.

12. All debis and liabilities, present and future, of the Customer 1o the Guarantor arc heicby assigned 1o the
Bank and posiponed to the Guarantesd Liabilities and all money received by the Guaranior in respect thereofl shall
be received in trust for the Bank end fonthwith upon reccipt shall be paid over 10 the Bank, the whole without in any
way lessening or limiting the liabality of the Guarsntor under this guarantee; anl this usstgnment und pasiponetnent
15 undependznt of the guarantee and slall renam in fult force and effect untit repayment in full w the Bank of all the
Guaraniced Liatulitics, notwihstanding that 1he lability of the undersigned or any of them uader this gearanice may
have been discharged or wrnmated.

13. The undersigued or any of them, of more than one, or has. s os thetr executors or administmtors, by maving
thirty days’ nonce in woting w the branch of the Bank at which the main account of the Customer is kept, may
terminate his, its or their liabaly under tus guaranice in respeet of Liabiliies of the Customer curred or ansing
afier the expiranan of such thiny days cven though not then matered: provided thay notwithstanding receipt of any
such notice the Bank may Tulfil any requirements of the Customer based on agresments express or implied nmade
prior to ihe expaativn of such thiny days and any resulling liabilines shalt be deemed 10 form part of the Guaraniced
Lubthities and shall be covered by s guaranter; and provided finther 1hat in the event of the wermination of this
guaranee as 1o one or morc of the undersigned, of more than one, w shall roinain a condinuing guaranice as 10 the
vther or others ol the undersigned

] Thus guaranice embodies all the agreements between the pasties hereto refative w the guarantee, assignnient
and pastponcinent and sione of the partics shull be bound by any represemtation or promse madc by any person
refative therete which iz not embodicd herein and 1 15 specitically agrecd that the Bank shafl aot e bound by any
representations or promisss made by the Customer to the Guarantor, Possession ol tis insiaunent by the Bank shall
be conclusive evidence against the Guarantor that the instrumient was not delivered in escrow or pursuant 1o any
agreeme 1hat it should ot be eflective until any condition precedent or subsequent has been ful filled,

I3, This guarantee shall be binding upon every siguatory hercol notwithstanding 1l non-execution hereof or of
a simmilar guaraniae by any ather proposed signatory o1 sigratorics.

[ Thus guarantee stnall st be discharged or affecied by the death of the uadersigned or any of them, if more
than onc. and shall enure 0 the benefit of and be binding vpon the Bank, its successors and ussagns, and the
Guaantor. its heirs, cxecutors, administrators, successors and assigns

17 Thus guarantee shall be governed in alf respects by the laws of the Province of Ontacie and the laws of
Canadu applicable thergin,

I8, The undersigned is doonciled av Yl Toun °‘{'_ Q\‘“. Woucteiasg, )
and will not change such domicile withuut providug the Bank with prior written notice sctting forth its new
damngity and the eifective date of the change,

9. The Guaranmor acknowledges having read this guaraptee before sigmng u and declares that he/shefit
undenstands the twons. conditions und vndertakings contamed herein. The Guarantor acknowledges recet of a fully
exevuied cupy ol this guaraniee hoeby waves any cight w receive 3 copy of any financing siatement. linancing
change statement of venficatien stazlement fided o anytume in connection with this guarantee.

SIGNED by the Guoraniar al _MERFILO  ihis _ AT gay of August, 2017

Witness s:gnature JENNTF% ANDERSON
Print Name: 3, ma . LEN AW
Address: W Metson T
Megbers o4
Nee 1R S
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GUARANTEE

70! LAURENTIAN BANK OF CANADA

IN CONSIDERATION of LAURENTIAN BANK OF CANADA (ihe “Bank") dealing with Black Angus Eine

Meqts & Game Inc. jud Black Apgqus Froezar Baet (20061 14d. (colioclivelly, tha *Customer), the undersigned
and esch ¢f them, It more than one, hereby Jeinlly and sevarally gusraniee ta the Bank of all debts and
llabliitles, preaent and future, diract or Indimgl, absofute or conlingent, matured or not, At any time awing by
the Qustamer to the Bank or remainlng tnpaid by {re Customer lo the Bank, whether arising lrem deslinga
brtwaen \he Cuatamer and the Bank of lrom any oihor dealings by whish the Custamer muy hacoms (n'any manner
whatever liable 1o the Bank efther alona or jeintly with any oftier corporation, peragn or persons or giherwise
ineluding all costs and disburaaments incurmod by the Bank with a viaw to recavering o alternpling 1o recover sald
debis and fabililies (such debls wnd labiitien being harein calied ihe *Guamnieed Liabijiles”)
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natisedodhesdndacsigned

;\ND THE UNDERSICNED and each of thom, il more tan ane, heraby, Jollly and zeveraily agrass with the Bank as
nllows:

1. In thiz guarantea the word “Guarantar’ shall mean the undarstgned and, if thera is nore than one guarantar, t
Shall fesn aach of them.

2. Thia guarantes shell be cantiniting guarantee of &ll lhe Guaranteed Liabilllies and shafl apply to and seclre any
ultimate balance due ar remaining unpald o tha Benk and thiz guarantea shaft not he considerrd a5 wholly ar
paritally satiafied by the payment or liquidation at eny time of any sum of monay for the {ime belng due ot
romaining unpaid to tha Bank.

3. Tho Bank sha!l nol ho bound to exhaust it socourse against the Customar or othera o Any securily or other
guaranieas befare being entillad to payment from the Guaranior of the Guaranteed Linbilltien and It shall nof be
obliged ta doliver 18 socurily bafoe its whole claim ha® baen paid,

4. The Guaranior's liabllity to muke payment under this guarantes shall arlae forthwith after demand for paymont
hax bean made In weiling on the undersigned or any one of them, If more than one, and such demand shall be
dsamad fo have bean duly made when delivered to or aapvad a2 (he addcass of tha undersigned o such one of
tham lagl known to the Bank, on the third busineas day folloving posting it sent by regulur mall, paslage prapald),
to such address, of on the business day next following if sent by facsimlia transmiaston.

5. In addiiion o the Bank's right ta demand payment at any iime, kpon dafault n payment of any sum owing by [he
Custamér to the Bank at any me, the Bank may treat ol Guaranteed Liabiiies as duo and payable snd may
farthwith collact from the Guaranler the tolal amount hereby guaranieed and sy apply the sum &0 cllectad
upan (he Guaranited Liabilitlos or may placs it to the credll of 8 specinl negount. A wiittan slatement of &
Munagear or Acting Manager of a branch of e Bunk at which an aceaunt of the Gustomar Ia kepl or of a Gensral
Manager of ths Bank &s to the amount rerining unpald 1o the Bank at any lime by tha Cusiomer shall, it sgraed
o by the Cuxtomar, be conclusive evidynco Brd shall, in #ny gvomt, be prime fcie nvidence against the
Guoranor as to fhe smpunt rameining unpsid io tho Bank a1 auch fimo by the Customer.

8. This guarantee shall be in addition to and not In subsiitylion for Bny other guatintoas or othar securfly which the
Bank may now of hercafier hold In respest of the Guarantead Liablilies and the Bank shall be under no
nbligatian to marshal in tavaur of the Guarsntor Any vihor guarantees ar othar sucurily of any monays or alher
ueseta which the Bank may ba entitled ta recoive or may have a ¢laim upon and no loss of of in raspect of of
unenforceability of any other gusranieea or other security which the Bank may now or harenfler hold In tespect of
the Guyranteed Liabliies, whether occasionad by the fault of the Bank or otherwise, shall in any way gt o
lessan the Guaranlar's lizhility.

7. Wwithout prejudice (o or In Bny way limiling or legeaning the Guaranter's llabliity and withaut ¢htaining the consent
of or giving notice to the Guarantar, tha Bank may dlsconlinue, raduce, increase or othcrwisa vary the eredit of
lhe Cuatomer, may grant llme, renewals, exilensinns, Indulgences, releases and discharges 1 and teoept
compasitions from or ofherwize doal with the Cuatemutr and olhers, including the Guarantor and any olher
quarantor as ihe Bank may see T, and the Bunk may apply all woney ressived from the Cuclomer or othors or
from securlly of gusranteas upon auch pans of the Guarenteed Liabilities as the Bank may ees fit and change
any such applicalien s whole or in part from time {o {ime.

& Until repayment in full of alf ihe Guaranlead Liabiiides, a1l dividends, compositians, praceeds of seourly, sacurlly
valued or payments received by the Bank frem e Customar or olhera of from astates In respect of the
Guaranioed Liabillias shall ke regurded for all purposes us payments in gross without any right on tha par of the
Guaranior o claim the benefit thereof In reduction of the lsbility under this guarantes, and the Guaranter shalt
nol claim any sabalf ar ceunterclalm agalnst the Customer in raspacl af any lisbility of the Cuatomer ta the
Guarantor, £izim o prava in the hankmpicy of insolvency of the Guslomer in competition with the Bank or have
any fight 1a ha subrogated to fhe Bonk.

102304 {02.96) Pagaiafd
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13

14,

15,

17,

18,

1.

This guaranter shall not be diactvtgdd or otherwise affected by ihe dasth or lose &f capacity of tha Customer. by
&ny chanye in tho name of the Custamer, or In the membership of the Customer, if a partnexship, ar in lhe
abjacts, capital struclure or consljluion of the Cuslomer, if & corporstion, or by the sale of tha Gustomars
businage or any pan theraof o by the Gustomer amalgamating with 6 carporation, but shall, natwithatanding any
such avant, eantinua to apply to all Guaranleed Liabililas whethar therelofora or thercafiar Incurred and in the
case of a change in tha (ombership of a Customer which is a parnership or in tha ¢a3e of liabiiies af the

resuifing parnershlp or cormoration, the term “Customer™ shall include sach sueh reeulting parinership and
carparalion.

. The Guarantor reprasenis and watranls to the Bank that it is fully eware af (he Bnanglal condition of Lhe

Customar and agress to monflor changes In tho financial condilion of the Customar. The Guaranter
acknowladges that the Bank haa mate no representations of warcantias r=gerding the financlel condilion of the
Cuslomar, that tha Bank exgrasely dizclaims any obligation to ndvise the Guarantar of any changes in the
finapcial condition of tha Customer and herchy refeases the Sank from any liability adsing therefram.

All atvances, renswals and credils made or grantad by the fank [0 of for the Cuslamer after the doath, loss of
capaclty, hankruptey or insolvency of the Customer, but bafare the Bank has rocalved votice thersof shall he
daemed 1o Torm pait of the Guatanlned Liablilies and alf advancas, renewals and credils obtaingd from the Sank
by ar an bahalf of the Customar shall be deemed to form pan of the Guarantasd Liabilivas nobwithstonding any
lask ar Ilmitation of power, Incapacily or disability of the Custamer of of e directers, parthers or agents thorad,
or that the Cuztemer may ot be & lagsl or suable enfity, or any lragularily, defect of informallty In the oblaining
of such advancos, ranewals or cradits, whather or fol the Bank had knowledge thetaaf; and any such advance,
rengval or credit which may nul bo recoverabie from the undarsigned as guarantor(a) ahell be recoversblo from
he undorelgned and each of them, if more than one, jointly and aaverally 8% princlpai deblor(s}) in regpect tharaol
and ghall bs paid (o the Bank on demand,

. All debte and flabilitiss, pmsent and futuro, of the Custamer to the Guaranlar are hercby assigned to the Bank

and poatponed lo the Guaranteed Liabilltios and all menoy recaivad by {he Guarantar In respect theraof shall b
recalved in trust for the Bank and torihwilh upon raeeint shall be pald over to the Bank, the wholo without In any
way lesgening or limiting the liability of {lie Guarantor under thiz gugragles; and (his asafghmant and
poslponement is independant of the quaraatas and shall femaln iy Gl forso an etfest, until rapayment in full to
the Bank af 3l the Guaranised Liablities, hotwithstanding that the lishillty of the undetslyned or any of them
under this guarantee imy have heen diseharged or lerminatod,

The undarsighed or any of them, If mare than one, o his, g or their execulors of adminialralurs, by giving thirty
days' notice In wrlting 10 the branch of the Bank, f which the main sccount of the Customer i kept, may
termiinate nig, its ar their tebilily under thls quarantes in rezpect of fabilitles of the Cuatomer inurred or anging
aftar the expiration of such thidy days aven though nal thon matured; pravided thal netwithstanding receipt of
any 3uth niotica the Bank may il any requirernents of the Customear based on agraements exprass or mplied
madse prior to the oxpirstion of xuch thirly daye and any resulling liabilities shall ve deomed to form par of the
Guaranteed Liabliitler and sholl be covared by this guerantes; and provided further that In the avent of the
tyrmination & thi guarantay ux 1o ona of mota of (he undarsigned, if mora han one, It shall remaln 6 continuing
guarantoe as Lo the uther or othars of (he undersigned,

This guaratitea ambodias all Ihe agrésments between the parties hareto relative to the fusranies, sssignment
und postponenan and nona of the padies shall be hound by any representalion or promiaa muda by eny peraon
rofative thefete which is not embodied horain and It is spucifically ageeed that tho Banlc shall uot be bound by any
represeniations o7 promises made by the Cusiomeur to the Guaranlor, Posséssion of thiz inaltumunt by the Bank
shell be conclugive euldends against the Guoranior that the instrument wae nol dellversd in escrow or pursuant
to any agteemeqt that It should nef be ¢ffective untll gny condition pracedant or subsequent has been-fulfilled.

This guaranfee shall ba binding upon every signatory hercof notwithstanding the non-execulion heroof or of a
similar guarantee by any olhor propusad aignatary of sigataries.

. This guarapixe shall not be diseharged or affacted by the death of the updersigned or any af thom, if more than

one, snd shall onuie 1o the bensfit of and be binding upon the Bank, its successsrs and asvigns, dnd the
Guatantor, ite heirs, exacntors, admintstrators, successars and u3signs.

This guarantee shull be govarned in all resprcds by laws of the: Province of ONTARIO (complate
nante of Provinca) and thi: laws of Canada opplieabls thareln.

The undnrsigned 18 deinisiled al ’A&"T ’; g q l'{ 1. lf‘l'—f("

S r {ingert completa wddress) and will not
change such domiciis withoul providing the Badk with priar writton notice 2etting ok it new dornleile and the
etfective date of change,

The Guaranlor acknowledges having read this guarantec before signing it and declares thatl helsho/ft
undaratands the terms, condiflons ant underakings containad heraln. The Guarantor ac!(nowledg'&s récaiptal a
fully executed copy of thia guatantae horaby walvea 2dy cdght {o tecelva a capy of any financing siatamant,
financing ehange statemont or varification stalomant file at snylima it canneclion vith this guarantae.

pecessm’s e,/
SIGNED by the Guarantor at w’g {?V i ’;( day of 2018,

1B238A {62-38) Bago2ofa
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Affidavit of Christopher Corcoran,
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PERSONAL & CONFIDENTIAL

August 31, 2018

Black Angus Fine Meats & Game Inc. RSV Investments Inc.
Black Angus Freezer Beef (2005) Ltd. 207484 Highway 26
207484 Highway 26 Thornbury, Ontario
Thornbury, Ontario NOH 2PO

NOH 2PO

Attention:  Sean Kelly
Dear Sirs:

Re: Indebtedness of Black Angus Fine Meats & Game Inc. (“Fine Meats”) and Black
Angus Freezer Beef (2005) Ltd. (“Freezer” and together with Fine Meats, “Black
Angus”) and RSV Investments Inc. (“RSV” and together with Black Angus, the
“Borrowers”) to Laurentian Bank of Canada (the “Bank”)

WHEREAS:

1. Pursuant to an offer of financing between the Bank and Black Angus most recently dated
December 10, 2013, and as otherwise extended or amended from time to time, including
by amending agreement dated June 27, 2017 (as amended, the “Black Angus Offer of
Financing”), the Bank has made available to Black Angus the following credit facilities
(collectively, the “Black Angus Credit Facilities™):

(a) revolving credit line in the principal amount of $750,000 (the “Operating
Facility”). As of August 8, 2018, the principal amount outstanding under the
Operating Facility is $710,000, together with interest and costs (including,
without limitation, legal fees and disbursements); and

(b) foreign exchange spot facility in the original amount of USD$100,000 (the “FX
Facility). As of August §, 2018, the principal amount outstanding under the FX
Facility is nil, together with interest and costs (including, without limitation,
legal fees and disbursements) to the date of payment.

o

Pursuant to an offer of financing between the Bank and RSV most recently dated
December 10, 2013, and as otherwise extended or amended from time to time, including
by amending agreement dated June 27, 2017 (as amended, the “RSV Offer of
Financing” and together with the Black Angus Offer of Financing, the “Offers of
Financing”), the Bank has made available to RSV the following credit facility (the “RSV
Credit Facility” and together with the Black Angus Credit Facilities, the “Credit
Facilities™):
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(a) term loan in the original principal amount of $1,163,000 (the 2022 Term
Loan”) maturing October 1, 2022. As of August 8, 2018, the principal amount
outstanding under the 2022 Term Loan is the sum of $1,093,969.89, together
with interest and costs (including, without limitation, legal fees and
disbursements) to the date of payment; and

(b)  term loan in the original principal amount of $175,000 (the “2021 Term Loan™)
maturing January 1, 2021. As of August 8, 2018, the principal amount
outstanding under the 2021 Term Loan is the sum of $137,440.93, together with
interest and costs (including, without limitation, legal fees and disbursements) to
the date of payment.

As security for all of Black Angus® present and future indebtedness and obligations to the
Bank pursuant to the Black Angus Credit Facilities, together with all other obligations of
Black Angus to the Bank (including, without limitation, pursuant to the Fine Meats
Guarantee and the Freezer Guarantee, as such terms are defined below), each of Black
Angus have granted security to the Bank including but not limited to the following
(together, the “Black Angus Security™):

(a) general security agreement charging all present and future personal property of
Fine Meats in favour of the Bank;

(b)  general security agreement charging all present and future personal property of
Freezer in favour of the Bank; and

(©) Security under Section 427 of the Bank Act.

As security for all of RSV’s present and future indebtedness and obligations to the Bank
pursuant to the RSV Credit Facility, together with all other obligations of RSV to the
Bank (including, without limitation, pursuant to the RSV Guarantee, as defined below),
RSV has granted security to the Bank including but not limited to the following (together,
the “RSV Security™):

(a) collateral charge in the principal amount of $2,085,000 against the real property
owned by RSV known municipally as 207484 Highway 26, Thornbury, ON (the
*“Thornbury Property”); and

(b) general security agreement charging all present and future personal property of
the RSV in favour of the Bank.

Fine Meats has guaranteed the indebtedness and obligations of Freezer and RSV to the
Bank pursuant to a written guarantee dated November 4, 2009 limited to the principal
amount of $500,000 together with interest accruing from the date of demand (the *“Fine
Meats Guarantee™).

Freezer has guaranteed the indebtedness and obligations of Fine Meats and RSV to the
Bank pursuant to a written guarantee dated November 4, 2009 limited to the principal
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amount of $500,000 together with interest accruing from the date of demand (the
“Freezer Guarantee™).

RSV has guaranteed the indebtedness and obligations of Freezer and Fine Meats to the
Bank pursuant to an unlimited written guarantee dated August 2, 2017 (the “RSV
Guarantee™).

Sean Kelly delivered to the Bank the following guarantees of the Borrowers to the Bank
(together, the “Kelly Guarantees™):

(@)  written unlimited guarantee dated April 4, 2013 of the indebtedness and
obligations of RSV to the Bank; and

(b)  written unlimited guarantee dated August 2, 2017 of the indebtedness and
obligations of Black Angus to the Bank.

Jennifer Anderson has guaranteed the indebtedness and obligations of RSV to the Bank
pursuant to an unlimited written guarantee dated August 26, 2017 (the “Anderson
Guarantee”). As collateral security for her indebtedness and obligations to the Bank,
including, without limitation, pursuant to the Anderson Guarantee, Jennifer Anderson
granted to the Bank a second charge in the principal amount of $766,000 (the “Anderson
Charge™) upon certain real property known municipally as 397387 11th Line,
Thornbury, ON (the “Anderson Property” and together with the Thornbury Property,
the “Charged Properties").

In this Agreement:

(a)  the RSV Guarantee, the Freezer Guarantee, the Fine Meats Guarantee, the Kelly
Guarantees and the Anderson Guarantee are referred to collectively as the
“Guarantees”;

(b)  the Black Angus Security, the RSV Security and the Anderson Charge are
referred to collectively as the “Security”;

(c) Sean Kelly and Jennifer Anderson, in their capacity as personal guarantors, are
referred to collectively as the “Personal Guarantors™;

(d)  the Borrowers, in their capacity as corporate guarantors, are referred to
collectively as the “Corporate Guarantors”;

(e) the Corporate Guarantors and the Personal Guarantors are collectively referred to
as the “Guarantors”; and

® the Borrowers and the Guarantors are collectively referred to herein as the
“Credit Parties”.

The Borrowers are in default of their obligations to the Bank under the terms of the
Offers of Financing as a result of the following (together, the “Existing Defaults™):
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(a) certain unauthorized overdrafts were made under the Credit Facilities;

(b)  margin deficiencies have occurred under both the Black Angus Offer of
Financing and the RSV Offer of Financing in each month between May 2017 to
May 2018, inclusive, with the exception of December 2017;

(c) quarterly and annual ratio covenant breaches by the Borrowers under the Offers
of Financing; and

(d) failure to transmit the financial information to verify the borrowing capacity for
the months of June and July 2018 evidencing the stability of the Borrowers’
operating performance;

(e) the Borrowers’ failure to provide their financial statements to the Bank in
accordance with the terms of the Offers of Financing.

By letters dated August 28, 2018, the Bank (the *Demand Letters”): (i) demanded
payment from each of the Borrowers in respect of their obligations to the Bank under the
applicable Credit Facilities; (ii) demanded payment from each of the Guarantors in
respect of their obligations to the Bank pursuant to their respective Guarantees; (iii)
terminated the FX Facility effective as at the same date; and (iv) advised the Borrowers
that the maximum amount available under the Operating Facility would be reduced to
$500,000 effective September 4, 2018. Together with the letters, the Bank delivered
Notices of Intention to Enforce Security to each of the Borrowers pursuant to Section 244
of the Bankruptcy and Insolvency Act.

The Credit Parties have requested that the Bank forbear from enforcing its rights and
remedies at this time and provide certain accommodations to the Borrowers to permit the
Borrowers to remedy the Existing Defaults and obtain refinancing sufficient to
permanently repay and cancel the Credit Facilities (the “Refinancing™) on or before the
Forbearance Deadline.

The Bank has not waived the Existing Defaults but, subject to the terms of this
Agreement, the Bank will agree to forbear from enforcing its rights and remedies with
respect to the Existing Defaults.

In consideration of the Bank’s forbearance as described herein, for the other
accommodations described herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby irrevocably acknowledged by the Credit
Parties, the Credit Parties hereby agree with the Bank as follows:

ACKNOWLEDGEMENT

16.
17.

The Credit Parties acknowledge that each of the foregoing recitals is true and correct.

The Credit Parties acknowledge that, unless otherwise specified, all capitalized terms

contained herein have the same meaning as in the Offers of Financing and all monetary
amounts are expressed in Canadian dollars.
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The Credit Parties acknowledge that:

(a) the FX Facility was terminated on August 28, 2018 and no credit is available to
Black Angus thereunder;

(b) pursuant to the provisions of the Ontario Limitations Act, 2002, the Borrowers are
indebted to the Bank under the Credit Facilities in the amounts specified in
paragraphs 1 and 2 of this Agreement as at the date specified therein, together
with interest and costs (including, without Ilimitation, legal fees and
disbursements) to the date of payment;

(© the Borrowers have no defences, counterclaims or rights of set-off or reduction in
respect of the Borrowers’ indebtedness to the Bank as specified in paragraphs 1
and 2 of this Agreement;

(d)  the Borrowers are in default of their obligations to the Bank under the terms of the
Offers of Financing; and

(e)  given the occurrence of the Existing Defaults, the Bank may demand payment of
the Credit Facilities at any time in the sole discretion of the Bank and take steps to
enforce the Security.

Commencing on the next business day following satisfaction of the Conditions Precedent
(as defined below) and continuing until the earlier to occur of the Forbearance Deadline
and the termination by the Bank of its accommodations in accordance with the terms of
this Agreement (the “Tolling Termination Date™), the Bank, the Borrowers and the
Guarantors agree to toll and suspend the running of the applicable statutes of limitation,
laches or other doctrines related to the passage of time in relation to the Offers of
Financing, the Credit Facilities and the Security and any entitlements arising therefrom or
any other related matters and any contractual time limitation on the commencement of
proceedings, any claims or defenses based on the application of any statute of limitations,
contractual limitations, or any time-related doctrine including waiver, estoppel or laches
is hereby suspended (the “Tolling Agreement”). Each of the parties confirms that the
Tolling Agreement is intended to be an agreement to suspend or extend the basic
limitation period provided by section 4 of the Ontario Limitations Act, 2002 as well as the
ultimate limitations period provided by section 15 of the Ontario Limitations Act, 2002 in
accordance with the provisions of section 22 of the Ontario Limitations Act, 2002 and is
intended to be a “business agreement” in accordance with section 22 of the Ontario
Limitations Act, 2002,

The time provided for under any statutes of limitations, laches, or any other doctrines
related to the passage of time in relation to the Offer of Financing, the Credit Facilities,
the Security or the Guarantees or any entitlement arising therefrom and any other related
matters, will recommence running as of the Tolling Termination Date, and for greater
certainty the time during which the limitation period is suspended pursuant to the Tolling
Agreement shall not be included in the computation of any limitation period.
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The Credit Parties acknowledge and agree that all the Security now held by the Bank for
the indebtedness and obligations of the Borrowers to the Bank is valid, binding and
enforceable in accordance with its terms, and that the Borrowers and have no defences,
counterclaims or rights of set-off or reduction to any claims that may be brought by the
Bank thereunder, notwithstanding the provisions of the Ontario Limitations Act, 2002.

The Credit Parties acknowledge and agree that the Guarantees are valid, binding and
enforceable in accordance with their terms and that the Guarantors have no defences,
counterclaims or rights of set-off or reduction to any claims that may be brought by the
Bank thereunder, notwithstanding the provisions of the Ontario Limitations Act, 2002.

The Guarantors acknowledge and agree that all Security now held by the Bank for the
indebtedness and obligations of the Guarantors to the Bank is valid, binding and
enforceable in accordance with its terms and that the Guarantors have no defences,
counterclaims or rights of set-off or reduction to any claims which might be brought by
the Bank thereunder, notwithstanding the provisions of the Ontario Limitations Act, 2002.

The Credit Parties hereby consent to the terms of the Bank’s forbearance and other
accommodations as set out herein.

The Credit Parties hereby agree that upon the execution of this Agreement, they shall
each absolutely and irrevocably release the Bank, its officers, directors, employees,
solicitors, agents and counsel (collectively, the “Releasees™) of and from any and all
claims that any of the Credit Parties may have in respect of the Releasees up to and
including the date hereof including, without limitation, any actions taken by the Bank in
dealing with the Borrowers, the Guarantors, the Credit Facilities or with the
administration of the Borrowers™ accounts with the Bank.

In consideration of the Bank’s forbearance and the other accommodations described
herein, the Borrowers agree to pay to the Bank a forbearance fee (the “Forbearance
Fee”) in the amount of $20,000 which shall be earned and payable in four equal
instaiments of $5,000. The first installment of the Forbearance Fee shall be earned and
payable on execution of this Agreement, the second installment shall be earned and
payable on September 15, 2018, the third installment shall be earned and payable on
October 15, 2018 and the final installment shall be earned and payable on November 15,
2018. The Borrowers authorize and direct the Bank to debit each instalment of the
Forbearance Fee from any account of the Borrowers with the Bank. In the event that any
Forbearance Fee instalment is not paid in accordance with the terms herein, this
Agreement shall be immediately null and void. Notwithstanding the foregoing and
anything to the contrary, if the Borrowers have completed the Refinancing before the
Forbearance Deadline, any Forbearance Fee instalments due after the date of such
Refinancing in accordance with this paragraph shall not be earned or payable.

CONDITIONS PRECEDENT

27.

The forbearance and other accommodations granted by the Bank hereunder are subject to
approval of the Bank’s credit committee and the Bank receiving the following in form
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and substance satisfactory to the Bank on or before 5:00 p.m. on August 31, 2018 or such
other date as provided for below:

(a)

(b)

(c)

(d)

(e)

69

(h)

(M)

)

a duly authorized, executed and delivered original of this Agreement executed by
each of the Credit Parties;

the Borrowers and the Guarantors shall deliver a fully executed consent, in form
and substance satisfactory to the Bank, to the engagement of RSM Canada
Limited as the Bank’s consultant (the “Consultant™) to review, report and make
recommendations to the Bank on the business, assets, affairs and operations of the
Borrowers on the terms provided for in the engagement letter to be executed as
soon as practicable after the execution of this Agreement;

a current corporate organizational chart depicting each of the Borrowers and all
related parties;

internal financial statements for each Borrower for the last fiscal year together
with the most recent internal financial statements available for such Borrower;

monthly internal financial statements for each of the Borrowers in respect of the
months of May, 2018 through to July, 2018, inclusive;

annual financial statements for each of the Borrowers for the 2017 fiscal year
executed by a reputable accounting firm;

the most recent third party professional real property appraisals prepared in
respect of the Thornbury Property;

an unlimited written guarantee of the obligations and indebtedness of Black
Angus from Jennifer Anderson together with confirmation that the Anderson
Charge secures the payment and performance of same;

a written guarantee of the obligations and indebtedness of Black Angus and RSV
from Blue Mountain Fine Foods Corp. limited to the principal amount of
$750,000 together with interest and costs, supported by a $750,000 second charge
upon the real property located at 360 Revus Avenue — Unit #10, Mississauga, ON,
L5G 4S4 owned by Blue Mountain Fine Foods Corp.;

detailed information in respect of the existing lawsuit with Canadian Heritage
Meats which implicates one or more of the Creditor Parties and/or related parties,

(together, the “Conditions Precedent”).

The Conditions Precedent are for the sole benefit of the Bank and may be waived only by
the Bank in writing. If the Conditions Precedent are not complied with to the satisfaction
of the Bank by 5:00 p.m. on August 31, 2018 or such later date as provided for above,
and the Bank will not waive satisfaction thereof, then the offer of forbearance and the
other accommodations offered by the Bank hereunder shall be terminated.
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29.  Upon satisfaction of the Conditions Precedent, unless a Forbearance Terminating Event
(as defined herein) occurs under this Agreement, the Bank shall take no further steps
prior to November 30, 2018 (the “Forbearance Deadline”) to enforce the Security held
by the Bank from the Credit Parties.

30.  Upon satisfaction of the Conditions Precedent, the Bank confirms that the reduction of
the maximum amount available under the Operating Facility as set out in the Demand
Letters shall not become effective and the Operating Facility shall continue unaffected
except as amended herein.

CONDITIONS SUBSEQUENT

31. The Borrowers shall ensure that the following documents are delivered to the Bank, in
form and substance satisfactory to the Bank, by the dates and times provided for below:

(a) by 5:00 p.m. on September 4, 2018, an updated personal balance sheet for Sean
Kelly on the Bank's standard; and

(b) by 5:00 p.m. on September 30, 2018, annual financial statements for each of the
Borrowers for the 2018 fiscal year prepared on a Notice to Reader basis and
executed by a reputable accounting firm, provided that a draft version of the
2018 financial statements is acceptable if an executed version has not yet been
prepared;

(together, the “Conditions Subsequent™).

32.  The Conditions Subsequent are for the sole benefit of the Bank and may be waived only
by the Bank in writing. If the Conditions Subsequent are not complied with to the
satisfaction of the Bank by the dates and times provided for above, and the Bank will not
waive satisfaction thereof, then a Forbearance Terminating Event (as defined herein)
shall be deemed to have occurred.

REFINANCING COVENANT

33.  The Borrowers shall forthwith provide to the Bank copies of all term sheets, offers of
financing and any similar documentation received by Borrowers with respect to the
Refinancing, provided that the Borrowers shall:

(a) on or before September 30, 2018, deliver to Bank a signed term sheet or similar
expression of interest in an amount sufficient to fully repay the Credit Facilities
from a bona fide third-party lender, subject to any restrictions imposed on the
Borrowers by any prospective lender who has provided such term sheet or
similar expression of interest; and

(b) on or before October 31, 2018, deliver to the Bank a fully executed offer of
financing from a bona fide third party lender in an amount sufficient to fully
repay the Credit Facilities on or before the Forbearance Deadline.



CONSULTANT

34.

The engagement of the Consultant shall continue until terminated by the Bank. The
Borrowers and the Guarantors shall provide the Consultant with full cooperation and
unrestricted access to their respective financial records and shall provide to the
Consultant or to the Bank such information regarding the financial position of the
Borrowers and the Guarantors as the Bank may require from time to time,

REPORTING REQUIREMENTS

35.

36.

37.

The Borrowers shall strictly adhere to all reporting requirements as set out in the Offers
of Financing, except as amended herein.

The Credit Parties hereby agree to provide the Bank or its agents any information
regarding the Credit Facilities, the financial position of any of the Credit Parties or the
security position of the Bank, which the Bank may reasonably request from time to time.
Without limiting the foregoing, the Borrowers shall provide to the Bank updates on the
status of the Refinancing on the last business day of each month or more frequently as
required by the Bank and shall immediately advise the Bank if the Borrowers will be
unable to obtain financing sufficient to permanently repay and cancel all of the Credit
Facilities on or before the Forbearance Deadline.

None of the Credit Parties’ assets may be sold other than in the ordinary course of
business without the specific prior written consent of the Bank, which may be withheld in
the Bank’s sole discretion. The Credit Parties shall apply any proceeds received by any of
the Credit Parties from a sale of the any of the Borrowers’ assets in permanent reduction
of the Credit Facilities as determined by the Bank.

ADDITIONAL COVENANTS

38.

39.

The Borrowers shall pay when due, or otherwise provide confirmation satisfactory to the
Bank that payment arrangements satisfactory to the Bank have been entered into by the
Borrowers to pay when due all amounts owing or required to be paid by either of the
Borrowers, where a failure to pay any such amount could give rise to a claim pursuant to
any law, statute, regulation or otherwise, which ranks or is capable of ranking in priority
to the Bank’s Security or otherwise in priority to any claim by the Bank for the
repayment of any amounts owing to it, including, without limitation, all amounts owing
by either of the Borrowers to any federal, provincial, municipal or other government
entity or Crown corporation, all statutory, actual or deemed trusts, all withholdings and
source deductions, all accrued and unpaid payroll, including vacation pay, an amount
equal to one month’s rent plus all arrears of rent for either Borrower’s leased premises,
realty taxes in respect of the Charged Properties, and all amounts owing to any person
having a lien, encumbrance, trust or charge ranking in priority to the Bank’s Security
(collectively, *“Prior Claims”).

The Borrowers agree that they shall not repurchase any of the shares of the Borrowers or
currently held by its shareholders or repay any shareholder loans during the term of this
Agreement.
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Each of the Credit Parties represents, warrants, covenants and agrees that all business in
the nature of or related to the business transacted by the Borrowers prior to the date
hereof shall continue to be transacted in the name of and for the account of the
Borrowers. In particular, no such business or transaction shall be performed in the name
of or recorded or applied for the benefit of any person, firm or corporation other than the
Borrowers.

The Borrowers confirm to and in favour of the Bank that all assets secured by the
Security are in existence, in the possession and control of the Borrowers and have not
been transferred, sold, encumbered or impaired in any manner which would deteriorate
from or adversely affect the value of same.

Each of the Credit Parties agrees to comply with all applicable environmental laws and
regulations and to advise the Bank promptly of any action requests or violation notices
received concerning any of the Charged Properties and to hold the Bank harmless for any
costs or expenses which the Bank incurs for any environment related liability existing
now or in the future with respect to any of the Charged Properties. Each of the Credit
Parties certifies that no environmental laws or regulations have been violated with respect
to any of the Charged Properties and, to the best of its knowledge, no proceedings have or
have been threatened to be instituted with respect to a breach of any environmental laws
or regulations.

The Credit Parties shall indemnify the Bank for any damage the Bank may suffer or any
responsibility it may incur as a result of non-compliance by the Credit Parties with any
applicable environmental laws and regulations affecting the Credit Parties’ assets or their
business.

None of the Bank's existing rights and remedies, and none of the Existing Defaults, are
waived by this Agreement but are specifically reserved and preserved. However, subject
to the provisions of this Agreement, the Bank agrees not to take any further steps in
enforcement of its rights and remedies against the Credit Parties under the Security or the
Guarantees prior to the Forbearance Deadline unless and until one of the following events
has occurred (a “Forbearance Terminating Event™):

(a) any default or breach by any of the Credit Parties occurs under this Agreement or
any further default or breach by any of the Credit Parties of any obligation or
covenant occurs under the Credit Facilities or any of the Security, including any
subsequent or further breach of any of the obligations or covenants which have
resulted in any of the Existing Defaults. For greater certainty, the continuation
of any of the Existing Defaults shall not constitute a Forbearance Terminating
Event unless the Borrowers are required to remedy or otherwise take a specific
step or action with respect to any Existing Default pursuant to this Agreement
and fails to do so;

(b) if the Conditions Subsequent are not satisfied by the dates and in the manner set
out in paragraph 31 of this Agreement and the Bank will not waive satisfaction
thereof;
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if the Borrowers fail to make any payment when due to the Bank;

any other creditor of any of the Borrowers exercises or purports to exercise any
rights against any of the property, assets or undertaking of any of the Credit
Parties or if any of the Credit Parties, or any creditor brings any proceeding or
takes any other action under the Bankruptcy and Insolvency Act (Canada), the
Companies' Creditors Arrangement Act (Canada), the Business Corporations Act
(Ontario) (“OBCA™), the Business Corporations Act (Canada), the Winding-Up
Act (Canada) or any similar legislation;

if any steps are taken by the Borrowers or a third party to wind up or dissolve the
Borrowers without the prior written consent of the Bank, which may be withheld
in the Bank’s sole discretion;

any representation or warranty made by any of the Credit Parties in connection
with the execution and delivery of this Agreement or in any of the security
agreements held by the Bank shall prove to have been incorrect in any material
respect at the time such representation or warranty was made;

any default or failure by the Borrowers to make any payment of wages or other
monetary remuneration payable by the Borrowers to their employees under the
terms of any contract of employment, oral or written, express or implied (the
*Payroll”) or the failure by the Borrowers to pay to the relevant governmental
authority when due any of the Prior Claims exigible in respect of a Payroll;

the sale, lease, transfer, relocation, abandonment or any other disposition of the
assets of either of the Borrowers out of the ordinary course of business, which
are subject to the Security without the express prior written consent of the Bank;

if any licence held by the Borrowers that is required to carry on its business is
suspended, terminated or the terms thereof are otherwise modified in a manner
not acceptable to the Bank in its sole discretion;

any default or failure by the Credit Parties to pay any of the Prior Claims when
due;

if any of the representations or reporting information provided by the Borrowers
to the Bank proves to be false, misleading, inaccurate or incorrect in any material
respect at the time such representation or financial reporting information was
made or delivered;

there has been, in the opinion of the Bank, a material adverse change in the
affairs of the Borrowers or with respect to the security position of the Bank after
the date hereof;

if any action which any of the Credit Parties may take only with the prior consent
of the Bank is taken by any of the Credit Parties without such consent being
previously obtained from the Bank; and
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(n) if the Borrowers fail to provide the Bank the reporting or other information
specified herein or in the Offers of Financing or as required from time to time.

Upon the earlier of:
(a)  the Forbearance Deadline; or
(b)  the occurrence of a Forbearance Terminating Event,

the Bank may take steps to enforce all of its rights and remedies against the Credit Parties
in accordance with applicable legal requirements including, without limitation, issuing a
demand for payment, any relevant statutory notices of intention to enforce, and enforcing
any security held by the Bank from the Borrowers and any guarantors thereof. The Credit
Parties specifically acknowledge and agree that in the event a Forbearance Terminating
Event occurs and the Bank terminates its forbearance hereunder, the Credit Parties hereby
irrevocably consent to the appointment of a receiver, receiver and manager or agent of
the Bank’s choosing of the assets, property and undertaking of the Borrowers. The Credit
Parties hereby agree to fully co-operate with such receiver, receiver and manager or agent
in the realization of the Security.

The Credit Parties hereby irrevocably agree upon request by the Bank, to duly execute or
deliver or cause to be executed or delivered to the Bank such further instruments,
agreements or similar documents or do or cause to be done such further acts as may be
necessary or desirable in the opinion of the Bank, acting reasonably, to carry out the
provisions and purposes of this Agreement.

The Bank’s forbearance from enforcing its rights and remedies against the Credit Parties
and the other accommodations described herein are provided on a day to day basis and in
the sole discretion of the Bank and may be terminated upon the occurrence of a
Forbearance Terminating Event without requiring any further forbearance or delay on the
part of the Bank.

All terms and conditions of the Credit Facilities and any other security delivered by the
Credit Parties to the Bank shall continue in full force and effect save and except as
amended by this Agreement. To the extent that any provision thereof is inconsistent with
this Agreement, this Agreement shall prevail.

The Credit Parties covenant to and in favour of the Bank and agree that, except as
permitted herein, they will not grant any further security on any of their property, assets
or undertaking without the written consent of the Bank, which may be withheld by the
Bank in its sole and unfettered discretion.

The Borrowers acknowledge and agree that there shall be no change of ownership or
control of the Borrowers without the Bank’s prior written consent, which consent may be
withheld in the Bank’s sole and unfettered discretion.
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The Borrowers shall not amalgamate with another corporation, purchase or redeem their
shares or otherwise reduce their capital until such time as the Borrowers" indebtedness to
the Bank has been permanently repaid or without the Bank’s prior written consent.

Time shall be of the essence of this Agreement and this Agreement shall be governed by
the laws of the Province of Ontario and the laws of Canada applicable therein.

This Agreement may be executed in counterparts, which counterparts taken together shall
evidence an agreement as of the date first set out above.

The Credit Parties hereby acknowledge and agree that the Bank may apply any amounts
outstanding to the credit of any of the Credit Parties and any account or accounts of any
of the Credit Parties as a set-off or in combination of the Credit Parties’ indebtedness to
the Bank. The application of any such funds shall be as the Bank may determine.

The Credit Parties agree to pay all actual present and future legal and Consultant fees and
disbursements, on a full indemnity basis, incurred by the Bank in respect of or in any way
related to the Credit Parties or the Credit Facilities including, without limitation, the
Bank’s legal and Consultant fees in connection with the preparation and enforcement of
this Agreement. The Borrowers authorize and direct the Bank to debit the amount of all
such legal and Consultant fees and disbursements from any account of either of the
Borrowers with the Bank.

Each of the Credit Parties represents and warrants in favour of the Bank that it has
retained and consulted independent legal counsel and received the benefit of independent
legal advice in connection with its rights and obligations under this Agreement.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF the parties have executed this Agreement.

DATED in Montreal, Quebec this Bj,s*day of August, 2018.

LAURENTIAN BANK OF CANADA LAURENTI OF CANADA

Per: Pe

Name: Michael Fsarig ¢: Connie Biello

Title: Senior Manager, Special Loans Title: VP, Special Loans

DATED at , Ontario this day of August, 2018.

As Borrowers:

BLACK ANGUS FREEZER BEEF (2005) BLACK ANGUS FINE MEATS & GAME

LTD. INC.
Per: Per:
Name: Name:
Title: Title:
(I have the authority to bind the Corporation) (I have the authority to bind the Corporation)
RSV INVESTMENTS INC.
Per:
Name:
Title:

(I have the authority to bind the Corporation)
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IN WITNESS WHIEREQT the partics have executed this Agreement.

DATED in Montreal, Quebec this ~ day of August, 2018.

LAURENTIAN BANK OF CANADA LAURENTTAN BANK OF CANADA

Per: : Per;
Name: Michael Tsang Name: Connie Biello
Title: Senior Manager, Special Loans Title: VP, Special Loans

Y s/ M
DATED at ’M pEY S AW L4 it ‘{” Ontario thisg/ day of August, 2018,

As Borrowers:

BLACK ANGUS FREEZER BEEF (2005) BLACK ANGUS FINE MEATS & GAME

LTD. INC.
Per: } Per:
Name:  ¢Hns pr v Namo: ¢ &a7 %t v
Title: el Title:  Ju J 4
(1 have the amharity to bind the Corporation) (Thave the authority to bind the Corporation)
RSV INVESTMENTS INC,
Per:
Name: . MW\/
Title;

fu
(1 have the anthority to bmd the Corporation)
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DATED at V"l 2431 Mt Optario

As Personal Guarantors:

sifature of Sean Kelly

Witness as to/fé

-Witness as to the/s){gﬁaturé ofJennifer
Anderson

/a

this? ¢ day of August, 2018.

SEAN MELLY




L St
DATED at Ihgs /.f i

2018,

As Corporate Guarantors:

BILLACK ANGUS FREEZER BEEF (2005)

LTD. /
Peg

N Ontario

16 -

this Z’day of August,

Name: Spns (o '
Title: D 3 e
({ have the authority to bind the Corporation)

RSV INVESTMENTS INC.
Per: 4
Name: Sl ol

Title: QW rer
(I have the authority to bind the Corporation)

BLACK ANGUS FINE MEATS & GAME

]NCA /
Per: /
Name: GEnS 1o
Title: gy £ 5.

(T have the authority to bind the Corporation)
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Toronto-Dominion Centre
100 Wellington Street West
Suite 3200, P.0. Box 329

Thornton Grout Finnigan LLp Toronto, ON Canada MSK 1K7
RESTRUCTURING + LITIGATION T 416.304.1616 F 416.304.1313

Puya Fesharaki

T: 416-304-7979

E: pfesharaki@tgf.ca
File No. 1082-044

PERSONAL & CONFIDENTIAL

October 4, 2018

Black Angus Fine Meats & Game Inc. RSV Investments Inc.
Black Angus Freezer Beef (2005) Ltd. 207484 Highway 26
207484 Highway 26 Thornbury, Ontario
Thornbury, Ontario NOH 2PO

NOH 2PO

Attention:  Sean Kelly
Dear Sirs:

Re: Indebtedness of Black Angus Fine Meats & Game Inc., Black Angus Freezer Beef
(2005) Ltd. and RSV Investments Inc. (collectively, the “Borrowers”) to Laurentian
Bank of Canada (the “Bank”)

We refer to the Forbearance Agreement between the Borrowers and the Bank dated August 31,
2018 (the “Forbearance Agreement”). Capitalized terms not defined herein have the meanings
given to them in the Forbearance Agreement.

Since entering into the Forbearance Agreement, the Borrowers have overdrawn the Operating
Facility on each of September 5, 2018, September 18, 2018 and October 2, 2018 (each, an
“Overdraft”). Each Overdraft constituted a Forbearance Terminating Event under the
Forbearance Agreement which entitles the Bank to terminate its forbearance and pursue its
remedies against the Borrowers. However, as an accommodation to the Borrowers, the Bank
permitted the Borrowers to remedy each Overdraft. We confirm that the Bank is not prepared to
continue to provide such accommodations and requires that the Borrowers properly manage their
finances to prevent any further Overdraft.

Pursuant to the terms of the Forbearance Agreement, the Borrowers were required to deliver to the
Bank a signed term sheet or similar expression of interest in an amount sufficient to fully repay
the Credit Facilities from a bona fide third-party lender on or before September 30, 2018. The
Bank acknowledges receipt, on October 1, 2018, of a document entitled “Letter of Intent for
Mortgage” (the “LOI”). The LOI is unexecuted, does not name a borrower, is substantially
incomplete and specified that it was only open for acceptance until October 1, 2018. It is the
Bank’s position that the LOI does not satisfy the requirements of the Forbearance Agreement

tgf.ca
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which constitutes a further Forbearance Terminating Event. The Bank requires that a valid,
complete term sheet be immediately delivered to the Bank in satisfaction of the terms of the Bank’s
continued forbearance.

Pursuant to the terms of the Offers of Financing, the Borrowers are required to provide on or before
the twentieth day of each month a combined internal income statement and balance sheet for the
preceding month for all of the Borrowers. The Borrowers did not satisfy this requirement for the
month of August, 2018 as they have not yet delivered a balance sheet for such month. As a result,
the Bank was unable to determine the Borrowers’ borrowing capacity under the Offers of
Financing. The Borrowers’ failure to comply with their reporting requirements under the Offers
of Financing constitutes a Forbearance Terminating Event under the Forbearance Agreement. The
Bank requires the Borrowers to strictly adhere to all reporting requirements set out in the Offers
of Financing, as amended by the Forbearance Agreement.

The Consultant has advised the Bank that the Borrowers have failed to provide the Consultant with
the degree of cooperation necessary for the Consultant to assess the financial position of the
Borrowers, as required under the Forbearance Agreement and more fully described below:

(a) on September 7, 2018, the Consultant sent the Borrowers a request for certain
information and documentation (the “Request™);

(b) on September 17, 2018, the Borrowers delivered a subset of the documents set out in the
Request to the Consultant. The documents delivered included a number of deficiencies,
including the omission of assumptions from the cash flow statements;

(¢) on September 19, 2018, the Consultant advised the Borrowers of the deficiencies in the
documents delivered on September 17, 2018 and informed the Borrowers that a number
of documents set out in the Request remained outstanding;

(d) on September 20, 2018, the Borrowers delivered to the Consultant a further subset of
documents set out in the Request; nevertheless, a number of documents set out in the
Request remained outstanding at such time;

() on September 20, 2018, the Consultant advised the Borrowers of certain additional
requests for information and documentation (the “Additional Request™);

(f) on September 21, 2018, the Borrowers delivered revised cash flow statements to the
Consultant. The revised cash flow statements did not include the fulsome assumptions
requested by the Consultant. The cash flow statements remain deficient in this material
regard as the Borrowers have not sent any further revised cash flow statements to the
Consultant since September 21, 2018; and

(g) on September 26, 2018, certain additional documents were delivered by the Borrowers
to the Consultant.

tgf.ca
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As of the date of this letter, the following material documents, all of which were set out in the
Request and Additional Request, remain outstanding (collectively, the “Outstanding
Documents™):

(a) the most recent cash flow forecasts available for each of the Borrowers, together with the
Borrowers’ reasonable written assumptions in support thereof;

(b) copies of all HST and source deduction statements, together with copies of all of the
Borrowers’ remittances for the past three (3) months in respect of HST and source
deductions;

(¢) an aged inventory listing and capital asset listing in respect of each of the Borrowers’
retail locations current as of September 30, 2018;

(d) the most recent internal balance sheet statements available for each of the Borrowers;
and

(e) updated municipal property tax statements for each of the Charged Properties.

It is the Bank’s position that the Borrowers’ failure to provide the Consultant with the documents
set out in the Request and Additional Request, in form and substance satisfactory to the Consultant
acting reasonably, constitutes a further Forbearance Terminating Event under the terms of the
Forbearance Agreement. As a result, the Bank hereby requires that the Borrowers permit the
Consultant to obtain an appraisal of their capital assets and inventory as soon as practicable and
that they provide the Consultant with their full cooperation in respect thereof. In addition, the
Bank specifically requires the Borrowers to provide the Consultant with the Outstanding
Documentation as soon as practicable.

The Bank continues to assess the Borrowers’ status on a day-to-day basis. We hereby confirm that
the Bank has not agreed to waive any of the defaults committed by the Borrowers and hereby
reserves its right to take any and all steps it deems necessary, at any time, to enforce the security
held by the Bank from the Borrowers and the Guarantors.

Yours very truly,

Thornton Grout Finnigan LLP

7 I

Puya Fesharaki /

cc: Michael Tsang, Laurentian Bank of Canada

tgf.ca
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Toronto-Dominion Centre
100 Wellington Street West
Suite 3200, P.0. Box 329

Thornton Grout Finnigan LLp Toronto, ON Canada MS5K 1K7
RESTRUCTURING + LITIGATION T 416.304.1616 F 416.304.1313

Puya Fesharaki

T: 416-304-7979

E: pfesharaki@tgf.ca
File No. 1082-044

PERSONAL & CONFIDENTIAL
May 15, 2019

Miller Thomson LLP
255 Queens Avenue
Suite 2010

London, ON N6A 5R8

Attention:  Sherry Kettle
Dear Sherry:

Re: Indebtedness of Black Angus Fine Meats & Game Inc., Black Angus Freezer Beef
(2005) Ltd. and RSV Investments Inc. (collectively, the “Borrowers”) to Laurentian
Bank of Canada (the “Bank”)

We refer to the Forbearance Agreement between the Borrowers and the Bank dated August 31,
2018, as amended from time to time, including most recently on February 20, 2019 (collectively,
the “Forbearance Agreement”). Capitalized terms not defined herein have the meanings given
to them in the Forbearance Agreement.

As you are aware, the Forbearance Deadline under the Forbearance Agreement expired on April
30, 2019. As a result, the Bank is in a position to immediately enforce its rights and remedies
against the Borrowers and the Guarantors. The Bank’s accommodation to the Borrowers is on a
day-to-day basis at the sole discretion of the Bank.

The Bank has serious concerns about the business operations of the Borrowers and its security
position, which concerns have been shared in detail with the Borrowers on numerous occasions,
including most recently during our telephone conversation on April 12, 2019. We take this
opportunity to reiterate certain of the Bank’s continuing concerns.

Background & the Bank’s Continuing Concerns

Repeated requests by the Bank, the Bank’s counsel and Consultant for critical information and
documentation that would help assess the Borrowers’ financial performance remain unfulfilled.
Many such outstanding requests can be traced back to the initial Forbearance Agreement dated
August 31, 2018 (the “Initial Forbearance Agreement”) including, for instance, documentation
relating to the Borrowers’ Prior Claims and the Borrowers” monthly financial statements. The

tgf.ca
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Bank has concerns arising from the Borrowers’ continued reluctance or inability to provide the
requested information and documentation evidencing that the Prior Claims have been paid in full.

Since entering into the Initial Forbearance Agreement, the Bank has relied on representations from
the Borrowers regarding repayment timelines and has extended the Forbearance Deadline on
several occasions as a result to allow sufficient time for the Borrowers to carry out the Repayment
Transaction. In particular, the Bank has relied on representations in respect of three letters of intent
and similar documents from third-party lenders delivered by the Borrowers in respect of the
Repayment Transaction (collectively, the “LOIs™): (i) the Teja Partnership Letter of Intent dated
December 24, 2018 (the “Teja LOI”); (ii) the unsigned and undated Loan Commitment from
Dominion Lending Centres delivered to the Bank on April 1, 2019 (the “Dominion LOI™); and
(iii) the undated Onefund Offer to Finance delivered to the Bank on April 8, 2019 (the “Onefund
LOT”). The Bank understands that the first two such LOIs did not, and will not, lead to signed
irrevocable offers of financing and that the status of the Onefund LOI is uncertain.

When the Bank inquired into why the Teja LOI failed, no explanation was provided. When the
Bank inquired into why the Dominion LOI failed, the Borrowers advised that they were pursuing
the Onefund LOI instead of the Dominion LOI for undisclosed reasons. The Bank has concerns
arising from the Borrowers’ lack of transparency in respect of the LOIs as well as the Borrowers’
ability to obtain refinancing pursuant to the LOIs generally.

In addition to the LOIs, and in accordance with their obligations under the Forbearance Agreement,
the Borrowers have listed and continue to list all of the Properties for sale. As you are aware, a
combination of the sale of one or more of the Properties and a refinancing of the Borrowers’
operations appears to be required to complete the Repayment Transaction. As a gesture of good
faith, the Bank permitted the Borrowers to select their own listing agent to oversee a fulsome sales
process for the Properties.

The Borrowers have advised the Bank that the response from potential buyers to such sales process
(except with respect to the Mississauga Property) has been tepid. The Bank further understands
that one or more previous offers of purchase and sale that were received in respect of certain of
the Properties were declined by the Borrowers without additional detail and explanation. The Bank
has concerns arising from the Borrowers’ lack of transparency relating to the sales process in
respect of the Properties as well as whether the sale of any of the currently listed Properties will
materialize pursuant to the existing listings.

The Anderson Property Refinancing
On April 1, 2019, the Borrowers proposed refinancing the Anderson Property with The Toronto-
Dominion Bank (“TD”), instead of selling such property in accordance with the terms of the

Forbearance Agreement. On May 13, 2019, the Borrowers delivered TD’s terms to the Bank with
respect to such refinancing. The Bank understands that the result of such refinancing transaction

tgf.ca
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would be an approximately $170,000 payout for the Bank in consideration of the Bank releasing
its second $766,000 charge registered against the property.

The Bank does not support the proposed Anderson Property refinancing and does not agree to
discharge the Anderson Charge registered in favour of the Bank in accordance therewith because
of the continuing uncertainty about how and when the Borrowers’ indebtedness to the Bank will
be permanently repaid in full, and because the Bank would be entitled to a significantly greater
amount were the Anderson Property sold in accordance with the Forbearance Agreement and the
net proceeds therefrom remitted to the Bank (based on the Anderson Property appraisal provided
by the Borrowers dated May 6, 2019).

Continued Financing by the Bank; Amendments to Credit Facilities

The Bank is no longer prepared to continue financing the Borrowers’ operations in the absence of
full transparency on the part of the Borrowers, as detailed herein. The Bank requires that the
Borrowers immediately repay their indebtedness and obligations to the Bank in full. We confirm
that the Bank has not agreed to a further forbearance of its rights and remedies.

In the interim, on May 20, 2019 the Bank will permanently reduce the maximum principal amount
available under the Operating Facility to $250,000.

Effective immediately, the Bank will return as dishonored all cheques and other instruments drawn
on the Borrowers” accounts that would result in the Borrowers’ accounts with the Bank being
overdrawn. All such items will be returned marked “Non-sufficient Funds” (“NSF”) and the Bank
shall charge a NSF fee in each such instance in accordance with the agreements governing the
operation of the Borrowers’ accounts.

The Bank continues to assess the Borrowers’ status on a day-to-day basis. We hereby confirm that
the Bank has not agreed to waive any defaults committed by the Borrowers and hereby reserves
its right to take any and all steps it deems necessary, at any time, to enforce the security held by
the Bank from the Borrowers and the Guarantors.

Yours very truly,

Thornton Grout Finnigan LLP

W,

Puya Fesharakii

cc: Michael Tsang, Laurentian Bank of Canada

tgf.ca
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June 21, 2019
VIA REGISTERED MAIL

RSV Investments Inc.
207484 Highway 26
Thornbury, ON NOH 2P0

Attention:  Sean Kelly (Director)

Dear Sirs:

Re: Indebtedness of RSV Investments Inc. (“RSV”) to Laurentian Bank of Canada (the
“Bank”)

We are counsel to the Bank with respect to the above captioned matter.

We refer to the credit facilities made available by the Bank to RSV (the “Credit Facilities™)
pursuant to an offer of financing dated December 10, 2013, as amended from time to time (as
amended, the “Offer of Financing”), and the Forbearance Agreement between RSV, Black
Angus Fine Meats & Game Inc., Black Angus Freezer Beef (2005) Ltd., on one hand, and the
Bank, on the other hand, dated August 31, 2018, as amended and extended by forbearance
amending agreements dated November 12, 2018, January 9, 2019 and, most recently, February
21, 2019 (collectively, the “Forbearance Agreement”). RSV is in default of the terms of the
Offer of Financing and the terms of the Forbearance Agreement. The Forbearance Deadline, as
defined in the Forbearance Agreement, has passed. As at June 20, 2019, RSV is indebted to the
Bank in the amount of CAD $1,196,893.88 (the “Indebtedness™), as detailed in Schedule “A”
attached hereto.

On behalf of the Bank, we hereby demand payment from you of the Indebtedness, namely
the sum of CAD $1,196,893.88, together with interest thereon and all costs, including all
legal, consultant and other agent fees and disbursements, incurred by the Bank to the date
of payment. Interest accrues on the Indebtedness at a rate that varies with the Bank’s Prime
Rate, based on daily fluctuations in the Indebtedness. As at today’s date, interest is accruing in
the amount of $190.58 per day.

In the event that you fail to pay the sum indicated by 12:00 p.m. on July 2, 2019, the Bank shall
pursue its remedies against you and will take whatever steps it deems appropriate to seek
repayment of the amounts set out herein.

tgf.ca
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We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy
and Insolvency Act (Canada) together with a Consent hereto. If you consent to the Bank
enforcing its rights and remedies without further delay, please date and execute one copy of the
Consent attached to the enclosed Notice of Intention to Enforce Security and return same to the
undersigned by email forthwith.

Yours truly,

Thornton Grout Finnigan LLP

/

5 ;/VQ

Puya Fesharaki

pf/rgm

Encl.

¢e: Laurentian Bank of Canada (via Email)
Black Angus Fine Meats & Game Inc., as guarantor
Black Angus Freezer Beef (2005) Inc., as guarantor

Sean Kelly, as guarantor
Jennifer Anderson, as guarantor

tgf.ca
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Schedule "A"

RSV Investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine

Meats & Game Inc. - Payout Statement

Mortgage

Capital

Interest rate

Interest accrued to June 20, 2019
Administration fee

Sub-total

Daily interest charge

Mortgage

Capital

Interest rate

Interest accrued to June 20, 2019
Administration fee

Sub-total

Daily interest charge

Overdraft

Capital

Interest rate

Interest accrued to June 20, 2019
Administration fee

Sub-total

Daily interest charge

Fees
Professional fees

Balance due as at June 20, 2019

June 20, 2019

(NO OF DAYS)

{NO OF DAYS)

(NO OF DAYS)

18.69 $

152.71 $

19.18 $

810002918414
125144.00 %
5.45%
355.03$
375.00 $

125874.03

810002925461
1022 760.00 $
5.45%
2901.56
375.00 $

1026 036.56 $

172-1873566-01
3182342
22.00%

348.04 %

3.75 $

32175.21$

12 808.08 $

1196893.88$

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE

TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

PAR: st
Chri rCorcoran, Manager - Special Loans

E. & O.E.



NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE
BANKRUPTCY AND INSOLVENCY ACT (CANADA)

TO: RSV Investments Inc. (the “Borrower™)
Take notice that:

1. Laurentian Bank of Canada (the “Bank™), a secured creditor, intends to enforce its security
on the property of the Borrower described below:

(a) all present and after-acquired real and personal property of the Borrower; and
(b) all proceeds of the foregoing collateral.

e The security that is to be enforced is in the form of:
(a) a General Security Agreement dated November 4, 2009; and

(b) a Charge/Mortgage in the principal amount of $2,085,000 registered on April 11,
2013 in the Land Registry Office for the Land Titles Division of Grey (LRO #16)
as Instrument No. GY76894 as subsequently amended by Notice registered on
October 10, 2017 as Instrument No. GY 145035, on title to the property municipally
known as 207484 Highway 26, Thornbury, Ontario, and more specifically
described as: PIN37129-0074(LT): PT LT 36 CON 11 COLLINGWOOD PT 1-4
16R3221; PT RDAL BTN LT 36 AND LT 37 COLLINGWOOD PT 5-7 16R3221
CLOSED BY R102245; THE BLUE MOUNTAINS,

(collectively, the “Security™).

3. The total amount of the indebtedness secured by the Security is, as at June 20, 2019,
CAD $1,196,893.88, plus accruing interest and costs incurred by or charged to the Bank.

4, The Bank will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent unless the Borrower consents to an earlier enforcement.

Dated at Toronto, Ontario, this 21% day of June, 2019.

LAURENTIAN BANK OF CANADA,
by its solicitors herein, Thornton Grout Finnigan LLP

Leanne M. Wjilliams / Puya Fesharaki
File No. 1082-044

Thornton Grout Finnigan LLP

100 Wellington St. West, Suite 3200
Toronto, ON M5K 1K7
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CONSENT
TO: Laurentian Bank of Canada (the “Bank™)
FROM: RSV Investments Inc. (the “Borrower”)

The Borrower acknowledges receipt of a Notice of Intention to Enforce Security delivered

by the Bank.

For consideration received, the receipt and sufficiency of which are hereby irrevocably
acknowledged, the Borrower hereby consents to the immediate enforcement by the Bank of the
security held by it from the Borrower, and for the same consideration waives completely all rights
to any delay by or any further notice from the Bank with respect to the enforcement of the Bank’s

security and the exercise of the other remedies of the Bank against the Borrower.

DATED at this day of ,2019.

RSV INVESTMENTS INC.

Per:

Name:
Title:

I have the authority to bind the Borrower.
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June 21, 2019
VIA REGISTERED MAIL

Black Angus Fine Meats & Game Inc.
207484 Highway 26
Thornbury, ON NOH 2P0

Attention:  Sean Kelly (Director)

Dear Sirs:

Re:  Your guarantee of the Indebtedness of Black Angus Freezer Beef (2005) Ltd.
(“Freezer”) and RSV Investments Inc. (“RSV” and, together with Freezer, the
“Borrowers”) to Laurentian Bank of Canada (the “Bank”)

We are counsel to the Bank with respect to the above captioned matter.

We refer to the credit facilities made available by the Bank to the Borrowers pursuant to an offer
of financing dated December 10, 2013, as amended from time to time, and the Forbearance
Agreement between yourselves, the Borrowers and the Bank dated August 31, 2018, as amended
and extended by forbearance amending agreements dated November 12, 2018, J anuary 9, 2019
and, most recently, February 21, 2019 (collectively, the “Forbearance Agreement”). The
Forbearance Deadline, as defined in the Forbearance Agreement, has passed. As at June 20,
2019, RSV is indebted to the Bank in the amount of CAD $1,196,893.88 (the “Indebtedness”),
as detailed in Schedule “A” attached hereto.

We also refer to your guarantee of the Borrowers’ obligations to the Bank pursuant to a written
corporate guarantee dated November 4, 2009 in the principal amount of CAD $500,000 (the
“Guarantee”). Your obligations under the Guarantee are payable on demand.

We have, on this date, issued demands for payment to the Borrowers. On behalf of the
Bank, we hereby demand payment from you on account of the Guarantee of CAD $500,000
in respect of the Indebtedness, together with interest thereon and costs incurred by the
Bank to the date of payment, including all legal, consultant and other agent fees and
disbursements.

tgf.ca
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Thornton Grout Finnigan Lip

The amount that is accruing with respect to your obligations to the Bank under the Guarantee is
CAD $190.58 per day.

In the event that you fail to pay the sum indicated by 12:00 p.m. on July 2, 2019, the Bank shall
pursue its remedies against you and will take whatever steps it deems appropriate to seek
repayment of the amount set out herein.

We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy
and Insolvency Act (Canada) together with a Consent thereto. If you consent to the Bank
enforcing its rights and remedies without further delay, please date and execute one copy of the
Consent attached to the enclosed Notice of Intention to Enforce Security and return same to the
undersigned by email forthwith.

Yours truly,

Thornton Grout Finnigan LLP

e Ty

Puya Fesharaki
pf/rgm

Encl.

cc: Laurentian Bank of Canada (Via Email)

tgf.ca
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RSV Investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine
Meats & Game Inc. - Payout Statement

June 20, 2019

Mortgage 810002918414
Capital 125144.00$
Interest rate 5.45%
Interest accrued to June 20, 2019 355.03$
Administration fee 375.00 $
Sub-total 125874.03 $
Daily interest charge X 18.69 $

(NO OF DAYS)
Mortgage 810002925461
Capital 1022 760.00 $
Interest rate 5.45%
Interest accrued to June 20, 2019 290156 $
Administration fee 375.00 $
Sub-total 1026 036.56 $
Daily interest charge X 15271 $

(NO OF DAYS)
Overdraft 172-1873566-01
Capital 31823.42$
Interest rate 22.00%
Interest accrued to June 20, 2019 348.04 $
Administration fee 3.75 $
Sub-total 32175.21$
Daily interest charge X 19.18 §

(NO OF DAYS)
Fees
Professional fees 12 808.08 $
Balance due as at June 20, 2019 1196 893.88 $

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE
TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

E. & O.E.



NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE
BANKRUPTCY AND INSOLVENCY ACT (CANADA)

TO: Black Angus Fine Meats & Game Inc. (the “Borrower™)
Take notice that:

1. Laurentian Bank of Canada (the “Bank™), a secured creditor, intends to enforce its security
on the property of the Borrower described below:

(a) all present and after-acquired real and personal property of the Borrower; and
(b) all proceeds of the foregoing collateral.

p8 The security that is to be enforced is in the form of a General Security Agreement dated
November 4, 2009 (the “Security™).

3. The total amount of the indebtedness secured by the Security is, as at June 20, 2019,
CAD $500,000, plus accruing interest and costs incurred by or charged to the Bank.

4. The Bank will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent unless the Borrower consents to an earlier enforcement.

Dated at Toronto, Ontario, this 21% day of June, 2019.

LAURENTIAN BANK OF CANADA,
by its solicitors herein, Thornton Grout Finnigan LLP

Leanne M. Williams / Puya Fesharaki
File No. 10824044

Thornton Grout Finnigan LLP

100 Wellington St. West, Suite 3200
Toronto, ON M5K 1K7
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CONSENT
TO: Laurentian Bank of Canada (the “Bank™)
FROM: Black Angus Fine Meats & Game Inc. (the “Borrower”)

The Borrower acknowledges receipt of a Notice of Intention to Enforce Security delivered

by the Bank.

For consideration received, the receipt and sufficiency of which are hereby irrevocably
acknowledged, the Borrower hereby consents to the immediate enforcement by the Bank of the
security held by it from the Borrower, and for the same consideration waives completely all rights
to any delay by or any further notice from the Bank with respect to the enforcement of the Bank’s

security and the exercise of the other remedies of the Bank against the Borrower.

DATED at this day of ,2019.

BLACK ANGUS FINE MEATS & GAME INC.

Per:

Name:
Title:

I have the authority to bind the Borrower.



Canadian Pacific Tower

Toronto-Dominion Centre

100 Wellington Street West
Suite 3200, P.0. Box 329
Toronto, ON Canada M5K 1K7

. e T416.304.1616 F 416.304.1313
Thornton Grout Finnigan LLp
RESTRUCTURING + LITIGATION

Puya Fesharaki

T: (416) 304-7979
E: pfesharaki@tgf.ca
File No. 1082-044

June 21, 2019
VIA REGISTERED MAIL

Black Angus Freezer Beef (2005) Ltd.
207484 Highway 26
Thornbury, ON NOH 2P0

Attention:  Sean Kelly (Director & Officer)

Dear Sirs:

Re:  Your guarantee of the Indebtedness of Black Angus Fine Meats & Game Inc. (“Fine
Meats”) and RSV Investments Inc. (“RSV” and, together with Fine Meats, the
“Borrowers”) to Laurentian Bank of Canada (the “Bank”)

We are counsel to the Bank with respect to the above captioned matter.

We refer to the credit facilities made available by the Bank to the Borrowers pursuant to an offer
of financing dated December 10, 2013, as amended from time to time, and the Forbearance
Agreement between yourselves, the Borrowers and the Bank dated August 31, 2018, as amended
and extended by forbearance amending agreements dated November 12, 2018, January 9, 2019
and, most recently, February 21, 2019 (collectively, the “Forbearance Agreement”). The
Forbearance Deadline, as defined in the Forbearance Agreement, has passed. As at June 20,
2019, RSV is indebted to the Bank in the amount of CAD $1,196,893.88 (the “Indebtedness™),
as detailed in Schedule “A” attached hereto.

We also refer to your guarantee of the Borrowers’ obligations to the Bank pursuant to a written
corporate guarantee dated November 4, 2009 in the principal amount of CAD $500,000 (the
“Guarantee”). Your obligations under the Guarantee are payable on demand.

We have, on this date, issued demands for payment to the Borrowers. On behalf of the
Bank, we hereby demand payment from you on account of the Guarantee of CAD $500,000
in respect of the Indebtedness, together with interest thereon and costs incurred by the
Bank to the date of payment, including all legal, consultant and other agent fees and
disbursements.

tgf.ca
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Thornton Grout Finnigan LLp

The amount that is accruing with respect to your obligations to the Bank under the Guarantee is
CAD $190.58 per day.

In the event that you fail to pay the sum indicated by 12:00 p.m. on July 2, 2019, the Bank shall
pursue its remedies against you and will take whatever steps it deems appropriate to seek
repayment of the amount set out herein.

We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy
and Insolvency Act (Canada) together with a Consent thereto. If you consent to the Bank
enforcing its rights and remedies without further delay, please date and execute one copy of the
Consent attached to the enclosed Notice of Intention to Enforce Security and return same to the
undersigned by email forthwith.

Yours truly,

Thornton Grout Finnigan LLP

5 Jpe

Puya Fesharaki
pf/rgm

Encl.

cc: Laurentian Bank of Canada (Via Email)

tgf.ca
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Schedule "A"

RSV Investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine

Meats & Game Inc. - Payout Statement

Mortgage

Capital

Interest rate

Interest accrued to June 20, 2019
Administration fee

Sub-total

Daily interest charge

Mortgage

Capital

Interest rate

Interest accrued to June 20, 2019
Administration fee

Sub-total

Daily interest charge

Overdraft

Capital

Interest rate

Interest accrued to June 20, 2019
Administration fee

Sub-total

Daily interest charge

Fees
Professional fees

Balance due as at June 20, 2019

June 20, 2019
X 18.69 $

(NO OF DAYS)
X 15271 $

{NO OF DAYS)
X 19.18 $

(NO OF DAYS)

810002918414
125144.00%
5.45%
355.03$
375.00 $

125 874.03 $

810002925461
1022 760.00 $
5.45%
2901.56 $
375.00 $

1026 036.56 $

172-1873566-01
31823425
22.00%

348.04 5

3.75 $

32175.21$

12 808.08 $

1196 893.88 $

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE

TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

E. & O.E.



NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE
BANKRUPTCY AND INSOLVENCY ACT (CANADA)

TO: Black Angus Freezer Beef (2005) Ltd. (the “Borrower™)
Take notice that:

1. Laurentian Bank of Canada (the “Bank™), a secured creditor, intends to enforce its security
on the property of the Borrower described below:

(a) all present and after-acquired real and personal property of the Borrower; and
(b) all proceeds of the foregoing collateral.

2. The security that is to be enforced is in the form of a General Security Agreement dated
November 4, 2009 (the “Security™).

3 The total amount of the indebtedness secured by the Security is, as at June 20, 2019,
CAD $500,000, plus accruing interest and costs incutred by or charged to the Bank.

4. The Bank will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent unless the Borrower consents to an earlier enforcement.

Dated at Toronto, Ontario, this 21 day of June, 2019.

LAURENTIAN BANK OF CANADA,
by its solicitors herein, Thornton Grout Finnigan LLP

Leanne M. Wy{ ms / Puya Fesharaki
File No. 1082+

Thornton Grout Finnigan LLP

100 Wellington St. West, Suite 3200
Toronto, ON M5K 1K7
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CONSENT
TO: Laurentian Bank of Canada (the “Bank™)
FROM: Black Angus Freezer Beef (2005) Ltd. (the “Borrower™)

The Borrower acknowledges receipt of a Notice of Intention to Enforce Security delivered

" by the Bank.

For consideration received, the receipt and sufficiency of which are hereby irrevocably
acknowledged, the Borrower hereby consents to the immediate enforcement by the Bank of the
security held by it from the Borrower, and for the same consideration waives completely all rights
to any delay by or any further notice from the Bank with respect to the enforcement of the Bank’s

security and the exercise of the other remedies of the Bank against the Borrower.

DATED at this day of ,2019.

BLACK ANGUS FREEZER BEEF (2005) LTD.

Per:

Name:
Title:

[ have the authority to bind the Borrower.



Canadian Pacific Tower

Toronto-Dominion Centre

100 Wellington Street West
Suite 3200, P.0. Box 329
Toronto, ON Canada MSK 1K7

o T 416.304.1616 F 416.304.1313
Thornton Grout Finnigan LLp
RESTRUCTURING + LITIGATION

Puya Fesharaki
T: (416) 304-7979

E: pfesharaki@tgf.ca
File No. 1082-044

June 21, 2019
VIA REGISTERED MAIL

Sean Deer Enterprises Ltd.
207484 Highway 26
Thornbury, ON NOH 2P0

Attention:  Jennifer M. Anderson (Director & Officer)
Sean T. Kelly (Director & Officer)

Dear Sirs:

Re:  Your guarantee of the Indebtedness of Black Angus Fine Meats & Game Inc., Black
Angus Freezer Beef (2005) Ltd. and RSV Investments Inc. (collectively, the
“Borrowers”) to Laurentian Bank of Canada (the “Bank”)

We are counsel to the Bank with respect to the above-noted matter.

We refer to the credit facilities made available by the Bank to the Borrowers pursuant to an offer
of financing dated December 10, 2013, as amended from time to time, and the Forbearance
Agreement between the Borrowers and the Bank dated August 31, 2018, as amended and
extended by forbearance amending agreements dated November 12, 2018, January 9, 2019 and,
most recently, February 21, 2019 (collectively, the “Forbearance Agreement”). The
Forbearance Deadline, as defined in the Forbearance Agreement, has passed. As at June 20,
2019, the Borrowers are indebted to the Bank in the amount of CAD $1,196,893.88 (the
“Indebtedness”), as detailed in Schedule “A” attached hereto.

We also refer to Sean Deer Enterprises Ltd.’s guarantee of the Borrowers’ obligations to the Bank
pursuant to a written corporate guarantee dated November 13, 2018 in the principal amount of
CAD $600,000 (the “Guarantee”). Your obligations under the Guarantee are payable on
demand.

We have, on this date, issued demands for payment to the Borrowers. On behalf of the
Bank, we hereby demand payment from you on account of the Guarantee of CAD $600,000
in respect of the Indebtedness, together with interest thereon and costs incurred by the
Bank to the date of payment, including all legal, consultant and other agent fees and
disbursements.

tgf.ca



TGF z-

Thornton Grout Finnigan LLp

The amount that is accruing with respect to your obligations to the Bank under the Guarantee is
CAD $190.58 per day.

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in
accordance with section 244 of the Bankruptcy and Insolvency Act (Canada). In the event that
you fail to pay the sum indicated by 12:00 p.m. on July 2, 2019, the Bank shall pursue its
remedies against you and will take whatever steps it deems appropriate to seek repayment of the
amount set out herein.

Yours truly,

Thornton Grout Finnigan LLP

Puya Fesharaki /\

PJF/rm

Encl.

cc. Laurentian Bank of Canada (Via Email)

tgf.ca
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RSV Investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine
Meats & Game Inc. - Payout Statement

June 20, 2019

Mortgage 810002918414
Capital 125144.00$
Interest rate 5.45%
Interest accrued to June 20, 2019 355.03$
Administration fee 375.00 $
Sub-total 125874.03 $
Daily interest charge X 18.69 $

(NO OF DAYS)
Mortgage 810002925461
Capital 1022 760.00$
Interest rate 5.45%
Interest accrued to June 20, 2019 2901.56$
Administration fee 375.00 $
Sub-total 1026 036.56 $
Daily interest charge X 15271 $

(NO OF DAYS)
Overdraft 172-1873566-01
Capital 31823428
Interest rate 22.00%
Interest accrued to June 20, 2019 348.04$
Administration fee 3.75 $
Sub-total 32175.21$
Daily interest charge X 19.18 $

(NO OF DAYS)
Fees
Professional fees 12808.08 $
Balance due as at June 20, 2019 1196893.88$

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE
TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

rcoran, Manager - Special Loans

E. & O.E.



NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE
BANKRUPTCY AND INSOLVENCY ACT (CANADA)

TO: Sean Deer Enterprises Ltd. (the “Debtor™)
Take notice that:

1. Laurentian Bank of Canada (the “Bank™), a secured creditor, intends to enforce its security
on the property of the Debtor described below:

(a) real property of the Debtor municipally known as 21 High St., Mactier, Ontario;
and

(b) all proceeds of the foregoing collateral.

2. The security that is to be enforced is in the form of a Charge/Mortgage in the principal
amount of $600,000 registered on November 14, 2018 in the Land Registry Office for the Land
Titles Division of Muskoka (LRO #35) as Instrument No. MT206545, on title to the property
municipally known as 21 High St., Mactier, and more specifically described as:
PIN48006-0247 (LT): PCL 13891 SEC MUSKOKA; PT LT 2 CON 5 FREEMAN AS IN
LT139263, LT130267; GEORGIAN BAY ; THE DISTRICT MUNICIPALITY OF MUSKOKA
(the “Security™).

3 The total amount of the indebtedness secured by the Security is CAD $600,000, plus
accruing interest and costs incurred by or charged to the Bank.

4, The Bank will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent.

Dated at Toronto, Ontario, this 21% day of June, 2019.

LAURENTIAN BANK OF CANADA,
by its solicitors herein, Thornton Grout Finnigan LLP

Leanne M. Willianis / Puya Fesharaki
File No. 1082-044

Thornton Grout Finnigan LLP

100 Wellington St. West, Suite 3200
Toronto, ON M5K 1K7




Canadian Pacific Tower

Toronto-Dominion Centre
100 Wellington Street West
Suite 3200, P.0. Box 329
Toronto, ON Canada M5K 1K7
. T416.304.1616 F 416.304.1313
Thornton Grout Finnigan LLp

RESTRUCTURING + LITIGATION

Puya Fesharaki
T: (416) 304-7979

E: pfesharaki@tgf.ca
File No. 1082-044

June 21, 2019
VIA REGISTERED MAIL

Blue Mountain Fine Foods Corp.
207484 Highway 26
Thornbury, ON NOH 2P0

Attention:  Sean T. Kelly (Director & Officer)

Dear Sirs:

Re:  Your guarantee of the Indebtedness of Black Angus Fine Meats & Game Inc., Black
Angus Freezer Beef (2005) Ltd. and RSV Investments Inc. (collectively, the
“Borrowers”) to Laurentian Bank of Canada (the “Bank”)

We are counsel to the Bank with respect to the above-noted matter.

We refer to the credit facilities made available by the Bank to the Borrowers pursuant to an offer
of financing dated December 10, 2013, as amended from time to time, and the Forbearance
Agreement between the Borrowers and the Bank dated August 31, 2018, as amended and
extended by forbearance amending agreements dated November 12, 2018, January 9, 2019 and,
most recently, February 21, 2019 (collectively, the “Forbearance Agreement”). The
Forbearance Deadline, as defined in the Forbearance Agreement, has passed. As at June 20,
2019, the Borrowers are indebted to the Bank in the amount of CAD $1,196,893.88 (the
“Indebtedness”™), as detailed in Schedule “A™ attached hereto.

We also refer to the guarantee granted by Blue Mountain Fine Foods Corp. of the Borrowers’
obligations to the Bank pursuant to a written corporate guarantee dated August 31, 2018 in the
principal amount of CAD $750,000 (the “Guarantee™). Your obligations under the Guarantee
are payable on demand.

We have, on this date, issued demands for payment to the Borrowers. On behalf of the
Bank, we hereby demand payment from you on account of the Guarantee of CAD $750,000
in respect of the Indebtedness, together with interest thereon and costs incurred by the
Bank to the date of payment, including all legal, consultant and other agent fees and
disbursements.

The amount that is accruing with respect to your obligations to the Bank under the Guarantee is
CAD $190.58 per day.

tgf.ca
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Thornton Grout Finnigan LLp

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in
accordance with section 244 of the Bankrupicy and Insolvency Act (Canada). In the event that
you fail to pay the sum indicated by 12:00 p.m. on July 2, 2019, the Bank shall pursue its
remedies against you and will take whatever steps it deems appropriate to seek repayment of the
amount set out herein.

Yours truly,

Thornton Grout Finnigan LLP

Puya Fesharaki
PJF/rm

Encl.

cc. Laurentian Bank of Canada (Via Email)

tgf.ca



Schedule "A"
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RSV Investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine
Meats & Game Inc. - Payout Statement

June 20, 2019

Mortgage 810002918414
Capital 125144.00%
Interest rate 5.45%
Interest accrued to June 20, 2019 355.03$
Administration fee 375.00 $
Sub-total 125874.03 $
Daily interest charge X 18.69 $

(NO OF DAYS)
Mortgage 810002925461
Capital 1022 760.00 $
Interest rate 5.45%
Interest accrued to June 20, 2019 2901.56 $
Administration fee 375.00 $
Sub-total 1026 036.56 S
Daily interest charge X 15271 §$

NO OF DAYS)
Overdraft 172-1873566-01
Capital 31823.42%
Interest rate 22.00%
Interest accrued to June 20, 2019 348.04 %
Administration fee 3.75 §
Sub-total 32175.21$
Daily interest charge X 19.18 $

(NO OF DAYS)
Fees
Professional fees 12808.08 $
Balance due as at June 20, 2019 1196 893.88 $

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE
TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

rcoran, Manager - Special Loans

E. & O.E.



NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE
BANKRUPTCY AND INSOLVENCY ACT (CANADA)

TO: Blue Mountain Fine Foods Corp. (the “Debtor”)
Take notice that:

1. Laurentian Bank of Canada (the “Bank™), a secured creditor, intends to enforce its security
on the property of the Debtor described below:

(a) real property of the Debtor municipally known as Unit 10, 360 Revus Avenue,
Mississauga, Ontario; and

(b) all proceeds of the foregoing collateral.

Z The security that is to be enforced is in the form of a Charge/Mortgage in the principal
amount of $750,000 registered on August 31, 2018 in the Land Registry Office for the Land Titles
Division of Peel (LRO #43) as Instrument No. PR3374605, on title to the property municipally
known as Unit 10, 360 Revus Avenue, Mississauga, and more specifically described as:
PIN19374-0010 (LT), UNIT 10, LEVEL 1, PEEL CONDOMINIUM PLAN NO. 374, PT LT 13
CON 2 S DUNDAS ST (TWP TORONTO), PT 1 43R17438, MORE FULLY DESCRIBED IN
SCHEDULE ‘A’ OF DECLARATION LT1106175; CITY OF MISSISSAUGA (the “Security”).

- A The total amount of the indebtedness secured by the Security is CAD $750,000, plus
accruing interest and costs incurred by or charged to the Bank.

4. The Bank will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent.

Dated at Toronto, Ontario, this 21% day of June, 2019.

LAURENTIAN BANK OF CANADA,
by its solicitors herein, Thornton Grout Finnigan LLP

Leanne M. Willidms / Puya Fesharaki
File No. 1082-044

Thornton Grout Finnigan LLP

100 Wellington St. West, Suite 3200
Toronto, ON M5K 1K7




Canadian Pacific Tower

Toronto-Dominion Centre

100 Wellington Street West
Suite 3200, P.0. Box 329
Toronto, ON Canada MSK 1K7
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Thornton Grout Finnigan LLp
RESTRUCTURING + LITIGATION

Puya Fesharaki
T: (416) 304-7979

E: pfesharaki@tgf.ca
File No. 1082-044

June 21, 2019
VIA REGISTERED MAIL

Tara Food Products Limited
207484 Highway 26
Thornbury, ON NOH 2P0

Attention:  Jennifer M. Anderson (Director & Officer)
Sean T. Kelly (Director & Officer)

Dear Sirs:

Re:  Your guarantee of the Indebtedness of Black Angus Fine Meats & Game Inc., Black
Angus Freezer Beef (2005) Ltd. and RSV Investments Inc. (collectively, the
“Borrowers”) to Laurentian Bank of Canada (the “Bank”)

We are counsel to the Bank with respect to the above-noted matter.

We refer to the credit facilities made available by the Bank to the Borrowers pursuant to an offer
of financing dated December 10, 2013, as amended from time to time, and the Forbearance
Agreement between the Borrowers and the Bank dated August 31, 2018, as amended and
extended by forbearance amending agreements dated November 12, 2018, January 9, 2019 and,
most recently, February 21, 2019 (collectively, the “Forbearance Agreement”). The
Forbearance Deadline, as defined in the Forbearance Agreement, has passed. As at June 20,
2019, the Borrowers are indebted to the Bank in the amount of CAD $1,196,893.88 (the
“Indebtedness™), as detailed in Schedule “A” attached hereto.

We also refer to the guarantee granted by Tara Food Products Limited of the Borrowers’
obligations to the Bank pursuant to a written corporate guarantee dated November 13, 2018 in
the principal amount of CAD $600,000 (the “Guarantee”). Your obligations under the
Guarantee are payable on demand.

We have, on this date, issued demands for payment to the Borrowers. On behalf of the
Bank, we hereby demand payment from you on account of the Guarantee of CAD $600,000
in respect of the Indebtedness, together with interest thereon and costs incurred by the
Bank to the date of payment, including all legal, consultant and other agent fees and
disbursements.

tgf.ca
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Thornton Grout Finnigan LLp

The amount that is accruing with respect to your obligations to the Bank under the Guarantee is
CAD $190.58 per day.

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in
accordance with section 244 of the Bankruptcy and Insolvency Act (Canada). In the event that
you fail to pay the sum indicated by 12:00 p.m. on July 2, 2019, the Bank shall pursue its

remedies against you and will take whatever steps it deems appropriate to seek repayment of the
amount set out herein.

Yours truly,

Thornton Grout Finnigan LLP

Puya FesharakKi /L

PJF/rm

Encl.

cc. Laurentian Bank of Canada (Via Email)

tgf.ca



Schedule "A"

RSV Investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine
Meats & Game Inc. - Payout Statement

June 20, 2019

Mortgage 810002918414
Capital 125144.00%
Interest rate 5.45%
Interest accrued to June 20, 2019 355.03$
Administration fee 375.00 $
Sub-total 125874.03 $
Daily interest charge X 18.69 $

(NO OF DAYS)
Mortgage 810002925461
Capital 1022 760.00 $
Interest rate 5.45%
Interest accrued to June 20, 2019 2901.56$
Administration fee 375.00 $
Sub-total 1026 036.56 $
Daily interest charge X 15271 $

{NO OF DAYS)
Overdraft 172-1873566-01
Capital 31823.42%
Interest rate 22.00%
Interest accrued to June 20, 2019 348.04 $
Administration fee 3.75 $
Sub-total 32175.21$
Daily interest charge X 19.18 $

{NO OF DAYS)
Fees
Professional fees 12 808.08 $
Balance due as at June 20, 2019 1196893.88$

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE
TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

E. & O.E.



NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE
BANKRUPTCY AND INSOLVENCY ACT (CANADA)

TO: Tara Food Products Limited (the “Debtor”)
Take notice that:

L. Laurentian Bank of Canada (the “Bank™), a secured creditor, intends to enforce its security
on the property of the Debtor described below:

(a) real property of the Debtor municipally known as 1346A Lake Joseph Rd., Seguin,
Ontario; and

(b) all proceeds of the foregoing collateral.

2. The security that is to be enforced is in the form of a Charge/Mortgage in the principal
amount of $600,000 registered on November 14, 2018 in the Land Registry Office for the Land
Titles Division of Parry Sound (LRO #42) as Instrument No. GB116931, on title to the property
municipally known as 1346A Lake Joseph Rd., Seguin, more specifically described as:
PIN52192-0590 (LT): PT LT 34-35 CON 10 HUMPHREY PT 4 TO 6 42R5507; S/T RO97854;
SEGUIN (the “Security™).

3. The total amount of the indebtedness secured by the Security is CAD $600,000, plus
accruing interest and costs incurred by or charged to the Bank.

4. The Bank will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent.

Dated at Toronto, Ontario, this 21% day of June, 2019.

LAURENTIAN BANK OF CANADA,
by its solicitors herein, Thornton Grout Finnigan LLP

)
[V
Leanne M. Williams / Puya Fesharaki
File No. 1082-044
Thornton Grout Finnigan LLP

100 Wellington St. West, Suite 3200
Toronto, ON M5K 1K7

Per:




Canadian Pacific Tower

Toronto-Dominion Centre

100 Wellington Street West
Suite 3200, P.0. Box 329
Toronto, ON Canada MSK 1K7

T T 416.304.1616 F 416.304.1313
Thornton Grout Finnigan LLp
RESTRUCTURING + LITIGATION

Puya Fesharaki
T: (416) 304-7979

E: pfesharaki@tgf.ca
File No. 1082-044

June 21, 2019
VIA REGISTERED MAIL

2506698 Ontario Ltd.

o/a Black Angus Fine Meats and Game Muskoka
207484 Highway 26

Thornbury, ON NOH 2P0

Attention:  Jennifer M. Anderson (Director & Officer)
Sean T. Kelly (Director & Officer)

Dear Sirs:

Re:  Your guarantee of the Indebtedness of Black Angus Fine Meats & Game Inc., Black
Angus Freezer Beef (2005) Ltd. and RSV Investments Inc. (collectively, the
“Borrowers”) to Laurentian Bank of Canada (the “Bank”)

We are counsel to the Bank with respect to the above-noted matter.

We refer to the credit facilities made available by the Bank to the Borrowers pursuant to an offer
of financing dated December 10, 2013, as amended from time to time, and the Forbearance
Agreement between the Borrowers and the Bank dated August 31, 2018, as amended and
extended by forbearance amending agreements dated November 12, 2018, January 9, 2019 and,
most recently, February 21, 2019 (collectively, the “Forbearance Agreement”). The
Forbearance Deadline, as defined in the Forbearance Agreement, has passed. As at June 20,
2019, the Borrowers are indebted to the Bank in the amount of CAD $1,196,893.88 (the
“Indebtedness™), as detailed in Schedule “A” attached hereto.

We also refer to 2506698 Ontario Ltd.’s guarantee of the Borrowers’ obligations to the Bank
pursuant to a written corporate guarantee dated November 13, 2018 in the principal amount of
CAD $600,000 (the “Guarantee”). Your obligations under the Guarantee are payable on demand.

We have, on this date, issued demands for payment to the Borrowers. On behalf of the
Bank, we hereby demand payment from you on account of the Guarantee of CAD $600,000
in respect of the Indebtedness, together with interest thereon and costs incurred by the
Bank to the date of payment, including all legal, consultant and other agent fees and
disbursements.

tgf.ca
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Thornton Grout Finnigan LLp

The amount that is accruing with respect to your obligations to the Bank under the Guarantee is
CAD $190.58 per day.

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in
accordance with section 244 of the Bankruptcy and Insolvency Act (Canada). In the event that
you fail to pay the sum indicated by 12:00 p.m. on July 2, 2019, the Bank shall pursue its
remedies against you and will take whatever steps it deems appropriate to seek repayment of the
amount set out herein.

Yours truly,

Thornton Grout Finnigan LLP

= Z
I7
Puya Fesharaki

PJF/rm

Encl.

cc. Laurentian Bank of Canada (Via Email)

tgf.ca
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RSV investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine
Meats & Game Inc. - Payout Statement

June 20, 2019

Mortgage 810002918414
Capital 125144.00$
Interest rate 5.45%
Interest accrued to June 20, 2019 355.03$
Administration fee 375.00 $
Sub-total 125874.03 $
Daily interest charge X 18.69 $

(NO OF DAYS)
Mortgage 810002925461
Capital 1022 760.00 $
Interest rate 5.45%
Interest accrued to June 20, 2019 2901.56$
Administration fee 375.00 $
Sub-total 1026 036.56 $
Daily interest charge X 152.71 $

(NO OF DAYS)
Overdraft : 172-1873566-01
Capital 31823425
Interest rate 22.00%
Interest accrued to June 20, 2019 348.04
Administration fee 3.75 $
Sub-total 32175.218
Daily interest charge X 19.18 $

(NO OF DAYS)
Fees
Professional fees 12 808.08 $
Balance due as at June 20, 2019 1196893.88$

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE
TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

‘coran, Manager - Special Loans

E. & O.E.



NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE
BANKRUPTCY AND INSOLVENCY ACT (CANADA)

TO: 2506698 Ontario Ltd. o/a Black Angus Fine Meats and Game Muskoka
(the “Debtor”)

Take notice that:

1 Laurentian Bank of Canada (the “Bank™), a secured creditor, intends to enforce its security
on the property of the Debtor described below:

(a) real property of the Debtor municipally known as 1151 Hwy 141, Rosseau, Ontario;
and

(b) all proceeds of the foregoing collateral.

2. The security that is to be enforced is in the form of a Charge/Mortgage in the principal
amount of $600,000 registered on November 14, 2018 in the Land Registry Office for the Land
Titles Division of Parry Sound (LRO #42) as Instrument No. GB116931, on title to the property
municipally known as 1151 Hwy 141, Rosseau, more specifically described as:
PIN52199-0565 (LT): PT LT 15 E/S PARRY SOUND RD PL 163 AS IN RO185043; SEGUIN
(the “Security™).

3. The total amount of the indebtedness secured by the Security is CAD $600,000, plus
accruing interest and costs incurred by or charged to the Bank.

4. The Bank will not have the right to enforce the Security until after the expiry of the 10-day
period after this notice is sent.

Dated at Toronto, Ontario, this 21% day of June, 2019.

LAURENTIAN BANK OF CANADA,
by its solicitors herein, Thornton Grout Finnigan LLP

Leanne M. William§ / Puya Fesharaki
File No. 10824044

Thornton Grout Finnigan LLP

100 Wellington St. West, Suite 3200
Toronto, ON M5K 1K7




Canadian Pacific Tower

Toronto-Dominion Centre

100 Wellington Street West
Suite 3200, P.0. Box 329
Toronto, ON Canada MSK 1K7

s g T 416.304.1616 F 416.304.1313
Thornton Grout Finnigan LLp
RESTRUCTURING + LITIGATION

Puya Fesharaki
T: (416) 304-7979

E: pfesharaki@tgf.ca
File No. 1082-044

June 21, 2019

VIA REGISTERED MAIL

Mr. Sean Kelly Mr. Sean Kelly

397387 11th Line 207484 Highway 26
Thornbury, ON NOH 2P0 Thornbury, ON NOH 2P0
Dear Sir:

Re:  Your guarantee of the Indebtedness of Black Angus Fine Meats & Game Inc. (“Fine
Meats”), Black Angus Freezer Beef (2005) Ltd. (“Freezer”) and RSV Investments
Inc. (“RSV” and, collectively with Fine Meats and Freezer, the “Borrowers”) to
Laurentian Bank of Canada (the “Bank”)

We are counsel to the Bank with respect to the above captioned matter.

We refer to the credit facilities made available by the Bank to the Borrowers pursuant to an offer
of financing dated December 10, 2013, as amended from time to time, and the Forbearance
Agreement between the Borrowers and the Bank dated August 31, 2018, as amended and
extended by forbearance amending agreements dated November 12, 2018, January 9, 2019 and,
most recently, February 21, 2019 (collectively, the “Forbearance Agreement”). The
Forbearance Deadline, as defined in the Forbearance Agreement, has passed. As at June 20,
2019, the Borrowers are indebted to the Bank in the amount of CAD $1,196,893.88 (the
“Indebtedness™), as detailed in Schedule “A™ attached hereto.

We also refer to your unlimited guarantee of RSV’s obligations to the Bank pursuant to a written
personal guarantee dated April 4, 2013, and your unlimited guarantee of Fine Meats’ and
Freezer’s obligations to the Bank pursuant to a written personal guarantee dated August 2, 2017
(the “Guarantees™). Your obligations under the Guarantees are payable on demand.

We have, on this date, issued demands for payment to the Borrowers. On behalf of the
Bank, we hereby demand payment from you on account of the Guarantees of CAD
$1,196,893.88 in respect of the Indebtedness, together with interest thereon and costs
incurred by the Bank to the date of payment, including all legal, consultant and other agent
fees and disbursements.

tgf.ca
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Thornton Grout Finnigan LLp

The amount that is accruing with respect to your obligations to the Bank under the Guarantees is
CAD $190.58 per day.

In the event that you fail to pay the sum indicated by 12:00 p.m. on July 2, 2019, the Bank shall
pursue its remedies against you and will take whatever steps it deems appropriate to seek
repayment of the amounts set out herein.

Yours truly,

Thornton Grout Finnigan LLP

\,;;;7 /”4Zii/”—“‘\\\\\

Puya Fesharakj
pf/rgm
Encl.

e, Laurentian Bank of Canada (via Email)

tgf.ca
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RSV Investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine
Meats & Game Inc. - Payout Statement

June 20, 2019

Mortgage 810002918414
Capital 125144.00$
Interest rate 5.45%
Interest accrued to June 20, 2019 355.03$
Administration fee 375.00 $
Sub-total 125874.03$
Daily interest charge X 18.69 $

(NO OF DAYS)
Mortgage 810002925461
Capital 1022760.00$
Interest rate 5.45%
Interest accrued to June 20, 2019 2901.56$
Administration fee 375.00 $
Sub-total 1026 036.56 $
Daily interest charge X 152,71 $

{NO OF DAYS)
Overdraft 172-1873566-01
Capital 31823.42$
Interest rate 22.00%
Interest accrued to June 20, 2019 348.04 $
Administration fee 3.75 $
Sub-total 32175.215
Daily interest charge X 19.18 $

(NO OF DAYS)
Fees
Professional fees 12 808.08 $
Balance due as at June 20, 2019 1196893.88$

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE
TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

coran, Manager - Special Loans

E. & O.E.



Canadian Pacific Tower

Toronto-Dominion Centre

100 Wellington Street West
Suite 3200, P.0. Box 329
Toronto, ON Canada MSK 1K7

et T 416.304.1616 F 416.304.1313
Thornton Grout Finnigan LLp
RESTRUCTURING + LITIGATION

Puya Fesharaki
T: (416) 304-7979

E: pfesharaki@tgf.ca
File No. 1082-044

June 21, 2019

VIA REGISTERED MAIL

Ms. Jennifer Anderson Ms. Jennifer Anderson

397387 11th Line 207484 Highway 26 West, R.R. #1
Thornbury, ON NOH 2P0 Thornbury, ON NOH 2P0

Dear Madam:

Re:  Your guarantee of the Indebtedness of Black Angus Fine Meats & Game Inc. (“Fine
Meats”), Black Angus Freezer Beef (2005) Ltd. (“Freezer”) and RSV Investments
Inc. (“RSV” and, collectively with Fine Meats and Freezer, the “Borrowers”) to
Laurentian Bank of Canada (the “Bank”)

We are counsel to the Bank with respect to the above captioned matter.

We refer to the credit facilities made available by the Bank to the Borrowers pursuant to an offer
of financing dated December 10, 2013, as amended from time to time, and the Forbearance
Agreement between the Borrowers and the Bank dated August 31, 2018, as amended and
extended by forbearance amending agreements dated November 12, 2018, January 9, 2019 and,
most recently, February 21, 2019 (collectively, the “Forbearance Agreement”). The
Forbearance Deadline, as defined in the Forbearance Agreement, has passed. As at June 20,
2019, the Borrowers are indebted to the Bank in the amount of CAD $1,196,893.88 (the
“Indebtedness™), as detailed in Schedule “A” attached hereto.

We also refer to your unlimited guarantee of RSV’s obligations to the Bank pursuant to a written
personal guarantee dated August 28, 2017, and your unlimited guarantee of Fine Meats’ and
Freezer’s obligations to the Bank pursuant to a written personal guarantee dated August 31, 2018
(the “Guarantees™). Your obligations under the Guarantees are payable on demand.

We have, on this date, issued demands for payment to the Borrowers. On behalf of the
Bank, we hereby demand payment from you on account of the Guarantees of
CAD $1,196,893.88 in respect of the Indebtedness, together with interest thereon and costs
incurred by the Bank to the date of payment, including all legal, consultant and other agent
fees and disbursements.

tgf.ca



TGF z-

Thornton Grout Finnigan LLp

The amount that is accruing with respect to your obligations to the Bank under the Guarantees is
CAD $190.58 per day.

In the event that you fail to pay the sum indicated by 12:00 p.m. on July 2, 2019, the Bank shall
pursue its remedies against you and will take whatever steps it deems appropriate to seek
repayment of the amounts set out herein.

Yours truly,

Thornton Grout Finnigan LLP

Sl 7 a—

Puya Fesharaki
pf/rgm

Encl.

e Laurentian Bank of Canada (via Email)

tgf.ca



Schedule "A"

| LAURENTIAN

RSV investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine
Meats & Game Inc. - Payout Statement

June 20, 2019

Mortgage 810002918414
Capital 125144.00$
Interest rate 5.45%
Interest accrued to June 20, 2019 355.03$
Administration fee 375.00 $
Sub-total 125874.03 $
Daily interest charge X 18.69 $

(NO OF DAYS)
Mortgage 810002925461
Capital 1022 760.00 $
Interest rate 5.45%
Interest accrued to June 20, 2019 2901.56 S
Administration fee 375.00 $
Sub-total 1026 036.56 §
Daily interest charge X 15271 $

(NO OF DAYS)
Overdraft 172-1873566-01
Capital 31823.42$
Interest rate 22.00%
Interest accrued to June 20, 2019 348.04 %
Administration fee 3.75 $
Sub-total 32175.218
Daily interest charge X 19.18 $

(NO OF DAYS)
Fees
Professional fees 12 808.08 $
Balance due as at June 20, 2019 1196893.88$

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE
TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

coran, Manager - Special Loans

E. & O.E.
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Affidavit of Christopher Corcoran,
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NOTICE OF SALE UNDER MORTGAGE

TO: SEAN DEER ENTERPRISES LTD.

AND TO: THOSE PARTIES AS SET OUT ON SCHEDULE "B" ATTACHED
HERETO

TAKE NOTICE that default has been made in payment of the moneys due under a
certain mortgage dated November 14, 2018 made between:

SEAN DEER ENTERPRISES LTD.
as Mortgagor

AND
LAURENTIAN BANK OF CANADA
as Mortgagee
upon the following property namely: 21 High Street, Mactier, Ontario
as more particularly described in Schedule "C" annexed hereto which mortgage was registered on
November 14, 2018 in the Land Registry Office for the Land Titles Division of the District
Municipality of Muskoka (No. 35) as Instrument No. MT206545.

AND we hereby give you notice that the amount now due on the mortgage for principal money,
interest, and costs, respectively, is $617,014.86 as follows:

Principal as at July 8, 2019 $600,000.00
Interest from June 21, 2019 to July 8, 2019 $3,239.86
Based on daily rate set out in Schedule "A" annexed hereto

Administration Fee $375.00
Discharge Fee $400.00
Legal Costs including HST $ 13.000.00
TOTAL AMOUNT OWING AS AT July 8, 2019 $617,014.86

(such amount for costs being up to and including the service of this notice only, and thereafter
such further costs and disbursements will be charged as may be proper) together with interest at
the daily rate set out in in Schedule "A" annexed hereto on the principal and interest hereinbefore
mentioned from July 8, 2019 to the date of payment.

AND unless the said sums are paid on or before the 14™ day of August, 2019 we shall sell the
property covered by the said mortgage under the provisions contained in it.

THIS NOTICE is given to you as you appear to have an interest in the mortgaged property and
may be entitled to redeem the same.

Dated at Toronto, Ontario, this 8" day of July, 2019.

LAURENTIAN BANK OF CANADA,
by its solicitors herein, Thornton Grout Finnigan LLP

Thornton Grout Finnigan LLP
100 Wellington St. West, Suite 3200
Toronto, ON M5K 1K7
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Schedule "A"

RSV Investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine
Meats & Game Inc. - Payout Statement

June 20, 2019

Mortgage 810002918414
Capital 125144.00$
Interest rate 5.45%
Interest accrued to June 20, 2019 355.03$
Administration fee 375.00 $
Sub-total 125874.03 $
Daily interest charge X 1869 $

(NO OF DAYS)
Mortgage 810002925461
Capital 1022 760.00 $
Interest rate 5.45%
Interest accrued to June 20, 2019 290156 $
Administration fee 375.00 §
Sub-total 1026 036.56 $
Daily interest charge X 152,71 $

{NO OF DAYS)
Overdraft 172-1873566-01
Capital 31823.425
Interest rate 22.00%
Interest accrued to June 20, 2019 348.04 $
Administration fee 375 S
Sub-total 32175.21$
Daily interest charge X 19.18 §

(NO Of DAYS)
Fees
Professional fees 12 808.08 $
Balance due as at June 20, 2019 1196893.88$

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE
TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

E. & O.E.



TO:

SCHEDULE “B”

Sean Deer Enterprises Ltd.
207484 Highway 26
Thornbury, Ontario

NOH 2P0

The Occupants of 21 High Street, Mactier, Ontario
21 High Street

Mactier, Ontario

POC 1HO

Front Desk Ltd.
1086 Cataract Road
Alton, Ontario
L7K IN9



SCHEDULE "C"

PIN48006-0247 (LT): PCL 13891 SEC MUSKOKA; PT LT 2 CON 5 FREEMAN AS IN
LT139263, LT130267; GEORGIAN BAY ; THE DISTRICT MUNICIPALITY OF MUSKOKA.



NOTICE OF SALE UNDER MORTGAGE

TO: TARA FOOD PRODUCTS LIMITED

AND TO: THOSE PARTIES AS SET OUT ON SCHEDULE "B" ATTACHED
HERETO

TAKE NOTICE that default has been made in payment of the moneys due under a
certain mortgage dated November 14, 2018 made between:

TARA FOOD PRODUCTS LIMITED
as Mortgagor

AND
LAURENTIAN BANK OF CANADA
as Mortgagee
upon the property described in Schedule "C" annexed hereto which mortgage was registered on
November 14, 2018 in the Land Registry Office for the Land Titles Division of Parry Sound
(No.42) as Instrument No. GB116931.

AND we hereby give you notice that the amount now due on the mortgage for principal money,
interest, and costs, respectively, is $617,014.86 as follows:

Principal as at July 8, 2019 $600,000.00
Interest from June 21, 2019 to July 8, 2019 $3,239.86
Based on daily rate set out in Schedule "A" annexed hereto

Administration Fee $375.00
Discharge Fee $400.00
Legal Costs including HST $ 13.000.00
TOTAL AMOUNT OWING AS AT July 8, 2019 $617,014.86

(such amount for costs being up to and including the service of this notice only, and thereafter
such further costs and disbursements will be charged as may be proper) together with interest at
the daily rate set out in Schedule "A" annexed hereto on the principal and interest hereinbefore
mentioned from July 8, 2019 to the date of payment.

AND unless the said sums are paid on or before the 14" day of August, 2019 we shall sell the
property covered by the said mortgage under the provisions contained in it.

THIS NOTICE is given to you as you appear to have an interest in the mortgaged property and
may be entitled to redeem the same.

Dated at Toronto, Ontario, this 8" day of July, 2019.

LAURENTIAN BANK OF CANADA,
by its solicitors herein, Thornton Grout Finnigan LLP

File No. 1082-044

Thornton Grout Finnigan LLP
100 Wellington St. West, Suite 3200
Toronto, ON M5K 1K7
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Schedule "A"

RSV Investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine

Meats & Game Inc. - Payout Statement

Mortgage

Capital

Interest rate

Interest accrued to June 20, 2019
Administration fee

Sub-total

Daily interest charge

Mortgage

Capital

Interest rate

Interest accrued to June 20, 2019
Administration fee

Sub-total

Daily interest charge

Overdraft

Capital

Interest rate

Interest accrued to June 20, 2019
Administration fee

Sub-total

Daily interest charge

Fees
Professional fees

Balance due as at June 20, 2019

June 20, 2019
X 18.69 $

{NO OF DAYS)
X 152.71 $

{NO OF DAYS)
X 19.18 $

(NO Of DAYS)

810002918414
125144.00$
5.45%
355.03%
375.00 $

125874.03 $

810002925461
1022 760.00 $
5.45%
290156 $
375.00 $

1026 036.56 $

172-1873566-01

31823.425%
22.00%
348.04 $
3.75 S

32175.21%

12808.08 $

1196893.88 %

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE

TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

E. & O.E.



TO:

SCHEDULE “B”

Tara Food Products Limited
207484 Highway 26
Thornbury, Ontario

NOH 2P0

The Occupants of 1346 Lake Joseph Road, Seguin, Ontario
1346 Lake Joseph Road

Seguin, Ontario

P2A 2W8

The Occupants of 5-1346 Lake Joseph Road, Seguin, Ontario
5-1346 Lake Joseph Road

Seguin, Ontario

P2A 2W8

William Henry Morrison & Elizabeth Lillian Morrison
c/o 3240 Innisfil Beach Road

Innisfil, Ontario

LIS 4C7



SCHEDULE "C"

PIN 52192-0590 (LT): PT LT 34-35 CON 10 HUMPHREY PT 4 TO 6 42R5507; S/T RO97854;
SEGUIN.



NOTICE OF SALE UNDER MORTGAGE

TO: 2506699 ONTARIO LTD.
AND TO: THOSE PARTIES AS SET OUT ON SCHEDULE "B" ATTACHED HERETO

TAKE NOTICE that default has been made in payment of the moneys due under a certain
mortgage dated November 14, 2018, as amended by an agreement amending charge dated May 29, 2019,
made between:

2506699 ONTARIO LTD.
as Mortgagor

LAURENTIAN BANK OF CANADA
as Mortgagee
upon the following property namely: 1151 Hwy 141, Rosseau, Ontario

as more particularly described in Schedule "C" annexed hereto which mortgage was registered on
November 14, 2018 in the Land Registry Office for the Land Titles Division of Parry Sound (No. 42) as
Instrument No. GB116931. 2506699 Ontario Inc. was named as a Transferee on the registered Transfer for
the property in error and later, after registration of the above-noted mortgage, an Application to Change
Name (Owner) was registered to correct a typographical error and change the registered owner’s name to
2506699 Ontario Ltd. 2506699 Ontario Ltd. assumed the mortgage on title.

AND we hereby give you notice that the amount now due on the mortgage for principal money, interest, and
costs, respectively, is $617,014.86 as follows:

Principal as at July 8, 2019 $600,000.00
Interest from June 21, 2019 to July 8, 2019 $3,239.86
Based on daily rate set out in Schedule "A" annexed hereto

Administration Fee $375.00
Discharge Fee $400.00
Legal Costs including HST $ 13,000.00
TOTAL AMOUNT OWING AS AT July 8, 2019 $617,014.86

(such amount for costs being up to and including the service of this notice only, and thereafter such
further costs and disbursements will be charged as may be proper) together with interest at the daily rate
set out in Schedule "A" annexed hereto on the principal and interest hereinbefore mentioned from July 8,
2019 to the date of payment.

AND unless the said sums are paid on or before the 14™ day of August, 2019 we shall sell the property
covered by the said mortgage under the provisions contained in it.

THIS NOTICE is given to you as you appear to have an interest in the mortgaged property and may be
entitled to redeem the same.

Dated at Toronto, Ontario, this 8" day of July, 2019.

LAURENTIAN BANK OF CANADA,
by its solicitors herein, Thornton Grout Finnigan LLP

Per:
File No. 1082-044

Thornton Grout Finnigan LLP
100 Wellington St. West, Suite 3200
Toronto, ON M5K 1K7
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Schedule "A"

RSV Investments Inc., Black Angus Freezer Beef 2005 Ltd. & Black Angus Fine
Meats & Game Inc. - Payout Statement

June 20, 2019

Mortgage 810002918414
Capital 125144.00$
Interest rate 5.45%
Interest accrued to June 20, 2019 355.03$
Administration fee 375.00 $
Sub-total 125874.03 $
Daily interest charge X 18.69 $

{NO OF DAYS)
Mortgage 810002925461
Capital 1022760.005
Interest rate 5.45%
Interest accrued to June 20, 2019 2901.56$
Administration fee 375.00 $
Sub-total 1026 036.56 $
Daily interest charge X 152,71 §

{NO OF DAYS)
Overdraft 172-1873566-01
Capital 31823.4258
Interest rate 22.00%
Interest accrued to June 20, 2019 348.04 $
Administration fee 3.75 $
Sub-total 32175.218
Daily interest charge X 19.18 $

(NO Of DAYS)
Fees
Professional fees 12 808.08 $
Balance due as at June 20, 2019 1196893.88$

NOTE: PLEASE BE ADVISED THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS PROVIDED WITHOUT PREJUDICE
TO THE RIGHTS OF THE LAURENTIAN BANK OF CANADA AND CANNOT BE CONSIDERED LEGALLY BINDING.

Laurentian Bank of Canada

E. & O.E.



TO:

SCHEDULE “B”

2506699 Ontario Ltd.
207484 Highway 26
Thornbury, Ontario
NOH 2P0

The Occupants of 1151 Highway 141, Rosseau, Ontario
1151 Highway 141

Rosseau, Ontario

POC 1J0

Loretta Allen & Peter Tilley
275 Oakwood Crescent
Oakville, Ontario

L6K 3M7



SCHEDULE "C"

PIN 52199-0565 (LT): PT LT 15 E/S PARRY SOUND RD PL 163 AS IN RO185043; SEGUIN.
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Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.
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LRO# 16 Charge/Mortgage

Registered as GY174541 on 2019 08 22

at 09:47

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 6
Properties
PIN 37129-0199 LT Interest/Estate Fee Simple

Description PART OF LOT 36, CONCESSION 11 COLLINGWOOD DESIGNATED AS PARTS 1, 2, 3
& 4, 16R-3221; PART OF ROAD ALLOWANCE BETWEEN LOTS 36 & 37,
COLLINGWOOD CLOSED BY R102245 DESIGNATED AS PARTS 5, 6 & 7, 16R-3221,
SAVE & EXCEPT PARTS 1 & 2, 16R-11180; TOWN OF THE BLUE MOUNTAINS

Address THORNBURY

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
Address for Service

RSV INVESTMENTS INC.
c/o 207484 Highway 26 West
R.R. #1

Thornbury, Ontario

NOH 2P0

I, Sean Kelly, President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share
Name MILTOM SERVICES LIMITED
Address for Service c/o Miller Thomson LLP
295 Hagey Blvd., Suite 300
Waterloo, Ontario
N2L 6R5
Statements
Schedule: See Schedules
Provisions
Principal $250,000.00 Currency CDN
Calculation Period SEE SCHEDULE
Balance Due Date SEE SCHEDULE
Interest Rate SEE SCHEDULE
Payments
Interest Adjustment Date
Payment Date SEE SCHEDULE
First Payment Date
Last Payment Date
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor
Signed By
Andrew Samuel Roth 295 Hagey Blvd., Suite 300 acting for Signed 2019 08 22
Waterloo Chargor(s)
N2L 6R5
Tel 519-579-3660
Fax 519-743-2540
I have the authority to sign and register the document on behalf of the Chargor(s).
Submitted By
MILLER THOMSON LLP 295 Hagey Blvd., Suite 300 2019 08 22

Tel 519-579-3660
Fax 519-743-2540

Waterloo
N2L 6R5




Registered as GY174541 on 2019 08 22  at 09:47

LRO# 16 Charge/Mortgage
yyyy mmdd Page 2 of 6

The applicant(s) hereby applies to the Land Registrar.

Fees/Taxes/Payment
Statutory Registration Fee $64.40
Total Paid $64.40
File Number
122397.1

Chargor Client File Number :




SCHEDULE TO
COLLATERAL CHARGE
DIRECT INDEBTEDNESS

This Schedule forms part of a Charge made between SEAN DEER
ENTERPRISES LTD., 2506699 ONTARIO LTD., TARA FOOD PRODUCTS
LIMITED AND RSV INVESTMENTS INC. (collectively the “Chargor”) in favour of
MILTOM SERVICES LIMITED (the "Chargee"). The Chargor acknowledges
that the Chargee is holding this Charge as trustee and agrees that all references
herein to the Chargee shall be deemed to include such entity for whom the
Chargee is holding this Charge in trust.

SCHEDULE

1. WHEREAS the Chargor is obligated to the Chargee. If more than one person or
corporation is named above, the term "Chargor” means all and any one or more
of them and the Indebtedness (as hereinafter defined) of the Chargor means the
Indebtedness of all or any one or more of them to the Chargee.

2. AND WHEREAS the Chargor has at the request of the Chargee agreed to give
this Charge as a continuing collateral security for payment and satisfaction to the
Chargee of all indebtedness, obligations and liabilities of any kind, now or
hereafter existing, direct or indirect, absolute or contingent, joint or several, of the
Chargor to the Chargee, whether as principal or surety, together with all
expenses (including legal fees on a solicitor and client basis) incurred by the
Chargee, its receiver or agent, in the preparation, perfection and enforcement of
security or other agreements held by the Chargee in respect of such
indebtedness, obligations or liabilities, and interest thereon (collectively, the
"Indebtedness") up to the Charge Amount (as hereinafter defined).

3. PROVIDED THIS CHARGE to be void upon the Chargor, its heirs, executors,
administrators, successors or assigns or any of them, paying on demand to the
Chargee, its successors or assigns, the sum of (collectively, the "Charge
Amount"):

(@) TWO HUNDRED AND FIFTY THOUSAND CANADIAN DOLLARS (CDN
$250,000.00) in lawful money of Canada;

(b)  all other amounts payable by the Chargor hereunder, on account of any
taxes, rates, levies, charges or assessments upon the said lands no
matter by whom or what authority imposed or in connection with the
observation or performance of any covenants, provisos and conditions
herein contained; and

(c) interest on the foregoing at an annual rate equal to the rate of interest
permitted under the Solicitors Act (Ontario), as amended, from time to
time, calculated semi-annually and payable monthly as well after as before
maturity, default and judgment, with interest on overdue interest at the
same rate as on the principal sum.

4. IT IS AGREED BY AND BETWEEN THE PARTIES HERETO as follows:

(@) That no part of any Indebtedness existing at the date of this Charge or
incurred or arising thereafter, shall be deemed to be unsecured by this
Charge.

(b)  That this Charge is and shall be a continuing collateral security to the
Chargee for the amount of such Indebtedness and shall be deemed to be
taken as security for the ultimate balance of such Indebtedness; AND
these presents shall not, nor shall anything herein contained operate so as
to create any merger or discharge of any debt owing to the Chargee or of
any lien, bond, promissory note, bill of exchange or other security held by
or which may hereafter be held by the Chargee from the Chargor or from
any other person or persons and this Charge shall not in any way

39916140.1
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prejudicially affect any security held or which may hereafter be held by the
Chargee for the Indebtedness or any part thereof, or the liability of any
endorser or any other person or persons upon any such lien, bond, bill of
exchange, promissory note or other security or contract or any renewal or
renewals thereof held by the Chargee for or on account of the
Indebtedness or any part or parts thereof, nor shall the remedies of the
Chargee in respect thereof be prejudiced or delayed in any manner
whatsoever by the taking of this Charge.

That any and all payments made in respect of the Indebtedness and
interest and the moneys or other proceeds realized from the sale of any
securities held therefore including this Charge may be applied and
reapplied notwithstanding any previous application on such part or parts of
the Indebtedness or interest as the Chargee may see fit or may be held
unappropriated in a separate collateral account for such time as the
Chargee may see fit.

That the Chargee may grant time, renewals, extensions, indulgences,
releases and discharges to, may take securities and guarantees from and
give the same and any and all existing securities and guarantees up to,
may abstain from taking securities or guarantees from or from perfecting
securities or guarantees of, may accept compositions from and may
otherwise deal with the Chargor and all other persons, securities and
guarantees as the Chargee may see fit without prejudicing the rights of the
Chargee under this Charge.

That the taking of judgment in respect of the Indebtedness or any
instrument or instruments now or hereafter representing or evidencing the
Indebtedness or under any of the covenants herein or in any such
instrument contained or implied shall not operate as a merger of the
Indebtedness or such instrument, instruments or covenants nor affect the
Chargee's right to interest at the rate and times herein provided nor affect
nor prejudice any rights or remedies given to the Chargee by the terms
hereof.

5. The Chargor agrees not to enter into, create, incur, assume, suffer or permit to
exist any other charge, pledge or other form of financing of the said lands, or any
chattels or other equipment directly related to the said lands, and not to further
encumber same in any manner without the prior written approval of the Chargee,
which approval shall be in the sole discretion of the Chargee.

6. Provided that if all or any part of the said lands is or becomes a condominium
unit pursuant to the provisions of the Condominium Act (Ontario), the following
covenants and provisions shall apply in addition to all or other covenants and
provisions set for in this Charge:

(@)

(b)

39916140.1

For the purposes of all parts of the said lands comprising one or more
such condominium units, all references in this Charge to the said lands
shall include the Chargor's appurtenant undivided interest in the common
elements and other assets of the Condominium Corporation;

The Chargor shall at all times comply with the Condominium Act (Ontario)
and shall forward to the Chargee proof of such compliance as the
Chargee may request from time to time including, without limitation,
estoppel certificates issued by the Condominium Corporation; and if the
Chargor fails to so comply in any respect, the Chargee may do so at its
option and all costs and expenses incurred by the Chargee in connection
therewith shall be secured by this Charge and payable by the Chargor to
the Chargee forthwith upon demand, together with interest thereon as
herein provided;

The Chargor shall pay, when due, all monies payable by the Chargor or
with respect to the said lands in accordance with the provisions of the
Condominium Act (Ontario) and the declaration, by-laws and rules of the
Condominium Corporation, including all required contributions to common




(f)

39916140.1
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expenses and any special levies, charges and assessments, and shall
provide proof of such payment to the Chargee upon request; and if the
Chargor fails to make any such payment, the Chargee may do so at its
option and all amount so paid by the Chargee shall be secured by this
Charge and shall be payable by the Chargor to the Chargee forthwith
upon demand, together with interest thereon as herein provided,;

The Chargor hereby irrevocably appoints, authorizes and empowers the
Chargee upon the occurrence of a default hereunder to exercise the rights
of the Chargor to vote or to consent as an owner within the meaning of the
Condominium Act (Ontario) with respect to all matters relating to the
affairs of the Condominium Corporation, or to abstain from doing so,
provided that:

(i)  the Chargee may at any time and from time to time give notice in
writing to the Chargor and to the Condominium Corporation that the
Chargee does not intend to exercise such right to vote or to
consent, in which case the Chargor may exercise its right to vote or
to consent for so long as such notice remains effective or until such
notice is revoked by the Chargee; and any such notice may be for
an indeterminate period of time, a limited period of time or for a
specific meeting or matter;

(i)  the Chargee shall not be under any obligation to vote or to consent
or to protect the interests of the Chargor; and

(i)  the exercise by the Chargee of its right to vote or to consent or to
abstain from doing so shall not constitute the Chargee as a
mortgagee or Chargee in possession and shall not give rise to any
liability on the part of the Chargee;

The Chargor shall forward to the Chargee by delivery of by prepaid
registered mail copies of every notice, assessment, claim, demand, by-
law, rule, request for consent and other communication relating to all or
any part of the said lands or the common elements or affairs of the
Condominium Corporation on or before the date which is the earlier of:

(i)  fourteen (14) days after receipt of the same by the Chargee;

(i)  seven (7) days prior to the date set for any meeting of the
Condominium Corporation;

(i)  seven (7) days prior to the due date of any claim or demand for
payment; and

(iv)  within twenty-four (24) hours after becoming aware of any
information concerning termination of any insurance policy, or
within seventy-two (72) hours after becoming aware of any
information concerning termination of any insurance trust
agreement or management agreement relating to the Condominium
Corporation or any of its assets;

The Chargor hereby authorizes and directs the Condominium Corporation
to permit the Chargee to inspect the records of the Condominium
Corporation at any reasonable time;

In addition to and notwithstanding any other provisions of this Charge, the
outstanding principal amount and all accrued interest and other charges
secured by this Charge shall, at the Chargee's option, become
immediately de and payable without notice or demand if any of the
following events or circumstances shall occur and be continuing:

(i) the government of the Condominium Corporation or the
government of the said lands by the Condominium Corporation is
terminated;
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(i)  a vote of the Condominium Corporation authorizes the sale of all or
substantially all of its property or assets or all or any part of its
common elements or all or any part of the said lands, or any part of
the same is expropriated;

(iii) the Condominium Corporation fails to comply with any provision of
the Condominium Act (Ontario) or its declaration or any of its by-
laws and rules; and

(iv)  the Condominium Corporation fails to insure its assets, including
the said lands, in accordance with the Condominium Act (Ontario)
and the declaration and by-laws of the Condominium Corporation,
or any insurer thereof cancels or threatens cancellation of any
existing obligation to insure the same.

7. Provided that in the event of a further encumbrance, or a sale, conveyance or
transfer of the said lands or any portion thereof, or a change in beneficial
ownership or a lease of the whole or part of the said lands, all sums secured
hereunder shall, at the Chargee's option, become due and payable forthwith
unless the written consent of the Chargee has been first obtained, which consent
may be arbitrarily or unreasonably withheld. The rights of the Chargee pursuant
to this provision shall not be affected or limited in any way by the acceptance of
payments due under this Charge from the Chargor or any person claiming
through or under him and the rights of the Chargee hereunder shall continue
without diminuition for any reason whatsoever until such time as the Chargee has
consented in writing as required by this provision.

8. Provided further that no permitted sale or other dealing by the Chargor with the
said lands or any part thereof shall in any way change the liability of the Chargor
or in any way alter the rights of the Chargee as against the Chargor or any
person liable for payment of the monies hereby secured.

39916140.1



LRO # 35 Charge/Mortgage Registered as MT217192 on 201908 22  at 09:49

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 6
Properties

PIN 48006 - 0247 LT Interest/Estate Fee Simple

Description PCL 13891 SEC MUSKOKA,; PT LT 2 CON 5 FREEMAN AS IN LT139263, LT130267;
GEORGIAN BAY ; THE DISTRICT MUNICIPALITY OF MUSKOKA

Address 21 HIGH ST

MACTIER

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
Address for Service

SEAN DEER ENTERPRISES LTD.
c/o 207484 Highway 26 West

R.R. #1

Thornbury, Ontario

NOH 2P0

I, Sean Kelly, President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share
Name MILTOM SERVICES LIMITED
Address for Service c/o Miller Thomson LLP
295 Hagey Blvd., Suite 300
Waterloo, Ontario
N2L 6R5
Statements
Schedule: See Schedules
Provisions
Principal $250,000.00 Currency CDN
Calculation Period SEE SCHEDULE
Balance Due Date SEE SCHEDULE
Interest Rate SEE SCHEDULE
Payments
Interest Adjustment Date
Payment Date SEE SCHEDULE
First Payment Date
Last Payment Date
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor
Signed By
Andrew Samuel Roth 295 Hagey Blvd., Suite 300 acting for Signed 2019 08 22
Waterloo Chargor(s)
N2L 6R5
Tel 519-579-3660
Fax 519-743-2540
I have the authority to sign and register the document on behalf of the Chargor(s).
Submitted By
MILLER THOMSON LLP 295 Hagey Blvd., Suite 300 2019 08 22

Tel 519-579-3660
Fax 519-743-2540

Waterloo
N2L 6R5




Registered as MT217192 on 20190822  at 09:49

LRO# 35 Charge/Mortgage
yyyy mmdd Page 2 of 6

The applicant(s) hereby applies to the Land Registrar.

Fees/Taxes/Payment
Statutory Registration Fee $64.40
Total Paid $64.40
File Number
122397.1

Chargor Client File Number :




SCHEDULE TO
COLLATERAL CHARGE
DIRECT INDEBTEDNESS

This Schedule forms part of a Charge made between SEAN DEER
ENTERPRISES LTD., 2506699 ONTARIO LTD., TARA FOOD PRODUCTS
LIMITED AND RSV INVESTMENTS INC. (collectively the “Chargor”) in favour of
MILTOM SERVICES LIMITED (the "Chargee"). The Chargor acknowledges
that the Chargee is holding this Charge as trustee and agrees that all references
herein to the Chargee shall be deemed to include such entity for whom the
Chargee is holding this Charge in trust.

SCHEDULE

1. WHEREAS the Chargor is obligated to the Chargee. If more than one person or
corporation is named above, the term "Chargor” means all and any one or more
of them and the Indebtedness (as hereinafter defined) of the Chargor means the
Indebtedness of all or any one or more of them to the Chargee.

2. AND WHEREAS the Chargor has at the request of the Chargee agreed to give
this Charge as a continuing collateral security for payment and satisfaction to the
Chargee of all indebtedness, obligations and liabilities of any kind, now or
hereafter existing, direct or indirect, absolute or contingent, joint or several, of the
Chargor to the Chargee, whether as principal or surety, together with all
expenses (including legal fees on a solicitor and client basis) incurred by the
Chargee, its receiver or agent, in the preparation, perfection and enforcement of
security or other agreements held by the Chargee in respect of such
indebtedness, obligations or liabilities, and interest thereon (collectively, the
"Indebtedness") up to the Charge Amount (as hereinafter defined).

3. PROVIDED THIS CHARGE to be void upon the Chargor, its heirs, executors,
administrators, successors or assigns or any of them, paying on demand to the
Chargee, its successors or assigns, the sum of (collectively, the "Charge
Amount"):

(@) TWO HUNDRED AND FIFTY THOUSAND CANADIAN DOLLARS (CDN
$250,000.00) in lawful money of Canada;

(b)  all other amounts payable by the Chargor hereunder, on account of any
taxes, rates, levies, charges or assessments upon the said lands no
matter by whom or what authority imposed or in connection with the
observation or performance of any covenants, provisos and conditions
herein contained; and

(c) interest on the foregoing at an annual rate equal to the rate of interest
permitted under the Solicitors Act (Ontario), as amended, from time to
time, calculated semi-annually and payable monthly as well after as before
maturity, default and judgment, with interest on overdue interest at the
same rate as on the principal sum.

4. IT IS AGREED BY AND BETWEEN THE PARTIES HERETO as follows:

(@) That no part of any Indebtedness existing at the date of this Charge or
incurred or arising thereafter, shall be deemed to be unsecured by this
Charge.

(b)  That this Charge is and shall be a continuing collateral security to the
Chargee for the amount of such Indebtedness and shall be deemed to be
taken as security for the ultimate balance of such Indebtedness; AND
these presents shall not, nor shall anything herein contained operate so as
to create any merger or discharge of any debt owing to the Chargee or of
any lien, bond, promissory note, bill of exchange or other security held by
or which may hereafter be held by the Chargee from the Chargor or from
any other person or persons and this Charge shall not in any way

39916140.1
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prejudicially affect any security held or which may hereafter be held by the
Chargee for the Indebtedness or any part thereof, or the liability of any
endorser or any other person or persons upon any such lien, bond, bill of
exchange, promissory note or other security or contract or any renewal or
renewals thereof held by the Chargee for or on account of the
Indebtedness or any part or parts thereof, nor shall the remedies of the
Chargee in respect thereof be prejudiced or delayed in any manner
whatsoever by the taking of this Charge.

That any and all payments made in respect of the Indebtedness and
interest and the moneys or other proceeds realized from the sale of any
securities held therefore including this Charge may be applied and
reapplied notwithstanding any previous application on such part or parts of
the Indebtedness or interest as the Chargee may see fit or may be held
unappropriated in a separate collateral account for such time as the
Chargee may see fit.

That the Chargee may grant time, renewals, extensions, indulgences,
releases and discharges to, may take securities and guarantees from and
give the same and any and all existing securities and guarantees up to,
may abstain from taking securities or guarantees from or from perfecting
securities or guarantees of, may accept compositions from and may
otherwise deal with the Chargor and all other persons, securities and
guarantees as the Chargee may see fit without prejudicing the rights of the
Chargee under this Charge.

That the taking of judgment in respect of the Indebtedness or any
instrument or instruments now or hereafter representing or evidencing the
Indebtedness or under any of the covenants herein or in any such
instrument contained or implied shall not operate as a merger of the
Indebtedness or such instrument, instruments or covenants nor affect the
Chargee's right to interest at the rate and times herein provided nor affect
nor prejudice any rights or remedies given to the Chargee by the terms
hereof.

5. The Chargor agrees not to enter into, create, incur, assume, suffer or permit to
exist any other charge, pledge or other form of financing of the said lands, or any
chattels or other equipment directly related to the said lands, and not to further
encumber same in any manner without the prior written approval of the Chargee,
which approval shall be in the sole discretion of the Chargee.

6. Provided that if all or any part of the said lands is or becomes a condominium
unit pursuant to the provisions of the Condominium Act (Ontario), the following
covenants and provisions shall apply in addition to all or other covenants and
provisions set for in this Charge:

(@)

(b)

39916140.1

For the purposes of all parts of the said lands comprising one or more
such condominium units, all references in this Charge to the said lands
shall include the Chargor's appurtenant undivided interest in the common
elements and other assets of the Condominium Corporation;

The Chargor shall at all times comply with the Condominium Act (Ontario)
and shall forward to the Chargee proof of such compliance as the
Chargee may request from time to time including, without limitation,
estoppel certificates issued by the Condominium Corporation; and if the
Chargor fails to so comply in any respect, the Chargee may do so at its
option and all costs and expenses incurred by the Chargee in connection
therewith shall be secured by this Charge and payable by the Chargor to
the Chargee forthwith upon demand, together with interest thereon as
herein provided;

The Chargor shall pay, when due, all monies payable by the Chargor or
with respect to the said lands in accordance with the provisions of the
Condominium Act (Ontario) and the declaration, by-laws and rules of the
Condominium Corporation, including all required contributions to common




(f)
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expenses and any special levies, charges and assessments, and shall
provide proof of such payment to the Chargee upon request; and if the
Chargor fails to make any such payment, the Chargee may do so at its
option and all amount so paid by the Chargee shall be secured by this
Charge and shall be payable by the Chargor to the Chargee forthwith
upon demand, together with interest thereon as herein provided,;

The Chargor hereby irrevocably appoints, authorizes and empowers the
Chargee upon the occurrence of a default hereunder to exercise the rights
of the Chargor to vote or to consent as an owner within the meaning of the
Condominium Act (Ontario) with respect to all matters relating to the
affairs of the Condominium Corporation, or to abstain from doing so,
provided that:

(i)  the Chargee may at any time and from time to time give notice in
writing to the Chargor and to the Condominium Corporation that the
Chargee does not intend to exercise such right to vote or to
consent, in which case the Chargor may exercise its right to vote or
to consent for so long as such notice remains effective or until such
notice is revoked by the Chargee; and any such notice may be for
an indeterminate period of time, a limited period of time or for a
specific meeting or matter;

(i)  the Chargee shall not be under any obligation to vote or to consent
or to protect the interests of the Chargor; and

(i)  the exercise by the Chargee of its right to vote or to consent or to
abstain from doing so shall not constitute the Chargee as a
mortgagee or Chargee in possession and shall not give rise to any
liability on the part of the Chargee;

The Chargor shall forward to the Chargee by delivery of by prepaid
registered mail copies of every notice, assessment, claim, demand, by-
law, rule, request for consent and other communication relating to all or
any part of the said lands or the common elements or affairs of the
Condominium Corporation on or before the date which is the earlier of:

(i)  fourteen (14) days after receipt of the same by the Chargee;

(i)  seven (7) days prior to the date set for any meeting of the
Condominium Corporation;

(i)  seven (7) days prior to the due date of any claim or demand for
payment; and

(iv)  within twenty-four (24) hours after becoming aware of any
information concerning termination of any insurance policy, or
within seventy-two (72) hours after becoming aware of any
information concerning termination of any insurance trust
agreement or management agreement relating to the Condominium
Corporation or any of its assets;

The Chargor hereby authorizes and directs the Condominium Corporation
to permit the Chargee to inspect the records of the Condominium
Corporation at any reasonable time;

In addition to and notwithstanding any other provisions of this Charge, the
outstanding principal amount and all accrued interest and other charges
secured by this Charge shall, at the Chargee's option, become
immediately de and payable without notice or demand if any of the
following events or circumstances shall occur and be continuing:

(i) the government of the Condominium Corporation or the
government of the said lands by the Condominium Corporation is
terminated;
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(i)  a vote of the Condominium Corporation authorizes the sale of all or
substantially all of its property or assets or all or any part of its
common elements or all or any part of the said lands, or any part of
the same is expropriated;

(iii) the Condominium Corporation fails to comply with any provision of
the Condominium Act (Ontario) or its declaration or any of its by-
laws and rules; and

(iv)  the Condominium Corporation fails to insure its assets, including
the said lands, in accordance with the Condominium Act (Ontario)
and the declaration and by-laws of the Condominium Corporation,
or any insurer thereof cancels or threatens cancellation of any
existing obligation to insure the same.

7. Provided that in the event of a further encumbrance, or a sale, conveyance or
transfer of the said lands or any portion thereof, or a change in beneficial
ownership or a lease of the whole or part of the said lands, all sums secured
hereunder shall, at the Chargee's option, become due and payable forthwith
unless the written consent of the Chargee has been first obtained, which consent
may be arbitrarily or unreasonably withheld. The rights of the Chargee pursuant
to this provision shall not be affected or limited in any way by the acceptance of
payments due under this Charge from the Chargor or any person claiming
through or under him and the rights of the Chargee hereunder shall continue
without diminuition for any reason whatsoever until such time as the Chargee has
consented in writing as required by this provision.

8. Provided further that no permitted sale or other dealing by the Chargor with the
said lands or any part thereof shall in any way change the liability of the Chargor
or in any way alter the rights of the Chargee as against the Chargor or any
person liable for payment of the monies hereby secured.

39916140.1



This is Exhibit “X”, referred to in the

Affidavit of Christopher Corcoran,
sworn before me

this 9th day of September, 2019.
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A Commissioner for taking Affidavits, etc.
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Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.0. 1990 c.C.43,
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended

BETWEEN:

LAURENTIAN BANK OF CANADA
Applicant
- and -

RSV INVESTMENTS INC., BLACK ANGUS FREEZER BEEF (2005) LTD.,
BLACK ANGUS FINE MEATS & GAME INC. and SEAN DEER ENTERPRISES LTD.

Respondents

CONSENT

RSM CANADA LIMITED hereby consents to act as Court-appointed Receiver in this
proceeding should such an Order be granted by the Court.

Dated at Toronto, Ontario, this 6% day of September, 2019.

RSM CANADA LIMITED

Per: C:’Ifa'\"p(w)

Name: Arif Dhanani, CPA, CA, CIRP, LIT
Title:  Vice-President
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Court File No.: CV-19-626953-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.0. 1990 ¢.C.43,
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended

BETWEEN:

LAURENTIAN BANK OF CANADA
Applicant
- and -

RSV INVESTMENTS INC., BLACK ANGUS FREEZER BEEF (2005) LTD.,
BLACK ANGUS FINE MEATS & GAME INC. and SEAN DEER ENTERPRISES LTD.

Respondents

ORDER
(Appointing Receiver)

THIS APPLICATION made by Laurentian Bank of Canada (the “Applicant”) for an
Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C-43, as
amended (the “CJA”), appointing RSM Canada Limited (“RSM*) as receiver and manager (in
such capacities, the “Receiver”) without security, of those assets, undertakings and properties of
Black Angus Beef (2005) Ltd. (“Black Angus Beef”), Black Angus Fine Meats & Game Inc.
(“Black Angus Meats”), RSV Investments Inc. (“RSV” and together with Black Angus Beef
and Black Angus Meats, the “Debtors”) and Sean Deer Enterprises Ltd. (“SD Enterprises™) as

provided for herein, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Christopher Corcoran sworn September 9, 2019 and the
Exhibits thereto and on hearing the submissions of counsel for the Applicant, no one appearing
for the Respondents although duly served as appears from the affidavit of service of P sworn

September P>, 2019 and on reading the consent of RSM to act as the Receiver,



SERVICE

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

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

hereby dispenses with further service thereof.

APPOINTMENT

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

the CJA, RSM is hereby appointed as Receiver, without security of:

(a) all of the assets, undertakings and properties of the Debtors, including all

proceeds thereof, including but not limited to,

(1)

(ii)

(iii)

the real property registered in the name of RSV and municipally known as
207484 Highway 26, Thornbury, Ontario, more specifically described as:
PIN37129-0199(LT): PART OF LOT 36, CONCESSION 11
COLLINGWOOD DESIGNATED AS PARTS 1, 2, 3 & 4, 16R-3221;
PART OF ROAD ALLOWANCE BETWEEN LOTS 36 & 37,
COLLINGWOOD CLOSED BY R102245 DESIGNATED AS PARTS 5,
6 & 7, 16R-3221; SAVE & EXCEPT PARTS 1 & 2, 16R-11180; TOWN

OF THE BLUE MOUNTAINS;

any meat and ancillary inventory held by the Debtors that is perishable and

likely to depreciate rapidly in value (the “Perishable Property”);

all of the books, records and documents of the Debtors acquired for, or

used in relation to any business carried on by Debtors;



(b)
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(collectively, the “Debtors’ Property”); and

the real property registered in the name of SD Enterprises and municipally known
as 21 High Street, MacTier, Ontario, more specifically described as:
PIN48006-0247(LT): PCL 13891 SEC MUSKOKA; PT LT 2 CON 5 FREEMAN
AS IN LTI139263, LT130267; GEORGIAN BAY; THE DISTRICT
MUNICIPALITY OF MUSKOKA (the “MacTier Property” and collectively

with the Debtors’ Property, the “Property”).

RECEIVER’S POWERS

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

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

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

following where the Receiver considers it necessary or desirable:

(a)

(b)

to take possession of and exercise control over the Property and any and all
proceeds, receipts and disbursements arising out of or from the Property and to

summarily dispose of any Perishable Property;

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

coverage as may be necessary or desirable;



(c)

(d)

(e)

®

(2

(h)

_4-

to manage, operate, and carry on the business of the Debtors or in relation to the
Property, including the powers to enter into any agreements, incur any obligations
in the ordinary course of business, cease to carry on all or any part of the business,

or cease to perform any contracts of the Debtors or in relation to the Property;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver’s

powers and duties, including without limitation those conferred by this Order;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtors or in relation to the Property and to exercise all remedies of the Debtors
in collecting such monies, including, without limitation, to enforce any security

held by the Debtors;

to settle, extend or compromise any indebtedness owing to the Debtors or in

respect of the Property;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver’s name or in the name and on behalf

of the Debtors, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtors, the Property or the Receiver, and to settle or compromise any such

proceedings. The authority hereby conveyed shall extend to such appeals or



W)

(k)
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applications for judicial review in respect of any order or judgment pronounced in

any such proceedings;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction relating to

the Perishable Property;

(i)  without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all such

transactions does not exceed $250,000; and

(ii1)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Mortgages Act, as the case

may be;



)

(m)

(n)

(o)

(p)

(@

(r)
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to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

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

as the Receiver deems advisable;

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

title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtors;

to exercise any shareholder, partnership, joint venture or other rights which the

Debtors may have;

to make an assignment in bankruptcy on behalf of any or all of the Respondents;

and

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

performance of any statutory obligations.

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

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

including the Respondents, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. THIS COURT ORDERS that (i) the Respondents, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person’s possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver’s request.

4. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Respondents, and any computer programs, computer tapes, computer disks, or other
data storage media containing any such information (the foregoing, collectively, the “Records™)
in that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 4 or in paragraph 5 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

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

may be required to gain access to the information.

6. THIS COURT ORDERS that the Receiver shall provide the relevant landlords with
notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven
(7) days prior to the date of the intended removal. The relevant landlord shall be entitled to have
a representative present in the leased premises to observe such removal and, if the landlord
disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lease,
such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property shall be commenced or continued, except with the written consent of the Receiver or
with leave of the Court, and any and all Proceedings currently under way against or in respect of

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

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall: (i) empower the Receiver or the Debtors to carry on any business
that the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.
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NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of the Debtors or in relation to the Property, without written consent

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors or with respect to the Property or statutory or regulatory mandates for the supply of
goods and/or services, including without limitation, all computer software, communication and
other data services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtors or relating to the Property are hereby restrained
until further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Receiver, and that the Receiver shall
be entitled to the continued use of the Debtors’ current telephone numbers, facsimile numbers,
internet addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by the Receiver in
accordance with the normal payment practices of the Debtors or such other practices as may be
agreed upon by the supplier or service provider and the Receiver, or as may be ordered by this

Court.

RECEIVER TO HOLD FUNDS

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

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

any further Order of this Court.

EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtors shall remain the employees
of the Debtors until such time as the Receiver, on the Debtor’s behalf, may terminate the
employment of such employee. Nothing in this Order requires that the Receiver be the successor
employer of the employees of the Debtors and that the Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for in
section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in
writing to pay, or in respect of any obligations under sections 81.4(5) or 81.6(3) of the BIA or

under the Wage Earner Protection Program Act.

PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
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whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Respondents, and shall
return all other personal information to the Receiver, or ensure that all other personal information

is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession’) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in

pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession
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of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations, if any, under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
Nothing in this Order shall derogate from the protections afforded the Receiver by section 14.06,
specifically including but not limited to section 14.06(2), of the BIA or by any other applicable

legislation.

RECEIVER’S ACCOUNTS

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

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



-14 -

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

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

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and is
hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings Charge”) as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.
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21. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

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

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

to by the holders of any prior issued Receiver’s Certificates.

RETENTION OF LAWYERS

24, THIS COURT ORDERS that the Receiver may retain solicitors, including the
Applicant’s solicitors, to represent and advise the Receiver in connection with the exercise of the
Receiver’s powers and duties, including without limitation, those conferred by this Order. Such
solicitors may include the solicitors for the Applicant herein, in respect of any aspect where the

Receiver is satisfied that there is no actual or potential conflict of interest.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/)
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shall be valid and effective service. Subject to Rule 17.05, this Order shall constitute an order
for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure (Ontario) (the
“Rules”). Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL: http://www.p>.

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

business day after mailing.
GENERAL
27. THIS COURT ORDERS that the Receiver may, from time to time, apply to this Court

for advice and directions in the discharge of its powers and duties hereunder, or to seek any

additional powers that it deems appropriate for carrying out the purpose of this Order.

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

acting as a trustee in bankruptcy of the Respondents.
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29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

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

Canada.

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

order.
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SCHEDULE “A”

RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $
1. THIS IS TO CERTIFY that RSM Canada Limited, the receiver (the “Receiver”) of the

assets, undertakings and properties of [DEBTOR’S NAME] acquired for, or used in relation to a
business carried on by the Debtor, including all proceeds thereof (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the “Court™)
dated the 11th day of September, 2019 (the “Order”) made in an action having Court file
number _ -CL- , has received as such Receiver from the holder of this certificate (the
“Lender”) the principal sum of $ , being part of the total principal sum of

$ which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.
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4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Montreal, Quebec.

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

holder of this certificate.

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

Court.

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

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

DATED the day of ,2019.

RSM Canada Limited, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Court File No. : CV-19-626953-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

FHEHONOURABEHE— } WEEKDAY-THEH#

)
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PLAINTHE!

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.0. 1990 ¢.C.43,
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,

R.S.C. 1985, ¢c. B-3, as amended

BETWEEN:

LAURENTIAN BANK OF CANADA

Applicant
-and -
DEFENDANT
Defendant

RSV INVESTMENTS INC., BLACK ANGUS FREEZER BEEF (2005) LTD.,
BLACK ANGUS FINE MEATS & GAME INC. and SEAN DEER ENTERPRISES LTD.




Respondents

ORDER
(appeintingAppointing Receiver)

THIS MOTIONAPPLICATION made by the-Plaintiff’Laurentian Bank of Canada (the
“Applicant™) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,R.S.C.
1985, c. B-3, as amended (the ““BIA"”) and section 101 of the Courts of Justice Act, R.S.0O. 1990,
c. C:-43, as amended (the ““CJA"”), appointing {RECEFNVER'S NAME]JRSM Canada Limited

1199

(“RSM") as receiver fand managert} (in such capacities, the ““Receiver"

of-thethose assets, undertakings and properties of PEBTOR'S NAME]}{the "Debtor'y-acquired

for-orusedinrelationto-abusiness-earried-onby-the DebtorBlack Angus Beef (2005) Ltd. (“Black
Angus Beef”). Black Angus Fine Meats & Game Inc. (“Black Angus Meats”). RSV Investments

nc. (“RSV” and together with Black Angus Beef and Black Angus Meats, the “Debtors’) and
Sean Deer Enterprises Ltd. (“SD Enterprises”™) as provided for herein, was heard this day at 330

University Avenue, Toronto, Ontario.

) without security, of alt

ON READING the affidavit of fNAME]Christopher Corcoran sworn September
9. 2019 and the Exhibits thereto and on hearing the submissions of counsel for PNAMES]the

Applicant, no one appearing for fNAME{the Respondents although duly served as appears from
the affidavit of service of INAME]P sworn BATE}September B, 2019 and on reading the

consent of {RECEIVER'SNAMEJRSM to act as the Receiver,




SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetienApplication and
the MetienApplication is hereby abridged and validated® so that this motion is properly returnable

today and hereby dispenses with further service thereof.

APPOINTMENT

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

the CJA, fRECEFVER'S NAME]RSM is hereby appointed as Receiver, without security; of :

(a) all of the assets, undertakings and properties of the DebtorDebtors, including all

proceeds thereof, including but not limited to,

(1) the real property registered in the name of RSV and municipally known as

207484 Highway 26, Thornbury, Ontario, more specifically described as:

PIN37129-0199(LT): PART OF LOT 36, CONCESSION 11

COLLINGWOOD DESIGNATED AS PARTS 1, 2, 3 & 4, 16R-3221;

PART OF ROAD ALLOWANCE BETWEEN LOTS 36 & 37,

COLLINGWOOD CLOSED BY R102245 DESIGNATED AS PARTS 5,

6 & 7, 16R-3221; SAVE & EXCEPT PARTS 1 & 2, 16R-11180; TOWN

OF THE BLUE MOUNTAINS:;
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(i) any meat and ancillary inventory held by the Debtors that is perishable and
likely to depreciate rapidly in value (the “Perishable Property™):

iii all of the books, records and documents of the Debtors acquired for, or used

in relation to aany business carried on by the Debterincludingallproceeds
thereof(the-"Property")-Debtors;

(collectively, the “Debtors’ Property”); and

(b) the real property registered in the name of SD Enterprises and municipally known

as 21 High Street, MacTier, Ontario, more specifically described as:

PIN48006-0247(LT): PCL 13891 SEC MUSKOKA; PT LT 2 CON 5 FREEMAN

AS IN [TI139263, LT130267; GEORGIAN BAY; THE DISTRICT

MUNICIPALITY OF MUSKOKA (the “MacTier Property” and collectively with

the Debtors’ Property, the “Property”).

RECEIVER’S POWERS

2. 3-THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but
not obligated, to act at once in respect of the Property and, without in any way limiting the
generality of the foregoing, the Receiver is hereby expressly empowered and authorized to do any

of the following where the Receiver considers it necessary or desirable:

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

proceeds, receipts and disbursements arising out of or from the Property and to

summarily dispose of any Perishable Property;



(b)

(c)

(d)

-5-

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

necessary or desirable;

to manage, operate, and carry on the business of the BebtorDebtors or in relation
to the Property, including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all or any part of

the business, or cease to perform any contracts of the DebterDebtors or in relation

to the Property;

to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including

on a temporary basis, to assist with the exercise of the Receiver’s powers and

duties, including without limitation those conferred by this Order;

H-to receive and collect all monies and accounts now owed or hereafter owing to
the DebterDebtors or in relation to the Property and to exercise all remedies of the
PebterDebtors in collecting such monies, including, without limitation, to enforce

any security held by the BebterDebtors;
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fe)-to settle, extend or compromise any indebtedness owing to the DebterDebtors

or in respect of the Property;

th)-to execute, assign, issue and endorse documents of whatever nature in respect
of any of the Property, whether in the Receiver'’s name or in the name and on behalf

of the PebterDebtors, for any purpose pursuant to this Order;

(H-to initiate, prosecute and continue the prosecution of any and all proceedings
and to defend all proceedings now pending or hereafter instituted with respect to
the DebterDebtors, the Property or the Receiver, and to settle or compromise any
such proceedings.* The authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of any order or judgment pronounced in

any such ingproceedings;

-to market any or all of the Property, including advertising and soliciting offers
in respect of the Property or any part or parts thereof and negotiating such terms

and conditions of sale as the Receiver in its discretion may deem appropriate;

feorto sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,




)

(m)
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(1) without the approval of this Court in respect of any transaction relating to

the Perishable Property;

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

exceeding $—— 50,000, provided that the aggregate consideration for

all such transactions does not exceed $———250,000; and

iii G-with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, for section 31 of the Ontario Mortgages Act, as the case may

be;}®

apply=_

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

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

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

the Receiver deems advisable;

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

againston title to any of the Property;

(0) to apply for any permits, licences, approvals or permissions as may be required by

any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the BebterDebtors;

(p)  €grto exercise any shareholder, partnership, joint venture or other rights which the

DebterDebtors may have;

(@)  to make an assignment in bankruptcy on behalf of any or all of the Respondents;

and

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

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the BebterRespondents, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. 4-THIS COURT ORDERS that (i) the BebterRespondents, (ii) all of istheir current and

former directors, officers, employees, agents, accountants, legal counsel and shareholders, and all
other persons acting on #stheir instructions or behalf, and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this Order (all of

1199

the foregoing, collectively, being ““Persons"’” and each being a *“’Person"”) shall forthwith advise
the Receiver of the existence of any Property in such Person'’s possession or control, shall grant

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

to the Receiver upon the Receiver'’s request.

4. 5-THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
PebterRespondents, and any computer programs, computer tapes, computer disks, or other data

1199

storage media containing any such information (the foregoing, collectively, the ““Records"”) in
that Person'’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 54 or in paragraph 65 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due

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

prohibiting such disclosure.
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5. 6—THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and providing
the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.

6. 7—THIS COURT ORDERS that the Receiver shall provide—each—ef the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased premises
at least seven (7) days prior to the date of the intended removal. The relevant landlord shall be
entitled to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court upon
application by the Receiver on at least two (2) days notice to such landlord and any such secured

creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

1. &-THIS COURT ORDERS that no proceeding or enforcement process in any court or

1199

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. 9-THIS COURT ORDERS that no Proceeding against or in respect of the DebterDebtors

or the Property shall be commenced or continued, except with the written consent of the Receiver
or with leave of thisthe Court, and any and all Proceedings currently under way against or in respect

of the BebterDebtors or the Property are hereby stayed and suspended pending further Order of

this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. +0-THIS COURT ORDERS that all rights and remedies against the BebterDebtors, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the written

consent of the Receiver or leave of this Court, provided however that this stay and suspension does

1nee

not apply in respect of any ““eligible financial contract"” as defined in the BIA, and further

provided that nothing in this paragraph shall: (i) empower the Receiver or the BebterDebtors to

carry on any business whichthat the DebterisDebtors are not lawfully entitled to carry on, (ii)
exempt the Receiver or the BebterDebtors from compliance with statutory or regulatory provisions
relating to health, safety or the environment, (ii1) prevent the filing of any registration to preserve

or perfect a security interest, or (iv) prevent the registration of a claim for lien.
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NO INTERFERENCE WITH THE RECEIVER

10. +H-—-THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of the Debtors or held-byin relation to the PebterProperty,

without written consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11 12-THIS COURT ORDERS that all Persons having oral or written agreements with the

DebtorDebtors or with respect to the Property or statutory or regulatory mandates for the supply

of goods and/or services, including without limitation, all computer software, communication and
other data services, centralized banking services, payroll services, insurance, transportation

services, utility or other services to the BebterDebtors or relating to the Property are hereby

restrained until further Order of this Court from discontinuing, altering, interfering with or
terminating the supply of such goods or services as may be required by the Receiver, and that the
Receiver shall be entitled to the continued use of the Bebter'sDebtors’ current telephone numbers,
facsimile numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are paid by the

Receiver in accordance with the normal payment practices of the BebterDebtors or such other

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

be ordered by this Court.

RECEIVER TO HOLD FUNDS

12, 13-THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms

of payments received or collected by the Receiver from and after the making of this Order from
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any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

199

opened by the Receiver (the ““Post Receivership Accounts™”) and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided

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

any further Order of this Court.

EMPLOYEES

13. +4-THIS COURT ORDERS that all employees of the BebterDebtors shall remain the

employees of the BebterDebtors until such time as the Receiver, on the Debtor'’s behalf, may

terminate the employment of such employee. Nothing in this Order requires that the Receiver be

the successor employer of the employees—Fhe of the Debtors and that the Receiver shall not be

liable for any employee-related liabilities, including any successor employer liabilities as provided
for in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically
agree in writing to pay, or in respect of #sany obligations under sections 81.4(5) or 81.6(3) of the

BIA or under the Wage Earner Protection Program Act.

PIPEDA

14. 1+5-THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to
their advisors, but only to the extent desirable or required to negotiate and attempt to complete one

or more sales of the Property (each, a ““Sale"”). Each prospective purchaser or bidder to whom
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such personal information is disclosed shall maintain and protect the privacy of such information
and limit the use of such information to its evaluation of the Sale, and if it does not complete a
Sale, shall return all such information to the Receiver, or in the alternative destroy all such
information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the BebterRespondents, and
shall return all other personal information to the Receiver, or ensure that all other personal

information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. +6-THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or collectively,

1199

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

1199

Legislation"”), provided however that nothing herein shall exempt the Receiver from any duty to
report or make disclosure imposed by applicable Environmental Legislation. The Receiver shall
not, as a result of this Order or anything done in pursuance of the Receiver'’s duties and powers

under this Order, be deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.
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LIMITATION ON THE RECEIVER’S LIABILITY

16. +7-THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations, if any, under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
Nothing in this Order shall derogate from the protections afforded the Receiver by section 14.06,

specifically including but not limited to section 14.06(2), of the BIA or by any other applicable

legislation.

RECEIVER"S ACCOUNTS

17. 18-THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless

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

199

the Receiver shall be entitled to and are hereby granted a charge (the ““Receiver’’s Charge™”) on

the Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver'’s Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4); and 81.6(2) of the

BIA.®
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18. 19-THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

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

19. 20-THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
be at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. 2+-THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered
to borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed

$——250.000 (or such greater amount as this Court may by further Order authorize) at any

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it
may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the ““‘Receiver'’s Borrowings Charge"”)
as security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.
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22-THIS COURT ORDERS that neither the Receiver'’s Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

N
o

23-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule ““A™” hereto (the ““Receiver’s

19

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

23. 24-THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver'’s Certificates.

RETENTION OF LAWYERS

24. THIS COURT ORDERS that the Receiver may retain solicitors., including the

Applicant’s solicitors, to represent and advise the Receiver in connection with the exercise of the
Receiver’s powers and duties, including without limitation, those conferred by this Order. Such
solicitors may include the solicitors for the Applicant herein, in respect of any aspect where the

Receiver is satisfied that there is no actual or potential conflict of interest.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

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



http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
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shall be valid and effective service. Subject to Rule 17.05, this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure (Ontario) (the “Rules™).

Subject to Rule 3.01(d) of the Rules-efCivil-Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court

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

following URL: “<@=http://www.p>.

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

the third business day after mailing.

GENERAL

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

for advice and directions in the discharge of its powers and duties hereunder, or to seek any

additional powers that it deems appropriate for carrying out the purpose of this Order.

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

as a trustee in bankruptcy of the BebterRespondents.
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29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within

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

Canada.

31 32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days®’ notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may order.
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SCHEDULE "“A"”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

I. THIS IS TO CERTIFY that {(RECEFVER'SNAME]RSM Canada Limited, the receiver (the

"“Receiver”) of the assets, undertakings and properties of [DEBTOR”S NAME] acquired for, or
used in relation to a business carried on by the Debtor, including all proceeds thereof (collectively,

the “Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List)

(the ““Court"”) dated the —11th day of September, 20—2019 (the “““Order™”) made in

an action having Court file number  -CL- , has received as such Receiver from the holder
of this certificate (the ““Lender"”) the principal sum of $ , being part of the total
principal sum of $ which the Receiver is authorized to borrow under and pursuant to
the Order.

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

interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

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

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

out of such Property in respect of its remuneration and expenses.
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4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at FerenteMontreal, OntarioQuebec.

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

holder of this certificate.

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

Court.

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

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

DATED the day of , 20—2019.

RECENVER'SNAME]RSM Canada Limited,
solely in its capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:



Epeue)) JO yueq uenuaIne | Juedl[ddy oy} J0J SIOAME |

6L6L-70¢ G:l ‘°L

CIel-#0€ O1y)  Xeq
LAT JASIN' NO 03uoIo],

OLIBIU() ‘0JUOIO, J& PIOUSWIIIO) S3UIPID0I]

LST'TTVIOYHININOD
HOLLSAC 4O LHN0D JOIIAdNS
OlYVINO

TD00-£56979-61-AD "ON °[td HNOYH
Syuapuodsay
"ALT SUSTHdYAINA d4HAd NVHS pue Juednddy

ONIHIAVO 7 SLVAIN UNIA SOONV MOVIL "d.L'T(S007
JHHE JHZATHA SOONYV MOVId “ONI SINHINLSHANI ASYH - pue - VAVNYVD 40 NV NVILINHINV'T



mailto:lwilliams@tgf.ca

Document comparison by Workshare 10.0 on September-09-19 12:57:57 PM

Input:

Document 1 ID  [iManage://[TGF-WSSO01/Client/2691428/1

Description #2691428v1<Client> - Model Receivership Order

Document 2 ID  [iManage://[TGF-WSS01/Client/2680963/1

#2680963v1<Client> - Receivership Order (DRAFT_Sept

Description 8, 2019)

Rendering set Standard

Legend:

Insertion

Deletion-

Movedfrom—

Moved to

Style change

Format change

Inserted cell
Deleted cell
Moved cell
Split/Merged cell
Padding cell
Statistics:

Count
Insertions 239
Deletions 209
Moved from 2
Moved to 2
Style change 0
Format changed 0
Total changes 452




epeue)) jo yueq uenuaine quesrjddy oy} 10J s10Ame]

6L6L-v0€ (9T) ‘T2L
BO'JS)m)eleysajd Jrewyg
('I88S0L #OST) Pleaeysd,f eAng

0900-70€ (91¥) ‘1L
B JSI)SWRI[[TA] ‘[reury

(ALL8TY #OST) SWEIIAA “JAl dUuBd |

CIET-0E O1F)  :xeq

LT SISIN NO ‘oruoIo],

00CTE NS ISIA 1991 UOISUI[[OA 00T
QJIUQ)) UOIUIWO(J-0IUOIO ], “TOMO], 1SOM L
4’11 uesiuuly Jno.sy uojuioyJ,

(6107 ‘11 19quiaydag d[qeuan)da)
MAODHA NOILVOI'lIddV

OLIBJUQ) ‘0IUOIO ], J& PIOUSWWOD SSUIPIO0I]

(LSI'T TVIDIYAININOD)
ADLLSAC A0 LINOD YOIIAdNS
OIIVINO

TO00-€56979-61-AD "ON °[t HNODH

syuapuodsay

‘ALT SHSTHdIAINT HIAA NVAS
pue ‘DNI AINVO ¥ SLVAIN ANIA SNONV MOV “d.L1 (S007)
AAAD JAZATAA SOONYV MOV “ONI SINAINLSTAANI ASAU

jueorddy

- pue - VAVNYVD 4O INVA NVILINTINV']

PIpudwe sk ‘c-¢ * ‘S8 "D°'S ‘W Mouaajosuy puv Opdnayung

Y3 Jo (I)EHT UOHIIS JO JI)JEW Y} UI PUE ‘PIPUIWIE SE ‘cH" D™D 0661 "O°S Y P2V 22usn[ 0 53410 Y3 Jo 1] UoBNS 4O YALLVIN AH.L NI


mailto:lwilliams@tgf.ca

	Application Record returnable Sept 11, 2019
	INDEX
	TAB 1 - Notice of Application returnable September 11, 2019
	TAB 2 - Affidavit of C Corcoran sworn Sept 9, 2019 (without exhibits)
	EXHIBITS
	ExA_Corp_Fed (RSV Investments Inc.)
	ExB_RSV Offer of Financing
	LBC Offer to Finance  - RSV - Dec. 10, 2013
	Amendment to LBC Offer to Finance  - RSV - June 27, 2017

	ExC_PIN37129-0199 (LT)_RSV Investments Inc. (as at Sept 7, 2019)
	PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

	ExD_GSA by RSV Investments Inc._Nov 4, 2009
	ExE_PPSA_ON (RSV Investments Inc.)_as at Aug 14, 2019
	ExF_RSV Charge & Notice registered on title to the Thornbury Property
	RSV Charge GY76894 $1,800,000 to Laurentian Bank (April 11, 2013)
	RSV Notice increasing Charge GY145035 $2,085,000 (Oct 10, 2017)

	ExG_Corp_ON (Black Angus Freezer Beef (2005) Ltd.)
	ExH_Corp_Fed (Black Angus Fine Meats & Game Inc.)
	ExI_Black Angus GSAs dated November 4, 2009
	GSA by Black Angus Freezer Beef (2005) Ltd._Nov 4, 2009
	GSA by Black Angus Fine Meats & Game Inc._Nov 4, 2009

	ExJ_PPSA searches Black Angus entities
	ExK_Corp_ON (Sean Deer Enterprises Ltd.)_TO BE UPDATED
	ExL_PIN48006-0247(LT)_Sean Deer Enterprises Ltd. (as at Sept 7, 2019)
	ExM_Guarantee_limited to $600,000_Sean Deer for Angus Group (Nov 13, 2018)
	ExN_Sean Deer Enterprises_Charge MT206545 (Nov 14, 2018) Mactier property
	ExO_Additional Corporate Guarantees
	Guarantee limited $750,000 from Blue Mountain Fine Foods (Aug 31, 2018)
	Guarantee_limited to $600,000_Tara Food for Angus Group (Nov 13, 2018)
	Guarantee_limited to $600,000_2506699 Ontario Ltd. (Nov 13, 2018)

	ExP_Kelly Guarantees
	Guarantee (unlimited) by Sean Kelly for RSV_April 4, 2013
	Guarantee (unlimited) by Sean Kelly re Black Angus & Freezer_Aug 2, 2017

	ExQ_Anderson Guarantees
	Guarantee (unlimited) by Jennifer Anderson for RSV_Aug 28, 2017
	Guarantee (unlimited)_Jennifer Anderson for Black Angus entities (Aug 31, 2018)

	ExR_(Fully Executed) Forbearance Agreement_August 31, 2018
	ExS_October 4, 2018 Chronology Letter
	ExT_May 15, 2019 Letter to Miller Thomson
	ExU_Refreshed Demand Letters and Refreshed BIA Notices
	RSV Investments (borrower)_demand & NOI (June 21, 2019)
	Black Angus Fine Meats (guarantor)_demand & NOI (June 21, 2019)
	Black Angus Freezer Beef (guarantor)_demand & NOI (June 21, 2019)
	Sean Deer Enterprises (guarantor)_demand & NOI (June 21, 2019)
	Blue Mountain Fine Foods (guarantor)_demand & NOI (June 21, 2019)
	Tara Food Products (guarantor)_demand & NOI (June 21, 2019)
	2506698 Ontario Ltd. (guarantor)_demand & NOI (June 21, 2019)
	Sean Kelly (pers guarantor)_demand (June 21, 2019)
	Jennifer Anderson (pers guarantor)_demand (June 21, 2019)

	ExV_Power of Sale Notices
	Notice of Sale under Mortgage_Sean Deer Enterprises Ltd. (July 8, 2019)
	Notice of Sale under Mortgage Tara Food Products Limited (July 8, 2019)
	Notice of Sale under Mortgage 2506699 Ontario Ltd. (July 8, 2019)

	ExW_Miltom Charges $250,000
	RSV Charge GY174541 to Miltom Services Limited registered on 2019 08 22
	SD Charge MT217192 to Miltom Services Limited registered on 2019 08 22

	ExX_RSM Consent (TO BE REPLACED WITH SIGNED)

	TAB 3 - Draft Receivership Order
	TAB 4 - Blackline to Model



