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KA COMMERCIAL LIST
BETWEEN:
BANK OF MONTREAL
Applicant
-and -

2243080 ONTARIO INC. and 2496287 ONTARIO INC.

Respondent

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency Act, R.S.C 1985, ¢. B-3, and
Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43.

NOTICE OF APPLICATION
TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing:

[ In person
[ By telephone conference
x BY VIDEO CONFERENCE

at the following location:

330 University Avenue, Toronto, Ontario MSG 1R7 on  Friday ,the 21st
day of July , 2023 at 10:00am.

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
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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 at least four days before the hearing.

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

Date: May 1, 2023 Issued by:

Local Registrar
Address of Court Office:

330 University Avenue
Toronto, Ontario M5G 1R7

TO: 2243080 ONTARIO INC.
58 Greyleaf Drive
Stouftville, ON L4A 1S8

TO: 2496287 ONTARIO INC.

58 Greyleaf Drive
Stouftville, ON L4A 1S8
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APPLICATION
1. The Applicant (“BMO” or the “Bank”) makes application for:

(a) An order substantially in the form attached as Schedule “A” to this notice of application,
appointing MNP Ltd. as receiver, without security, of the property, assets and
undertaking of the respondents, 2243080 Ontario Inc. (“224”") and 2496287 Ontario Inc.

(“249”) (collectively the “Companies”); and

(b) Such further and other relief as this Court may deem just

THE GROUNDS FOR THE APPLICATION are as follows:

1. 224 and 249 are related companies, both owned by Kalyani Kapilan and Rasakone
Kapilan.
2. 224 owns and operates two gas stations with convenience stores on properties, one being

an Ultramar branded station, located at 9279 Hwy. 11, Cumberland Beach, Ontario
(“Cumberland”) and the other an Esso branded station at 8824 Hwy. 17 E., Warren, Ontario

(“Warren”). 224 owns the properties on which the gas stations are operated.

3. 249 owns and operates one Esso branded gas station on property owned by 249 at 2260

Hwy. 7 E., Pickering, Ontario (“Pickering”).
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4. The Bank has advanced to 224 the following loan facilities:

(a) demand loans totaling $2,050,000 in connection with Cumberland,

consisting ofj;

(1) a demand loan in the original amount of $1,900,000 to pay out

existing financing on the Cumberland property; and

(ii) a demand loan in the original amount of $150,000 to be applied to

renovations to the Cumberland gas station;

(b) a demand overdraft loan in a maximum amount of $200,000 for working

capital for Cumberland,

(©) demand loans totaling $2,150,000 in connection with Warren, consisting

of:

(1) a demand loan in the original amount of $2,000,000 to pay out

existing financing on the Warren property; and

(ii) a demand loan in the original amount of $150,000 to be applied to

renovations to the Warren gas station;

(d) a demand overdraft loan in a maximum amount of $200,000 for working

capital for Warren,;

(e) a demand loan in the amount of $100,000 to partially term out the

operating loans; and

® a corporate MasterCard authorized in the amount of $50,000.
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5. The indebtedness of 224 to the Bank is secured by a general security agreement, a
mortgage of the Cumberland property in the principal amount of $2,920,000, and a mortgage of

the Warren property in the principal amount of $3,100,000.
6. The Bank advanced to 249 of the following loan facilities:

(2) demand loans totaling $2,425,000 in connection with Pickering, consisting

of;

(1) a demand loan in the original amount of $2,300,000 to pay out

existing financing for the Pickering property; and

(ii) a demand loan in the original amount of $125,000 to be applied to

renovations to the Pickering gas station;

(h) a demand overdraft loan in a maximum amount of $110,000 for working

capital for Pickering;

(1) a corporate MasterCard authorized in the amount of $30,000.

7. The indebtedness of 249 to the Bank is secured by a general security agreement and a

mortgage of the Pickering property in the principal amount of $3,780,000.

8. The GSAs and mortgages referenced above give the Bank the right on default to appoint

a receiver or to apply to the Court for the appointment of a receiver.

9. In addition to the facilities noted above, the Bank advanced to each of 224 and 249

Canada Emergency Business Account loans each in the amount of $60,000.
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10. Responsibility for the oversight and administration of the 224 and 249 accounts and
credit facilities was transferred to the Bank’s Special Accounts Management Unit in January
2022 because of, among other reasons, (i) poor financial performance, (ii) breach of the
Companies’ debt service ratio covenants, and (iii)) numerous excesses and NSFs on the

Companies’ operating overdraft facilities.

11. As well property taxes on the Pickering property are in arrears in the total amount of

$66,216.60 dating to 2021.

12. The Kapilans advised the Bank that their intention was to sell the Cumberland and
Warren properties/businesses to ease their financial difficulties and allow them to concentrate on
Pickering. The Bank agreed therefore to enter into a standstill agreement dated September 15,
2022 whereby 224 and 249 agreed, among other matters, to forthwith take the necessary steps to
sell or refinance the Cumberland, Warren and Pickering properties and to provide to the Bank on
or before December 15, 2022, a copy of firm and binding financing commitments and/or
agreements of purchase and sale in amounts sufficient to repay the indebtedness of 224 and 249

respectively to the Bank by January 31, 2023 and to pay outstanding realty taxes on Pickering.

13. The Companies breached the standstill agreement. The tax arrears on the Pickering
property were not paid and the Bank was not provided with agreements of purchase and sale for

any of the properties or financing commitments to pay the Bank out.
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14. As a result of these defaults, the Bank, by its lawyers, made demand on 224 and 249 and
delivered notices of the Bank’s intention to enforce its security under the Bankruptcy and

Insolvency Act (“BIA”), by letters dated November 15, 2022 as follows:

(a) on 224 for the amounts then outstanding to the Bank in the total amount of

$4,225,256.84;

(b) on 249 for the amounts then outstanding to the Bank in the total amount of

$2,390,162.74.

15. Following issuance of these demands, the Companies requested additional time to sell or
refinance the properties. The Bank agreed to enter into a forbearance agreement dated December

6, 2022, which terms included the following:

(a) on or before December 31, 2022, all existing loan payment arrears for
principal and interest would be brought current and thereafter the
Companies would continue to make all monthly loan payments of

principal and interest in respect of all loans in a timely manner;

(b) the Companies would provide to the Bank by the 20th day of each month
all in-house financial documentation for the immediately preceding month
including accounts receivable, accounts payable, statements of prior

claims and deemed trusts;

(©) on or before December 31, 2022, the Companies would provide to the

Bank;

(1) their accountant prepared year-end financial statements for 2021;
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(ii) their corporate income tax returns and CRA notices of assessment

for 2021;
(iii)  their 2021 and 2022 fuel volume reports;

(iv)  updated appraisals for the Cumberland property, the Warren
property and the Picking property;

(d) The Companies would forthwith take the necessary steps to sell or
refinance the Cumberland property, the Warren property and the Pickering
property in amounts sufficient to repay the 224 and the 229 indebtedness
on or before January 31, 2023 and would provide to the Bank bi-weekly
email updates in respect of their progress in arranging for a sale and/or
refinancing of their assets. Updates were to include copies of any
agreements of purchase and sale, term sheets, commitment letters, letters

of intent, and any other relevant documentation.
16.  Pursuant to the forbearance agreement, 224 and 249 also agreed as follows:

“We agree and consent to the making of bankruptcy orders and appointments of a
receiver and manager of the assets, property and undertaking of the [Companies]
and agree to forthwith execute and deliver to the Bank written consents in the
form annexed hereto as Schedule “A” which consents are to be held by the Bank’s
solicitors in escrow until the occurrence of an Event of Default.”

17. Again, the companies were in breach of the forbearance agreement almost immediately.
They did not bring their indebtedness to the Bank current by December 31, 2022, did not provide
the 2021 financial information promised, did not provide in-house financial documentation by
December 20, 2022, did not provide updated appraisals, and did not provide bi-weekly updates

on efforts to sell the properties.
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18. In addition, the Bank was advised that the Cumberland gas station had been closed since

early November 2022.

19. The forbearance period ended January 31, 2023 without any sales of the properties or a
refinancing. The Bank was requested to extend the forbearance to May 1, 2023. The Bank was

prepared to do so on terms that included the following:

(a) on or before March 15, 2023, 224 would pay to the Bank the sum of
$15,000.00 to be applied in reduction of the loan arrears on its various non

revolving demand loans;

(b) on or before March 31, 2023, 224 would pay to the Bank the balance of

the loan arrears on its various non revolving demand loans;

(c) the Companies would continue to make all principal and interest payments

monthly in accordance with existing arrangements;

(d) the Companies would execute cross-covering guarantees in favour of the
Bank for the full amount of the other’s indebtedness with each to be
supported by existing security (being the GSA’s and mortgages described

above);

(e) 224 would provide updates to the Bank with respect to its progress in
completing an apparent sale of Cumberland Property and immediately

advise the Bank if the agreement of purchase and sale for was terminated,

63) the Companies would forthwith list the Warren property and the Pickering

property for sale and, if the apparent agreement of purchase and sale for
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the Cumberland Property was terminated, 224 would forthwith list the

Cumberland Property for sale;

(2) the Companies would provide to the Bank as soon as it becomes available
all financial information including accountant prepared financial
statements for the 2021 and 2022 fiscal years in respect of each of the

properties and businesses; and

(h) the Companies would repay their indebtedness to the Bank on the earlier

of completion of any sales of the businesses and land or May 1, 2023.

20. 224 and 249 did execute and provide to the Bank cross-covering guarantees, but again
breached the forbearance conditions by failing to make the payments described above, in
particular repayment of their indebtedness to the Bank by May 1, 2023, or to provide the financial
information agreed to. As well, no information was provided with respect to listing the

properties for sale.

21. The loan facilities to 224 and 249 are in default. The Bank has made demand and the
Companies are either unable or unwilling to repay the balance of their indebtedness. The

Companies have been unable to sell any of the properties/businesses.

22. The Bank seeks the appointment of a receiver to protect its security and to assess the best
course of action for the Companies’ businesses going forward, either through continued
operation of Warren and Pickering, during a sales process or discontinuance of the businesses

and sale of the Companies’ assets. A receiver will be in a position to determine whether a going
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concern sale of the businesses, including the properties and the assets secured by the mortgages

and GSAs, is viable and in the interests of interested parties.

23. As the properties are operated as gas stations, there are safety and environmental issues
that must be addressed. A receiver can investigate and report to the court regarding any potential

environmental or other concerns with the properties.

24, A receiver will be able to assess the viability of the businesses and, if operations are to
continue, will ensure that such is done safely and in accordance with applicable laws and
regulations. If operations are to discontinue, a receiver will ensure that such is likewise done in

accordance with applicable laws and regulations.

25. A receiver will also be able to deal with the gas suppliers, in particular any potential

transfer of rights should there ultimately be a sale of the businesses.

26. It is just and convenient for the Court to appoint a receiver.

27. The Bank relies on s. 243 of the BI4 and s. 101 of the Courts of Justice Act, R.S.0. 1990,

c. C43.

28. Such further and other grounds as counsel may advise and this Honourable Court may

permit.
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

application:

1. Affidavit of Visana Wong; and

2. Such further and other evidence as the applicant may submit and this Honourable Court

accepts.

Date: April e, 2023

CHAITONS LLP
5000 Yonge Street, 10™ Floor
Toronto, Ontario, M2N 7E9

Christopher J. Staples (LSUC #31302R)
Tel. (416) 218-1147
chris@chaitons.com

Lawyers for the Applicant
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SCHEDULE “A”

Court File No. CV-23- -00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) DAY, THE

)
JUSTICE ) DAY OF ,2023

BANK OF MONTREAL
Applicant
-and -
2243080 ONTARIO INC. and 2496287 ONTARIO INC.

Respondents

ORDER

THIS Application, brought by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing MNP Ltd.
as receiver (in such capacities, the "Receiver") without security, of all of the assets, undertakings
and properties of 2243080 Ontario Inc. and 2496287 Ontario Inc. (the "Debtors") acquired for, or
used in relation to business carried on by the Debtors, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of Visana Wong sworn May e, 2023 and the Exhibits
thereto and on hearing the submissions of counsel for the applicant and counsel for the

respondents and on reading the consent of MNP Ltd. to act as the Receiver,
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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 application is properly returnable today

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, e is hereby appointed Receiver, without security, of all of the assets, undertakings and
properties of the Debtors acquired for, or used in relation to a business carried on by the Debtors,

including all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) 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 Debtors, 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;
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(d) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

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

or parts thereof;

® to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors;
(2) to settle, extend or compromise any indebtedness owing to the Debtors;

(h) to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this Order;

(1) to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtors;

() 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 applications for judicial review

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

(k) 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
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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 not
exceeding $250,000.00, provided that the aggregate consideration

for all such transactions does not exceed $1,000,000.00; and

(i1) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, [or section 31 of the Ontario Mortgages
Act, as the case may be,] shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.

(m) 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;

(n) 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;

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

Property against title to any of the Property;

(p) 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;
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(q) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the

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

owned or leased by the Debtors;

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

which the Debtors may have; and

(s) 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 Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors, 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
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nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

may be required to gain access to the information.
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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 this 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

0. 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
which 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.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtors, 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 statutory or regulatory mandates for the supply of goods and/or services, including
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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 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 normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

further Order of this Court.

EMPLOYEES

13.  THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
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PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtors, 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 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.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the
"Receiver's Charge") on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
shall form a first charge on the Property in priority to all security interests, trusts, liens, charges
and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections

14.06(7), 81.4(4), and 81.6(2) of the BIA. !

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

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

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the normal 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.

! Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied
that the secured creditors who would be materially affected by the order were given reasonable notice and an
opportunity to make representations".
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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
$500,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
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.

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.

GENERAL

24, 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.
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25. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

26.  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.

27. 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.

28.  THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Applicant’s security
or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid
by the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

29. 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
CERTIFICATENO. ______
AMOUNT §_____

1. THIS IS TO CERTIFY that MNP Ltd., the receiver (the "Receiver") of the assets,
undertakings and properties of 2243080 Ontario Inc. and 2496287 Ontario Inc. (the "Debtors")
acquired for, or used in relation to a business carried on by the Debtors, including all proceeds
thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") datedthe _ of , 2023 (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.

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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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 MONTH, 20YR.

MNP Ltd., solely in its capacity as Receiver of
the Property, and not in its personal capacity

Per:

Name:
Title:

DOC#10737125v1
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BANK OF MONTREAL 2243080 ONTARIO INC. ET AL
Applicant and Respondent
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at TORONTO

NOTICE OF APPLICATION

CHAITONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Christopher J. Staples (LSUC #31302R)
Tel:  416-218-1147

chris@chaitons.com

Lawyers for the Applicant
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Court File No. CV-23-00698764-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
BANK OF MONTREAL
Applicant
- and -
2243080 ONTARIO INC. and 2496287 ONTARIO INC.
Respondents

APPLICATION UNDER Section 211 of the Bankruptcy and Insolvency Act, R.S.C 1985, c. B-3,
and Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43.

AFFIDAVIT OF VISANA WONG

I, VISANA WONG, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1. I am an Account Manager with the Special Accounts Management Unit (“SAMU”) of
Bank of Montreal (“BMO” or the “Bank”) and have carriage of BMO’s accounts and loans with
the respondent corporations, 2243080 Ontario Inc. (“224”) and 2496287 Ontario Inc. (“249”)
(collectively the “Companies”). As such, | have knowledge of the matters to which I depose in
this affidavit. To the extent that | have relied on information from others, | have stated the source

of such information and believe that information to be true.
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2. I swear this affidavit in support of an application by BMO for an order appointing MNP
Ltd. as receiver, without security, of the present and future property, assets and undertaking of the

Companies.

Background and Overview

3. 224 and 249 are both owned by Kalyani Kapilan and Rasakone Kapilan, who are spouses.
They are the sole officers and directors of both companies. Attached hereto as Exhibit “A” is a
copy of a corporate profile report for 224. Attached hereto as Exhibit “B” is a copy of a corporate

profile report for 249.

4. 224 owns and operates two gas stations with convenience stores on properties owned by
224, one being an Ultramar branded station, located at 9279 Hwy. 11, Cumberland Beach, Ontario
(“Cumberland”) and the other an Esso branded station at 8824 Hwy. 17 E., Warren, Ontario
(“Warren”). 224 owns the properties on which the gas stations are operated, purchasing the

Warren property in 2010 and the Cumberland property in 2015.

5. 249 owns and operates one Esso branded gas station on property owned by 249 at 2260
Hwy. 7 E., Pickering, Ontario (“Pickering”). Likewise, 249 owns the Pickering property, having

purchased same in 2016.

6. The Bank became a lender to 224 and 249 in 2019 when the Kapilans were seeking
consolidated financing to take out certain private financing and operating capital for each of the

gas stations.
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7. The Bank has advanced mortgage and operating loans to 224 and 249 secured by mortgages
against the properties described above and general security agreements. These loans are in default.
224 is currently indebted to the Bank in a total amount of approximately $4.2 million. 249 is

currently indebted to the Bank in a total amount of approximately $2.35 million.

8. Responsibility for the oversight and management of the credit facilities of 224 and 249 was
transferred to SAMU in January 2022 because of concerns regarding the financial performance of
224 and 249, covenant breaches and excesses on operating loans. Since then, the Bank has worked
with the Companies under a standstill agreement and a forbearance agreement (both of which are
in default). Expected sales of the properties/businesses have not materialized and one of the gas

stations has now been closed for an extended period of time.

9. The Bank has made demand on both 224 and 249 and any forbearance has expired as a
result of the Companies’ failure to meet forbearance terms. Despite demand, the Companies
appear to be unable or unwilling to repay their respective indebtedness. As a result, the Bank seeks
the appointment of a receiver to take control of the gas stations and properties and to sell same,

either as going concerns or otherwise.

224 Loan Facilities and Security

10. By letter of agreement from the Bank to 224 dated October 1, 2019 and restated by
agreement dated November 10, 2020, copies of which are attached hereto respectively as Exhibits

“C” and “D”, the Bank advanced to 224 the following loan facilities:

@) demand loans totaling $2,050,000 in connection with Cumberland,

consisting of:
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(d)

(€)

(f)
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(i) a demand loan in the original amount of $1,900,000 to pay out

existing financing on the Cumberland property; and

(i) a demand loan in the original amount of $150,000 to be applied to
renovations to the Cumberland gas station;

A true copy of the promissory note for these loans is attached hereto as
Exhibit “E”;

a demand overdraft loan in a maximum amount of $200,000 for working
capital for Cumberland. A true copy of the loan agreement for this loan is
attached hereto as Exhibit “F”;

demand loans totaling $2,150,000 in connection with Warren, consisting of:

(i) a demand loan in the original amount of $2,000,000 to pay out
existing financing on the Warren property; and

(i) a demand loan in the original amount of $150,000 to be applied to

renovations to the Warren gas station;

A true copy of the promissory note for these loans is attached hereto as
Exhibit “G”;

a demand overdraft loan in a maximum amount of $200,000 for working
capital for Warren. A true copy of the loan agreement for this loan is
attached hereto as Exhibit “H”;

a demand loan in the amount of $100,000 to partially term out the operating

loans; and

a corporate MasterCard authorized in the amount of $50,000.
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11.  The indebtedness of 224 to the Bank referenced above is secured, in part, by:

@ a general security agreement from 224 to BMO dated November 12, 2019
registered in accordance with the provisions of the PPSA (the “224 GSA”).
A true copy of the 224 GSA is attached hereto as Exhibit “I””. A true copy
of a PPSA certificate showing the registration of the GSA is attached hereto
as Exhibit “J”. The Bank is the only party with a registered security

interest against 224;

(b) a mortgage of the Cumberland property from 224 to the Bank registered as
Instrument No. SC1641015 on November 18, 2019 in the principal amount
of $2,920,000 and due on demand (the “Cumberland Mortgage”). A true
copy of the Cumberland Mortgage is attached hereto as Exhibit “K”. A
true copy of the parcel register for the Cumberland property is attached
hereto as Exhibit “L”. As the register shows, there are no encumbrances
registered against the Cumberland property other than the Cumberland

Mortgage; and

(©) a mortgage of the Warren property from 224 to the Bank registered as
Instrument No. SD387127 on November 18, 2019 in the principal amount
of $3,100,000 and due on demand (the “Warren Mortgage”). A true copy
of the Warren Mortgage is attached hereto as Exhibit “M”. A true copy of
the parcel register for the Warren property is attached hereto as Exhibit
“N”. As the register shows, there are no encumbrances registered against

the Warren property other than the Warren Mortgage.

12.  The indebtedness of 224 is further secured by a personal guarantee from Kalyani Kapilan

and Rasakone Kapilan.

13. In addition to the facilities noted above, the Bank advanced to 224 a Canada Emergency
Business Account (“CEBA”) loan in the amount of $60,000.
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249 Loan Facilities and Security

14.

is attached hereto as Exhibit “O”, the Bank advanced to 249 of the following loan facilities:

15.
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By letter of agreement from the Bank to 249 dated October 1, 2019, a true copy of which

(@)

(b)

(©)

demand loans totaling $2,425,000 in connection with Pickering, consisting
of:

(i) a demand loan in the original amount of $2,300,000 to pay out
existing financing for the Pickering property; and

(i) a demand loan in the original amount of $125,000 to be applied to

renovations to the Pickering gas station;

A true copy of the promissory note for these loans is attached hereto as
Exhibit “P”;

a demand overdraft loan in a maximum amount of $110,000 for working
capital for Pickering. A true copy of the loan agreement for this loan is
attached hereto as Exhibit “Q’;

a corporate MasterCard authorized in the amount of $30,000.

The indebtedness of 249 to the Bank referenced above is secured, in part, by:

(@)

a general security agreement from 249 to BMO dated November 12, 2019
registered in accordance with the provisions of the PPSA (the “249 GSA”).
A true copy of the 249 GSA is attached hereto as Exhibit “R”. A true copy
of a PPSA certificate showing the registration of the 249 GSA is attached
hereto as Exhibit “S”. There is one prior registration to the Bank to BMW

Canada Inc. relating to a registration against a passenger vehicle; and
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(b) a mortgage of the Pickering property from 249 to the Bank registered as
Instrument No. DR1847644 on November 18, 2019 in the principal amount
of $3,780,000 and due on demand (the “249 Pickering Mortgage”). A true
copy of the 249 Pickering Mortgage is attached hereto as Exhibit “T”. A
true copy of the parcel register for the Pickering property is attached hereto
as Exhibit “U”. As the register shows, there are no encumbrances

registered against the Pickering property other than the Pickering Mortgage.

16.  The indebtedness of 249 is further secured by a personal guarantee from Kalyani Kapilan

and Rasakone Kapilan.

17. In addition to the facilities noted above, the Bank also advanced to 249 a CEBA loan in the

amount of $60,000.

Right to Appointment of a Receiver

18.  Among other remedies, enforcement of BMO’s rights under the 224 GSA and the 249 GSA
include the right to appoint a receiver and to apply to the Court for the appointment of a receiver

(paragraph 10). Default includes breach of any obligation to BMO.

19.  Among other remedies, enforcement of the Bank’s rights under the Cumberland Mortgage,
the Warren Mortgage and the Pickering Mortgage include the right to appoint a receiver and to

apply to the Court for the appointment of a receiver.

Bank’s Concerns and Transfer to SAMU

20.  SAMU is responsible for the management and administration of credit facilities and

accounts having a higher than acceptable level of risk. Responsibility for the oversight and
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administration of the 224 and 249 accounts and credit facilities was transferred to SAMU in
January 2022 because of, among other reasons, (i) poor financial performance, (ii) breach of the
Companies’ debt service ratio covenants, and (iii) numerous excesses and NSFs on the Companies’

operating overdraft facilities.

21.  Aswell atax certificate for the Pickering property as at July 12, 2022 showed that property
tax arrears were outstanding in the total amount of $47,701.96, $18,535.58 of which dated to 2021.
A true copy of the tax certificate for the Pickering property obtained in July 2022 is attached hereto

as Exhibit “V”’.

22.  The Kapilans advised the Bank that their intention was to sell the Cumberland and Warren
properties/businesses to ease their financial difficulties and allow them to concentrate on
Pickering. They advised the Bank that as of January 2022 they had a signed agreement of purchase
and sale in place for the Cumberland property but an offer for the Warren property had fallen
through. No agreement of purchase and sale for the Cumberland property was provided to the

Bank.

Standstill Agreement

23.  The Bank was prepared to allow some time for the Kapilans to close sales of the properties
but as 2022 progressed they appeared no closer to completing any sale and the Bank made it clear
that it required repayment of the 224/249 indebtedness. The Kapilans requested additional time
and in consideration of same the Bank agreed to enter into a standstill agreement dated September

15, 2022. The terms of this agreement included the following:
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(€)

()

(9)
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224 confirmed total indebtedness to the Bank of $4,279,947.29 as of
September 13, 2022;

249 confirmed total indebtedness to the Bank of $2,429,687.93 as of
September 13, 2022;

224 confirmed loan arears totaling $43,023.24 and agreed to repay same by
September 30, 2022;

the Companies agreed to continue to make all monthly loan payments of
principal and interest in respect of all loans;

224 advised the Bank that it had entered into an oral agreement to sell the
Cumberland and Warren properties with the understanding that an
agreement of purchase and sale would be executed by mid-September 2022
with a closing date no later than December 31, 2022. 224 agreed that if it
did not enter into an agreement of purchase and sale by September 30, 2022,
it would forthwith take the necessary steps to sell or refinance the
Cumberland and Warren properties and provide to the Bank on or before
December 15, 2022 copies of firm and binding financing commitments
and/or agreements of purchase and sale in amounts sufficient to repay its
indebtedness by January 31, 2023;

249 agreed that it would forthwith take the necessary steps to sell or
refinance the Pickering property and provide to the Bank on or before
December 15, 2022, a copy of a firm and binding financing commitment
and/or agreement of purchase and sale in an amount sufficient to repay its
indebtedness by January 31, 2023,

249 agreed that on or before September 30, 2022, all tax arrears on the
Pickering property would be brought current and it would provide proof of

payment to the Bank;
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(h) The Bank would forbear from making demand and enforcing its security
until the earlier of January 31, 2023 or default by 224 or 249 of the terms of
the standstill agreement.

A true copy of the standstill agreement is attached hereto as Exhibit “W”.

24. The Companies were in breach of the standstill agreement almost from the date it went into
effect. While funds were provided to bring the 224 and 249 loans up to date to September 1, 2022,
the payments on the 224 loans due October 1 and after were not made in full. The tax arrears on
the Pickering property were not paid. Attached hereto as Exhibit “X” is a true copy of a tax
certificate for the Pickering property as at March 1, 2023 showing that total arrears have risen to
$66,216.60. We were not provided with signed (or even draft) agreements of purchase and sale
for any of the properties at any time, let alone by September 30, 2022 as required, nor were we

provided with financing commitments to pay the Bank out.

Demand

25.  As aresult of these defaults, the Bank, by its lawyers, made demand on 224 and 249 and
delivered notices of the Bank’s intention to enforce its security under the Bankruptcy and

Insolvency Act by letters dated November 15, 2022 as follows:

@ on 224 for the amounts then outstanding to the Bank in the total amount of
$4,225,256.84. A true copy of the demand and notice of the Bank’s
intention to exercise its security in accordance with the Bankruptcy and

Insolvency Act are attached hereto as Exhibit “Y”’;

(b) on 249 for the amounts then outstanding to the Bank in the total amount of
$2,390,162.74. A true copy of the demand and notice of the Bank’s

DOC#10561238v3
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intention to exercise its security in accordance with the Bankruptcy and

Insolvency Act are attached hereto as Exhibit “Z”.

Forbearance Agreement

26. Following issuance of these demands, the Kapilans requested additional time to sell or
refinance the properties. The Bank agreed to enter into a forbearance agreement dated December

6, 2022, which terms included the following:

@) the Companies did not dispute their indebtedness to the Bank;

(b) on or before December 31, 2022, all existing loan payment arrears for
principal and interest would be brought current and thereafter the
Companies would continue to make all monthly loan payments of principal

and interest in respect of all loans in a timely manner;

(c) the Companies would provide to the Bank by the 20th day of each month
all in-house financial documentation for the immediately preceding month
including accounts receivable, accounts payable, statements of prior claims

and deemed trusts;

(d) on or before December 31, 2022, the Companies would provide to the Bank;

(i) their accountant prepared year-end financial statements for 2021;

(i) their corporate income tax returns and Canada Revenue Agency

Notices of Assessment for 2021;
(iii)  their 2021 and 2022 fuel volume reports;

(iv)  updated appraisals for the Cumberland property, the Warren
property and the Picking property;

DOC#10561238v3
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(e) The Companies would forthwith take the necessary steps to sell or refinance
the Cumberland property, the Warren property and the Pickering property
in amounts sufficient to repay the 224 and the 229 indebtedness on or before
January 31, 2023 and would provide to the Bank bi-weekly email updates
in respect of their progress in arranging for a sale and/or refinancing of their
assets. Updates were to include copies of any agreements of purchase and
sale, term sheets, commitment letters, letters of intent, and any other

relevant documentation.

A true copy of the forbearance agreement is attached hereto as Exhibit “AA”.

217, Pursuant to the forbearance agreement, 224 and 249 also agreed as follows:

“We agree and consent to the making of bankruptcy orders and appointments of a
receiver and manager of the assets, property and undertaking of the [Companies]
and agree to forthwith execute and deliver to the Bank written consents in the form
annexed hereto as Schedule “A” which consents are to be held by the Bank’s
solicitors in escrow until the occurrence of an Event of Default.”

28. The executed consents to the appointment of a receiver are included with the forbearance

agreement at Exhibit “AA”.

29.  Again, the companies were in breach of the forbearance agreement almost immediately.
They did not bring their indebtedness to the Bank current by December 31, 2022, did not provide
the 2021 financial information promised, did not provide in-house financial documentation by
December 20, 2022, did not provide updated appraisals, and did not provide bi-weekly updates on

efforts to sell the properties.

30. I was able to reach Kalyani Kapilan by telephone on January 6, 2023. She advised me at

that time that Cumberland was “sold” but had no information on the price or closing date and
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paperwork was to be provided the next week. Concerningly, she told me that Cumberland had
been closed for the previous two months because the buyer wanted renovations done. As a result,

there have been no sales at Cumberland apparently since early November 2022.

31. Kalyani Kapilan also told me that there is a party interested in Warren who was working
on financing and that a commitment letter to finance a payout of Pickering was expected, also the

next week. Again, we received nothing.

32.  OnJanuary 26, 2022 | received from Kalyani a signed agreement of purchase and sale for
Cumberland dated January 23, 2023 with a completion date of April 29, 2023. That agreement

was conditional on a number of matters.

Forbearance Extension

33.  The forbearance period ended January 31, 2023 and the Companies did not sell or refinance
the Cumberland property, the Warren property or the Pickering property. The Bank was requested
to extend the forbearance to May 1, 2023. The Bank was prepared to do so on terms that included

the following:

@ again, the Companies did not dispute their indebtedness to the Bank;

(b) on or before March 15, 2023, 224 would pay to the Bank the sum of
$15,000.00 to be applied in reduction of the loan arrears on its various non

revolving demand loans;

(©) on or before March 31, 2023, 224 would pay to the Bank the balance of the

loan arrears on its various non revolving demand loans;
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the Companies would continue to make all principal and interest payments

monthly in accordance with existing arrangements;

the Companies would execute cross-covering guarantees in favour of the
Bank for the full amount of the other’s indebtedness with each to be
supported by existing security (being the GSA’s and mortgages described

above);

224 would provide updates to the Bank with respect to its progress in
completing the sale of Cumberland Property and immediately advise the
Bank if the agreement of purchase and sale for Cumberland dated January
23, 2023 is terminated;

the Companies would forthwith list the Warren property and the Pickering
property for sale with a listing broker approved by the Bank and authorize
and direct the listing broker to communicate with the Bank and keep the
Bank fully updated with respect to all matters concerning the listings
including prospective purchasers and copies of offers received. If the
Agreement of Purchase and Sale for the Cumberland Property was

terminated, 224 would forthwith list the Cumberland Property for sale;

the Companies would provide to the Bank as soon as it becomes available
all financial information including accountant prepared financial statements
for the 2021 and 2022 fiscal years in respect of each of the properties and

businesses; and

the Companies would repay their indebtedness to the Bank on the earlier of

completion of any sales of the businesses and land or May 1, 2023.

A true copy of the forbearance extension agreement is attached hereto as Exhibit “BB”.
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34. 224 and 249 did execute and provide to the Bank cross-covering guarantees, true copies of
which are attached hereto as Exhibits “CC” and “DD”. However, they again breached the
forbearance conditions by failing to make the payments described above, in particular payment of
all indebtedness by May 1, 2023, or to provide the financial information agreed to. As well, no
information was provided with respect to listing for sale the Warren Property and the Pickering

Property.

35. In addition, the Bank’s lawyers were provided with a further conditional agreement of
purchase and sale for the Cumberland Property with a closing date of February 24, 2023, by which
we understood the January 23, 2023 agreement of purchase and sale to have been terminated.
There was no such closing, and the Bank has been provided with no further information regarding

listing or sale of that property.

BMO’s Request for the Appointment of a Receiver

36.  The loan facilities to 224 and 249 are in default. The Bank has made demand and the
Companies are either unable or unwilling to repay the balance of their indebtedness. The

Companies have been unable to sell any of the properties/businesses.

37.  The Bank seeks the appointment of a receiver to protect its security and to assess the best
course of action for the Companies’ businesses going forward, either through continued operation
of Warren and Pickering, during a sales process or discontinuance of the business and sale of the
Companies’ assets. A receiver will be in a position to determine whether a going concern sale of
the businesses, including the properties and the assets secured by the mortgages and GSAs, is

viable and in the interests of interested parties.
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38. As the properties are operated as gas stations, there are safety and environmental issues
that must be addressed. A receiver can investigate and report to the court regarding any potential

environmental or other concerns with the properties.

39. A receiver will be able to assess the viability of the businesses and, if operations are to
continue, will ensure that such is done safely and in accordance with applicable laws and
regulations. If operations are to discontinue, a receiver will ensure that such is likewise done in

accordance with applicable laws and regulations.

40. A receiver will also be able to deal with the gas suppliers, in particular any potential transfer

of rights should there ultimately be a sale of the businesses.

SWORN BEFORE ME VIA
VIDEOCONFERENCE, the affiant being
located in the City of Toronto, and

the Commissioner being located in the City %’”W

of Toronto, in the Province of Ontario p VS
on / ,2023 Visana Wong _/
Ch er Staples

A Commissioner, etc.
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Transaction Number: APP-205419773626
Report Generated on April 18, 2022, 12:30

Ministry of Government and

Ontario @ Conaumer Services

Profile Report

2243080 ONTARIO INC. as of April 18, 2022

Act Business Corporations Act

Type Ontario Business Corporation

Name 2243080 ONTARIO INC.

Ontario Corporation Number (OCN) 2243080

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation May 07, 2010

Registered or Head Office Address 58 Greyleaf Dr, Stouffville, Ontario, Canada, L4A 1S8

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-205419773626
Report Generated on April 18, 2022, 12:30

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 12

Name Kalyani KAPILAN

Address for Service 58 Grayleaf Drive, Stouffville, Ontario, Canada, L4A 1S8
Resident Canadian Yes

Date Began May 07, 2010

Name Rasakone KAPILAN

Address for Service 58 Grayleaf Drive, Stouffville, Ontario, Canada, L4A 1S8
Resident Canadian Yes

Date Began May 07, 2010

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 2 of 7



Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
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Transaction Number: APP-205419773626
Report Generated on April 18, 2022, 12:30

Kalyani KAPILAN

Secretary

58 Grayleaf Drive, Stouffville, Ontario, Canada, L4A 1S8
May 07, 2010

Rasakone KAPILAN

President

58 Grayleaf Drive, Stouffville, Ontario, Canada, L4A 1S8
May 07, 2010

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-205419773626
Report Generated on April 18, 2022, 12:30

Corporate Name History
Name 2243080 ONTARIO INC.

Effective Date May 07, 2010

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-205419773626
Report Generated on April 18, 2022, 12:30

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
Name

Business Identification Number (BIN)
Status

Registration Date

Expired Date

Name

Business Identification Number (BIN)
Status

Registration Date

Expired Date

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

ULTRAMAR
250720356
Inactive - Expired
July 17,2015
July 16, 2020

WARREN ESSO
200886786
Inactive - Expired
August 18, 2010
August 16, 2020

50

Transaction Number: APP-205419773626
Report Generated on April 18, 2022, 12:30

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-205419773626
Report Generated on April 18, 2022, 12:30

Document List
Filing Name Effective Date

Annual Return - 2019 September 20, 2020
PAF: RASAKONE KAPILAN - DIRECTOR

Annual Return - 2018 October 20, 2019
PAF: RASAKONE KAPILAN - DIRECTOR

CIA - Notice of Change October 06, 2017
PAF: RASAKONE KAPILAN - DIRECTOR

Annual Return - 2014 July 04, 2015
PAF: KAPILAN KALYANI - DIRECTOR

Annual Return - 2013 November 29, 2014
PAF: KAPILAN KALYANI - DIRECTOR

BCA - Articles of Incorporation May 07, 2010

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Ontario @

Profile Report

2496287 ONTARIO INC. as of April 18, 2022

Act

Type

Name

Ontario Corporation Number (OCN)
Governing Jurisdiction

Status

Date of Incorporation

Registered or Head Office Address

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

Transaction Number: APP-580729878703
Report Generated on April 18, 2022, 12:30

Ministry of Government and
Consumer Services

Business Corporations Act

Ontario Business Corporation

2496287 ONTARIO INC.

2496287

Canada - Ontario

Active

December 15, 2015

58 Grayleaf Dr, Stouffville, Ontario, Canada, L4A 1S8

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-580729878703
Report Generated on April 18, 2022, 12:30

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name Kalyani KAPILAN

Address for Service 58 Grayleaf Drive, Stouffville, Ontario, Canada, L4A 1S8
Resident Canadian Yes

Date Began December 15, 2015

Name Rasakone KAPILAN

Address for Service 58 Grayleaf Drive, Stouffville, Ontario, Canada, L4A 1S8
Resident Canadian Yes

Date Began December 15, 2015

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
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Transaction Number: APP-580729878703
Report Generated on April 18, 2022, 12:30

Kalyani KAPILAN

Secretary

58 Grayleaf Drive, Stouffville, Ontario, Canada, L4A 1S8
December 15, 2015

Rasakone KAPILAN

President

58 Grayleaf Drive, Stouffville, Ontario, Canada, L4A 1S8
December 15, 2015

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-580729878703
Report Generated on April 18, 2022, 12:30

Corporate Name History
Name 2496287 ONTARIO INC.

Effective Date December 15, 2015

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-580729878703
Report Generated on April 18, 2022, 12:30

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
Name

Business Identification Number (BIN)
Status

Registration Date

Expired Date

HIGHWAY 7 ESSO
260711155
Inactive - Expired
July 11, 2016

July 10, 2021

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

Transaction Number: APP-580729878703
Report Generated on April 18, 2022, 12:30

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-580729878703
Report Generated on April 18, 2022, 12:30

Document List
Filing Name Effective Date

Annual Return - 2019 September 20, 2020
PAF: KAPILAN RASAKONE - DIRECTOR

Annual Return - 2018 October 20, 2019
PAF: RASAKONE KAPILAN - DIRECTOR

Annual Return - 2017 September 29, 2019
PAF: RASAKONE KAPILAN - DIRECTOR

Annual Return - 2016 October 14, 2018
PAF: RASAKONE KAPILAN - DIRECTOR

Annual Return - 2015 August 19, 2018
PAF: RASAKONE KAPILAN - DIRECTOR

CIA - Notice of Change October 12, 2017
PAF: RASAKONE KAPILAN - DIRECTOR

BCA - Articles of Incorporation December 15, 2015

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 7 of 7



A Commissiong

aking of affidavits, etc.

60



61

BMO Bank ol Monireal

6605 Hurontario Street Suite 200
Mississauga, Ontario LST 0A4

Tel No: 805 670 2413

Fax No: 805 670 3973

Email: Balwinder Jandu@bmo.com

October 1, 2019

2243080 Ontario Inc
58 Grayleaf Drive
Stouffville, Ontario L4A 158

‘Attention:Kalyani Kapilan

LETTER OF AGREEMENT

Bank of Montreal ("BMO”) is pleased to advise that it has authorized the following [new ] credit Facilities
for 2243080 ONTARIO INC (each, a "Facility” and collectively, the "Facilities”™) on the terms and

conditions outlined in this Letter of Agreement. The Schedules listed below and attached form part of this
Letter of Agreement.

Notwithstanding any other provision of this Letter of Agreement or in any applicable agreements, any
Advance under any Facility hereunder will be made at BMO's sole discretion. Any unutilized portion of
any Facility hereunder may be cancelied by BMO at any time without prior notice.

Borrower(s): 2243080 ONTARIO INC
(the “Borrower”)
Guarantor(s): Kalyani Kapilan; Rasakone Kapilan
{the “Guarantor{s})”) '
Total Facility Limit: The total approved amount of all facilities shall not exceed $4,750,000.00 at
any time.
Facility # 1
Facility Authorization: $2,050,000.00 CAD
Type of Loan: Demand Loan Non Revolving (DLNR}) or Fixed Rate Term Loan (FRTL)
Purpose: To refinance Orillia Ultramar and payout private financing.
Draw Conditions; $2,050M authorization allocated as follows:

1) $1,900,000 towards payout of private lender. Availabie in one draw as
FRTL / DLNR. Solicitor to control payout.

LF984 Dec 2018 Page 2 of 15



Maximum Amortization:

Demand Loan
Non
Revolving

Fixed Rate
Term Loan

LF884 Dec 2018

2) $150,000 towards renovations of gas station available in DLNR only
with max three draws and minimum $50,000 per draw. Prior to initial draw
for renovations confirmation of permit for liquor store and pre-tax cost
invoices required.

240 months

Interest Rate: Prime Rate plus 2.00%. Interest is calculated monthly in
arrears, and payable monthly. The Prime Rate in effect as of September
30, 2019 is 3.95%.

Repayment Terms: Repayable on demand, provided that until dermpand is
made by BMO with equal monthly principal payments and monthly
interest, to be collected separately on the last day of each month. The
amount of the payments will be determined based on the Loan amount,
amortization and the interest rate in effect at the time of the Advance:, as
applicable.

Prepayments of principal in whole or in part are permitted, without
penalty.

Interest Rate: To be determined at time of Advance. By way of reference
only, the rate in effect as of October 1, 2019 for a 5 year term is 4.85% (
menthly payment approx. $13,359.80); 2 year rate is 4.75% (monthly
payment approx. $13,247.58) per annum per annum; and the rate is valid
for 14 days, and thereafter subject to change at BMO's sole discretion
from time to time.

Notwithstanding the foregoing and unless otherwise prohibited by law, if
the Loan is not paid in full with interest at the Maturity Date, the Loan
shall bear interest at a rate per annum equal to the sum of 3% plus the
Prime Rate, determined and accrued daily and compounded monthly, not
in advance, on the outstanding balance, from the Maturity Date and both
before and after demand and both before and after judgment until actual
payment in full.

Repayment Terms: Blended monthly payments comprising principal and
interest to be paid menthly in arrears, on the last day of each month The
amount of the payment will be determined based on the Loan amount,
term, amortization and the interest rate in effect at the time of the
Advance.

The balance of the Loan then outstanding, together with all accrued and

unpaid interest, shall be due and payable at the end of the term of the
Loan.

Prepayment Terms: Prepayments of principal in whole or in part ars not
permitted, without penalty.
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Maximum Term: 5 years

Maturity Date: The last day of the month determined based on the term
selected and the date of advance.

The aggregate of all outstanding Advances under this Facility shall at no time exceed the Facility
Authorization for this Facility.

Each Loan under this Facility shall be a.separate Loan, shall be non-revolving and shall be permanently
reduced by any repayments or payments by the Borrower.

At the request of the Borrower, the rate may be fixed up to 45 days before the Advance is made. If
requested, the Borrower shall pay a refundable rate reservation fee of 1% of the principat amount of the
Advance, which fee will be refunded to the Borrower on the day the Advance is made. In the event that the
Advance is cancelled by the Borrower, such fee will not be refunded fo the Berrower.

The Borrower shall give to BMO 5 Business Days notice with respect te any request for a Loan under this
Facility. ‘ : A

Facility # 2

Facility Authorization: -~ $2,150,000.00 CAD

Type of Loan: Demand Loan Non Revolving or Fixed Rate Termt Loan -

Purpose: To refinance Warren Esso and payout private financing

Draw Conditions: $2,150M authorization allocated as follows:
1) $2,000,000 towards payout of private lender. Available in one draw as
FRTL / DLNR. :
2) $150,000 towards renovations of gas station. Available in DLNR only
with max three draws and minimum $50,000 per draw. Pyior to initial draw
far renovations: confirmation of permit for liquor store and pre-tax cost
invoices. ‘

Maximum Amortization: 180 months

Demand Loan Interest Rate: Prime Rate plus 2.00%. Interest is calculated monthly in

Non arrears and payable monthly. The Prime Rate in effect as of September

Revolving 20, 2019 is 3.95%.

Repayment Terms: Repayable on demand, provided that until demand is
made by BMO with equal monthly principal payments and monthiy
interest, to be collected separately on the last day of each month. The
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amount of the payments will be determined based on the Loan amount,
amortization and the interest rate in effect at the time of the Advance, as
applicable.

Prepayments of principal in whole or in part are permitted, without penaity

interest Rate: To be determined at time of Advance. By way of reference
only, the rate in effect as of October 1, 2018 for a 5 year term is 4.85 %(
monthly payment approx. $16,834.54); 2 vear rate is 4.75%{monthiy
payment approx. $16,723.39) per annum; and the rate is valid for 14
days, and thereafter subject to change at BMQ's sole discretion from time
to time.

Notwithstanding the foregoing and untess otherwise prohibited by law, if
the Loan is not paid in full with interest at the Maturity Date, the Loan
shall bear interest at a rate per annum equal to the sum of 3% plus the
Prime Rate, determined and accrued daily and compounded monthly, not
in advance, on the outstanding balance, from the Maturity Date and both
before and after demand and both before and after judgment until ctual.
payment in full.

Repayment Terms: Blended monthly payments comprising principal and
interest to be paid monthly in arrears, on the fast day of each month The
amount of the payment will be determined based on the Loan amount,
ferm, amortization and the interest rate m effect at the time of the
Advance.

The balance of the Loan then outstanding, together with all accrued and
unpaid interest, shall be due and payable at the end of the term of the

Loan.

Prepayment Terms: Prepayments of principal in whole or in part are not
permitted, without penalty.

Maximum Term: § years

Maturity Date: The last day of the month determined based on the term
selecied and the date of advance.

The aggregate of all outstanding Advances under this Facility shall at no time exceed the Fagility

Authorization for this Facility‘

-

Each Loan under this Facllity shall be a separate Loan, shall be non- revolvmg and shali be permanently
reduced by any repayments or payments by the Borrower.
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At the request of the Borrower, the rate may be fixed up to 45 days before the Advance is made. if
requested, the Borrower shall pay a refundable rate reservation fee of 1% of the principal amount of the
Advance, which fee will be refunded to the Borrower on the day the Advance is made. In the event that the
Advance is cancelled by the Borrower, such fee will not be refunded to the Borrower.

The Borrower shail give to BMO 5 Business Days notice with respect to any request for a Loan under this
Facility.

Facility # 3

Facility Authorization: $200,000.00 CAD

Type of Loan: Operating Demand Loan

Purpose: Working capitai requirements for Orillia Ultramar

Interest Rate: Prime Rate plus 1.75%. Interest is calculated monthly in arrears, and
payable monthly on the last day of each month. The Prime Rate in
effect as of September 30, 2019 is 3.95%.

Repayments: Repayable on demand

Facility Fee: $140.00 per month. This is the fee for the loan and does not include
other account fees. Refer to our Better Banking Guide for other
applicable fees.

Other Costs: BMO is not obliged to permit the Advances under this Facility to exceed
the Facility Authorization.
In the event the Advances under this Facility exceeds the Facility
Authorization, the excess will bear interest at the Overdraft Rate, which
is currently 21% per annum. BMO shall also be entitled to charge the
Borrower a fee of 1% calculated on the amount of excess over the
Facility Authorization or $100, whichever is greater and a $5 overdraft
handling charge per item that creates or increases the excess.

Facility # 4

Facility Authorization: $200,000.00 CAD

Type of Loan: Operating Demand Loan

Purpose: Working capital requirements for Warren Esso
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Interest Rate:

Repayments:

Facility Fee:

Other Costs:

Facility # 5

Facility Authorization:
Type of Loan:
Purpose:
Repayments:
Maximum Term:

Drawdown Conditions:

Commissions and Fees:

Terms and Conditions:

Facility #6

Facility Authorization:

LF984 Dec 2018
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Prime Rate plus 1.75%. Interest is calculated monthly in arrears, and
payable monthly on the last day of each month. The Prime Rate in effect
as of September 30, 2019 is 3.95%. '
Repayable on demand

$140.00 per month. This is the fee for the loan and does not include
other account fees. Refer to our Betier Banking Guide for other
applicable fees.

BMOQ is not obliged to permit the Advances under this Facility to exceed
the Facility Authorization,

In the event the Advances under this Facility exceeds the Facility
Authorization, the excess will bear interest at the Overdraft Rate, which is
currently 21% per annum. BMO shall also be entitled to charge the
Borrower a fee of 1% calculated on the amount of excess over the

Facility Authorization or $100, whichever is greater and a $5 overdraft
handling charge per item that creates or increases the excess.

$50,000.00 CAD

Letter of Credit

As per Fuel Supplier requirements for Orillia Ultramar

To be reduced andfor cancelled in normal course.

12 months from the date of issue. Renewals as required.

The Borrower may request the issuance of Letters of Credit, in & form
reasonably acceptable to BMO, at any time and from time to time.
Each Letter of Credit shall expire at or prior to the close of business
on the date that is one year after the date of the issuance of such
Letter of Credit.

Based on specifics of request and Trade Finance client fee schedule.

Per Indemnity Agreement

$50,G00.00 CAD
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Type of Loan:
Purpose: |
Repayments:
Maximum Term:

Drawdown Conditions:

Commissions and Fees:

Terms and Conditions:

Facility # 7

Facility Authorization:
Type of Loan:
Purpose:

Interest Rate:
Repayments:

Facility Fee:
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Letier of Credit

As per Fuel Supplier requirements for Warren Esso

To be reduced and/or cancelled in normal course.

12 months from the date of issue. Renewals as required.

The Borrower may request the issuance of Letters of Credit, in a form
reasonably acceptable to BMO, at any time and from time to time. Each
Letter of Credit shall expire at or prior to the close of business on the
date that is one year after the date of the issuance of such Letter of
Credit. :

Based on specifics of request and Trade Finance client fee schedule,

Per Indemnity Agreement

$50,000.00 CAD
Corporate MasterCard*®
QOperating Financing

As determined by Corporate MasterCard Agreement,

As determined by Corporate MasterCard Agreement.

- As determined by Corporate MasterCard Agreement.

A®* MasterCard is a registered trademark of MasterCard International Incorporated. Used under license.

Conditions Precedent fo Advances:

BMO will not be required to make any advance to the Borrower unless and until each of the conditions set
out below and in Schedule C has been completed to BMQ's satisfaction

1. Completion of all loan and account documents and all Security as ouilined below.

2. Compliance with all covenants, representations and warranties in all loan documents and Security.

3. Receipt of all information necessary for BMO to comply with all legal and internal requirements in
respect of money laundering and proceeds of crime legisiation, and "know your customer” requirements.

4. Satisfactory review by BMO of insurance policies issued to the Borrower and each Guarantor, if any,
and compliance with any changes required to satisfy BMO's insurance requiremenis. '

5. Confirmation of no material adverse change to the Borrower and the Guarantor and their respective
property and assets since the latest financial statements provided to BMO.

6. Confirmation that no default or breach under this Letter of Agreement, any of the loan documenits or the

Security has occurred.

LFS84 Dec 2018
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7. All documents to be prepared by BMO appointed solicitor, all funds to be released through trust account
of BMO iawyer, lawyer to confirm zoning, Ontario fire code compliance, sharehoider agreement (if
applicable}, TSSA certification, BMO has first and valid and enforceable charge on property to be ¢
mortgaged with no secend charge from any other party & discharge of existing private lender charges
and assignment of rents.

8. Receipt of satisfactory appraisal of the L.ands from an appraiser or agrologist satisfactory to BMO
confirming a minimum market value of $2,920,000 for Oritlia Ultramar and $3,100,000 for Warren Esso,
together with a letter by the appraiser or agroiogist addressed to BMO confirming that BMO may rely on
the appraisal for financing purposes. (Held)

9. Phase !l Environmental reports for both Orillia Ultramar and Warren Esso satlsfactory to the bank (Held).

10. Reliance letters for both Phase il reports (Warren and Orillia)

11. Receipt of satisfactory Environmental Review, Compliance Certificate and Indemnity for Mortgaged
Property executed by the Borrower in favour of BMO. (8279 Highway 11, Severn)

12. Receipt of satisfactory Environmental Review, Compliance Certificate and [ndemnity for Mortgaged
Property executed by the Borrower in favour of BMO. (8824 Highway 17 East, Markstay-Warren)

13. TSSA confirmation of double-walied fibreglass USTs installation date at the Or:iita location (fo be
confirmed as no older than 2011)

14. Confirmation that Rasakone Kapilan's personal taxes are fuily paid and UTD

16. Corporate Tax Return and Nctice of Assessment with confirmation of no taxes owing for 2243080 '
Ontario [nc.

16. Satisfactory BIU report on the ownership group to be completed prior to funding (Held).

17. Confirmation that property taxes are up to date for Warren and Orillia,

18. Satisfactory review (site visit} of the Lands, and the condition of the improvements thereon.

Security:

Each of the following documents, instruments, agreements and other assurances (collectively, the
“Security”) shall be delivered to BMO prior to any advance of funds, in form and substance acceptable to
BMO and its solicitors, acting reasonably:

1. Registered first-ranking All Indebtedness Mortgage in the amount of $2,920,000.00 registered over Lt
151-153, 144 P! 723 North Orillig; Pt Lt 145- 150 Pl 723 North Orillia As In RO1305868; Severn with the
mumc;pai address of 9279 Highway 11,, Severn, ON, (the "Mortgaged Property“} with appropriate
enabling resolutions and documentation .

2. Registered first-ranking All Indebtedness Mortgage in the amount of $3,100,000.00 registered over 8824
Highway 17 East Warren Pt Lts 37 & 38 RCP 848 Dunnet Being Part 1 On 5§3R20501, Part 2 On
53R15743 & Pt 1 On 53R12570; S/T $111419; Municipality Of Markstay-Warren

3. Registered General Security Agreement ("GSA")/Moveable Hypothec {"Hypothec™) providing BMO with
a security interest/hypothec over all present and after-acquired personal/movable property of the:
Borrower with a First ranking for Machinery and Equipment, CDN Accounts Receivable,
inventory/\Warehouse Receipts

4. Insurance on a "Fire and Extended Coverage” or "All Risks" basis must be arranged {with satisfactory
evidence thereof delivered to the Bank’s solicitor before advances are made) satisfactory to the Bank for
the full insurable or replacement value of the subject property with loss payable to the Bank of Montreal.
The pclicy is to contain the Standard Mortgage Clause (Business insurance ang Fire insurance
combined coverage minimum $2.56MM & environmental Coverage of no less than $2.5MM with
minimum $1MM per accurrence.) A copy of the policy is to be provided for both Orillia Ultramar and
Warren Esso.

5. Delivery of an [Up to Date or Existing] survey/certificate of location of Mortgaged Property(ies) and all
buildings located on the Mortgaged Property(ies), prepared by a surveyor licensed in the jurisdiction in
which the property{ies} isfare located, which:

- bears the name, address and signature of the surveyor, his official seal and licence number (any, or
both), the date of a survey, and

- includes a Surveyor's Certificate in the form and content required by the jurisdiction(s) in which the
property is located
OR
- Title insurance from Approved Title Insurance Provider in respect of Lt 151-153, 144 21 723 North
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Qrillia; Pt Lt 145- 150 P1 723 North Orillia As In RO1305868; Severn naming BMO as beneficiary

6. Personal Guarantes for Kalyani and Rasakone Kapilin in the amount of $4,750,000.00 with ILA for
Kalyani if deemed necessary by BMO solicitor.

7. Assignment of Rents over 9279 Highway 11,, Severn, ON, to be registered under PPSA .

8. Assignment and receipt of Deposit Instruments in the amount $50,000.00 for Warren Esso.

9. Assignment and receipt of Deposit Instruments in the amount $50,000.00 for Orilliz Ultramar

10. Commercial Loan Insurance o be offered to all guarantors and if declined, assignment of life insurance
to be on file in the amount of $4,750,000

11. Letter of Credit docurnentation along with cash collateral in the amount $50,000.00 for Orilia Uitramar.

12. Letter of Credit decumentation along with cash collateral in the amocunt $50,000.00 for Warren Esso.

13. LF9B - Assignment Postponement and Subordination to be signed by Kalyani and Rasakone Kapilin.

14. Form163209 and Form 163226 - Commercial Card Agreement.

Any other documenis, instruments or agreements as may be required by BMQ, acting reasonably
Covenants:

As long as any Advance remains outstanding under or in connection with this Letter of Agreement, or so
long as this Letter of Agreement remains in effect, the Borrower and any Guarantor will perform and comply
with the covenants set out in Schedule A,

Financial Covenanis:

In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the foi[owmg
financial covenants, based on financial statements of the Borrower ar applicable Guarantor:

[Financial o |-

; n .

Covenant Descriptio ‘ - Requirement Frequency
; (Net Income + Interest + Depreciation +
Debt service Amortization)) CPLTD + Inferest + Non  iGreater Than or P—
‘lcoverage ratio Discretionary Dividends + Repayment of |Equal To 1.25 y
; |Subrogated Shareholder Loans)

Additional Covenants:

In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the fo!!owmg
covenants:

1. The Barrower will not, without BMO's prior wriiten consent, participate in any retrofit project or energy or
water efficiency project affecting the Mortgaged Property which would have the effect of creating a lien,
hypothec or other interest {including, but without limitation, a local improvement charge or similar
interest) in the Mortgaged Property ranking, or potentially ranking, in priority to or pari passy with the
interest of BMO in the Mortgaged Property, whether or not such project is sponsored or endorsed by a
municipal or other government, governmental organization or utility.

Reporting Requirements:

- |1. Accountant prepared, minimum Natice to Reader financial
|statements of the Borrower
Annual .
'i2. Corporate Income Tax Return & Notice of Assessment of the
‘jborrower

il
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13. Municipal tax certificates showing all property taxes paid and 'up to 7
Adate

4. Confirmation of adequate fire and environmental insurance with
BMO as first loss payee

15. Updated Persdnal Net Worth Statement with income and asset:
rconfirmations for all personal guarantors to be provided at the Bank's
frequest.

: 6. Annual Fuel Volume Report

|7. Any other information requested by the Bank

A $50 per month fee will be applied for non compliance with reporting requir-emc"ant:-s-.. The appilcation of this
fee does not waive the default condition.
Prompt notification of management letters, default nétices, Eitigation, and any other material events

Satisfactory evidence that all taxes (mcludmg, without limitation, GST, HST, sales tax, withholdings, e‘rc)
have been paid to date

Representations and Warranties:

The Borrower and each Guaranior, as applicable, makes the representations and warranties set out in
Schedule B. All representations and warranties of the Borrower and any Guarantor, in addition - to any
representation or warranty provided in any document executed in connection with a Facility or any Security,
shalil be true and correct an the date of this Letter of Agreement and on the date of any Advance undera -
Facility.

Noteless Advances:

The Borrower acknowledges that the actual recording of the amount of any advance or repayment thereof
under the Facilities, and interest, fees and other amounts due in connection with the Facilities, in an account
of the Borrower maintained by BMO, shall constitute prima facie evidence of the Borrowers indebtedness
and liability from time to time under the Facilities; provided that the obligation of the Borrower to pay or repay
any indebtedness and Hability in accordance with the terms and conditions of the Facilities set out in this
Letter of Agreement shall not be affected by the failure of BMO to make such recording. The Borrower also
hereby acknowledges being indebted to BMO for principal amounts shown as outstanding from time to time
in BMO's account records, and all accrued and unpaid interest in respect thereto, which principal and
interest the Borrower hereby undertakes to pay to BMO in accordance with the terms and conditions
applicable to the Facilities as set out in this Letier of Agreement.

Fees:

All costs and expense incurred by BMO in connection with this Letier of Agreement and the Facilities
(including without limitation all legal, appraisal and consulting fees),and the enforcement of the Security are
for the account of the Borrower.

A one-time fee (“Fee”) of $23,750 is payable by the Borrower to BMO upon acceptance of this Letter of
Agreement. This fee is deemed to be earned by BMO upon acceptance of this Letter of Agreement, {0
compensate for time, effort and expense incurred by BMO in authorizing these Facilities.

Credit renewal fees will be payable as advised by BMO annually; at the date of this letter such fees are
estimated to be $ 4,750, '

All fees payahie under this Letter of Agreement shall be paid to BMO on the dates due, in immediately
available funds, Fees paid shall not be refundable except in the case of manifest error in the calculation of
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any fee payment.
Banking Services:

The Borrower shall maintain its bank accounts, solely with BMO. Borrower acknowledges that the pricing
{including interest, fees and charges) contained in this Letter of Agreement is contingent on the Borrower
maintaining all of its operating accounts with BMO. In the event the Borrower does not do so, BMC may, at
any time, in its sole discretion and without any requirement o obtain the agreement of, or provide prior
notice fo the Borrower, increase such pricing.

Treasury & Payment Solutions:

BMO will provide Non-Credit and treasury & payment solutions fo the Borrower. A Treasury & Payment
Specialist will contact the Borrower o implement BMG's On-Line Banking for Business platform (OLEB) and
discuss additional treasusy & payment features such as Electronic Funds Transfer (EFT), Wire Payments,
BMO DepositEdge® and Moneris® Payment Processing Solutions. BMO’s objective is to provide a package
of services that are tailored to mest both the current and future needs of the Borrower in a cost efficient
operating environment.

Commercial Loan Insurance Plan:

You understand that unless you submit an Application for Commercial L.oan Insurance Plan
(“Application”), and i has been approved by Canada Life as the insurer, you will not be covered
under the Commercial Loan Insurance Plan for any facilities under this Letter of Agreement and
would be ineligible to submit & claim should you undergo an insurable event. .

Counterparis; Electronic Transmissions:

This agreemeni may be executed in any number of counterparts with the same effect as if all parties hereto
had all signed the same document. Any counterpart of this Agreement'may be executed and circulated by
facsimite, PDF or other electronic means and any counterpart executed and circulated in such a manner
shall be deemed to be an original counterpart of this Agreement. All counterparts shall be construed
together and shall constitute one and the same original agreemeant.

Governing Law:
Ontario and the federal laws of Canada applicable therein.
Schedules:

The following Schedules are attached to and form part of this letter of agreement:
Schedule A — Covenants

Schedule B — Representations and Warranties

Schedule C — Conditicns Precedent to Advances

BMO’s Legal Counsel: [} ]

In accepting this Letter of Agreement you acknowledge that if, in the opinion of BMO, a material adverse
change in risk occurs including, without limitation, any material adverse change in the financial condition,
business, property or prospects of the Borrower or any Guarantor, the rights and remedies of BMO, or the
ability of the Borrower or any Guarantor to perform its obligations o BMO, any obligation to advance
some or all of the above Facilities may be withdrawn or cancelled.

Please indicate your acceptance of the terms and conditions hereof by signing and raturning one copy of
this Letter of Agreement (and making payment of the above noted fee, if applicable) to BMO no later than
- October 4, 2019]. If your acceptance of this Letter of Agreement is not received by BMO by that date,
BMO shall not be required to proceed with any of the Facilities.
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Yours truly,
BANK OF MONTREAL

By: W
Name: BACWINDER JANDU
Title: Senior Relationship Manager

Accepted and agreed to this i day of _ OC .0 20/ i

BORROWER(S)

2243080 ONTARIO INC

Signature: {JMQH e & ]

Name: Kﬁ { ul,,, ot [ e !95 ] &
Title: Secve f— evef
GUARANTOR(S)

KALYANI KAPILAN

Witness: w -
ES——

Name: 6,4;(, T A DA

RASAKONE KAPILAN

Witness: %@n———@/{:——*

oy

Name: 4;4—& Ohes 0 e
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Signature: (/LA«(?/W i (e

T
L Eaplee
; [

Name: kol ot

\
Signature; AF« s \4“

Name: : oaNE
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SCHEDULE A

COVENANTS

Payment of all indebtedness due to BMO in connection with this Letter of Agreement or any Facility
Maintenance of corporale existence and status, if applicable '

Payment of all taxes when due (including, without limitation, corporate, GST, HST, sales tax and
withholdings)

Compliance with all material laws, regulations and applicable permiis or approvals (including health, safety
and employment standards, labour codes and environmental laws)

Compliance with ali material agreements
Use of proceeds to be consistent with the approved purpose

Notices of death of Borrower or Guarantor, default, material litigation, and regulatory proceedings to be
provided to BMO on a timely basis

Access by BMO to béoks and records; BMO to have right to inspect property to which its security applies

Ne assumpfion of additional indebtedness or guarantee obligations by Borrower without prior written
consent of BMO

No liens or encumbrances on any assets except with the prior written consent of BMO
No change of control or ownership of the Borrower without the prior written consent of BMO

No disposition of property or assets (except in the ordinary course of business) without the prior written
consent of BMO

No material acquisitions, hostile takeovers, mergers or amalgamations without BMO's prior written approval
[For mulfiple currencies]:

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to this Letter of
Agreement, it becomes necessary to convert into a particular currency (the "Judgment Currency”) any
amount due under this Letter of Agreement in any currency other than the Judgment Currency (the
"Currency Due’), 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
BMQ is able, on the relevant date, to purchase the Currency Due with the Judgment Currency in accordance
with its normal practice at its principal office in Toronto, Ontario. 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 receipt by BMO of the amount due, the Borrower will, on the date of receipt by BMO, pay such
additional amounts, if any, or be entitled to receive reimbursement of such amount, if 2ny, as may be
necessary to ensure that the amount received by BMO on such date is the amount in the Judgment
Currency which when converted at the rate of exchange prevailing on the date of receipt by EMO is the
amount then due under this Letter of Agreement in the Currency Due. If the amount of the Currency Due
which BMO is so able to purchase is less than the amount of the Currency Due osiginally due fo it, the
Borrower and each Guarantor joinily and severally (solidarily) agree o indemnify BMO from and against any
and all foss or damage arising as a result of such deficiency. This Indemnity shail constitute an obligation
separate-and independent from the other obligations contained in this Letter of Agreement, shall give rise to
a separate and independent cause of action, shall apply irrespective of any indulgence granted by BMO
from time to time and shall continue in full force and effect notwithstanding any judgment or order in respect
of an amount due under this Letter of Agreement or under any judgment or order.
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SCHEDULE B

REPRESENTATIONS AND WARRANTIES

It has the corporate status, power and authority to enter into this Letter of Agreement and any agreement
executed in connection with a Facility or any Security to which it is a parly, and to performs its obligalions
hereunder and thereunder

it is in compliance with all applicable laws (including environmental laws) and its existing agreements

Except as ctherwise disclosed to BMO in writing, no consent or approval of, registration or fiting with, or any
other action' by, any governmental authority is required in ‘connection with the exscution, delivery and
performance by it of this Letter of Agreement and any agreement executed in connection with a Facitity or any
Security to which it is a party '

All factual information that has been provided to BMO for purpeses of or in connection with this Letter of
Agreement or any transaction contemplated herein is true and complete in all material respects on the date as of
which such information is dated or certified

No event, development or circumstance has occurred that has had or could reasonably be expected to have a
material adverse effect on the business, assets, operations or condition, financial or otherwise, of the Borrower
or any Guarantor

There is no material liigation pending against it or, to its knowledge, threatened against or affecting it

it has timely filed or caused to be filed all required tax returns and reports and has paid or caused to be paid all
required taxes

It has good and marketable title to its properties and assets including ownership of and/or sufficient rights in any
material intellectual properiy. '

[t has complied with all obligations in connection with any pension plan which it has sponsored, administered or
contributed to, or is required to contribute to including, without limitation, registration in accordance with
applicable laws, timely payment of all required contributions or premiums, and performance of all fiduciary and
administration chligations

It maintains insurance policies and coverage that provides sufficient insurance coverage in at least such amounts
and against at least such risks as are vsually insured against in the same general area by persons in the same
or a similar business ‘

It is not in default nor has any event or circumstance occurred which, but for the passage of time or the giving of
notice, or both, would constitute a default under any loan, credit or security agreement, or under any material
instrument or agreement, to which it is a party.
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SCHEDULE C

CONDITIONS PRECEDENT TO ADVANCES

Evidence of corporate {or other) status and authority

Completion and registration {as applicable) of all Security (defined herein) and other supporting documents
Completion of all facility documentation and account agreements and authorities, as applicable
Compliance with all representations and warranties contained herein

Compliance wﬁh ail covenants (financial and non-financial) contained herein

No Event of Default (defined herein} shall have occurred and be continuing

Compliance with all [aws {including environmental)

Payment of al! fees and expenses

Receipt of all necessary material governmental, regulatory and other third parly approvals including
environmental approvals and certificates ‘

. Satisfactory due diligence (including, without fimitation, anti-money laundering, procesds of crime and *know your

customer” requirements and procedures, environmental and insurance due diligence)
Repayment of-all existing indebiedness {excluding permitted indebtedness), as applicable,
Satisfactory review of material contracis, as applicable

Satisfactory review by BMO (or, at BMO's option and the Borrower’s expense, an insurance consultant) of
insurance policies issued to the Borrower{s) and/or the Guarantor(s} and compliance wrth any changes reguired
to satisfy BMC's insurance reguirements

Disclosure of all material contingent obligations

Confirmation that no shares of the Borrower held by the principal sharehclders have been pledged as secunty for
any financial or other indebtedness

Corporate taxes of the Borrower and corparate!persona[ taxes of the Guarantor(s) are to be confirmed current
and up-to-date

Satisfactory evidence that all other faxes payable by the Borrower and Guarantor(s) (incltiding, without limitation,
(ST, HST, sales tax, and withholdings) have been paid to date

No material judgments or material legal action initiated against the Borrower and/or any Guarantor(s)

Any other document or action which BMO may reasonably require
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This is Exhibit “D” to the Affidavit'of Visana Wong

e taking of affidavits, etc.
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6605 Hurontario Street Suite 200
Mississauga, Ontario L5T 0A4

Tel No: 805 670 2413

Fax No: 905 670 3973

Email: Balwinder.Jandu@bmo.com

November 10, 2020

2243080 Ontario Inc
58 Grayleaf Drive
Stouffville, Ontario L4A 158

Attention:Kalyani Kapilan

LETTER OF AGREEMENT ~ AMENDMENT & RESTATEMENT

Bank of Montreal (“BM0”) is pleased to provide this amended and restated Letter of Agreement with respect
to the credit Facilities (each a “Facility” and collectively, the “Facilities”) described herein. The letter (the
“Letter of Agreement”) amends and restates the existing Letter of Agreement dated October 1, 2619] (the
“Prior Letter”). The Facilities are offered (or continue to be offered, as applicable) on the terms and conditions
set out in this Letter of Agreement. The Schedules listed belaw and attached form part of this Letter of
Agreement.

The Schedules listed below and attached form part of this Letter of Agreement. Capitalisec terms used but not
defined have the meanings ascribed to them in Schedule D.

Notwithstanding any other provision of this Letter of Agreement or in any applicable agreements, any Advance
under any Facility hereunder will be made at BMO's sole discretion. Any unutilized portion of any Facility
hereunder may be cancelled by BMO at any time without prior notice.

Borrower; 2243080 ONTARIO INC.
{the "Borrower")
Guarantor(s): RASAKONE KAPILAN

KALYANI KAPILAN
(the "Guarantor(s)")

Total Facility Limit: The total approved amount of all facilities shall not exceed 54,693,402.75 at any
time.

LF985 {October 2020) Page 1of 18




Facility/ Facilities:
_ Facility No¥ |

Producf%fﬁ)e_‘

1 Real Estate Facility - Shared limit/Multi-product/Muti-draw -
4 Real Estate Facility - Shared limit/Multi-product/Mutti-draw k§é,1“if§,466.46 i
3 Demand Loan Non Revolving N sm(i 000.00 ) A
4 Overdraft Lending Product - CON or USD ___SEOO—OOOOO _-_-—;‘:D uuuuuuu
5 Overdraft Lending Product - CDN or USD ”_~—‘S~ZUD_E}[—)000 ] CAD
. BMO Corporate MasterCard S $5';6,000_00 """" ) o

Facility
Authorization:

$2,027,936.29 CAD

Original Advanced
Amount:

$2,050,000.00 CAD

Type of Loan: Demand Loan Non Revolving (DLNR) or Fixed Rate Term Lcan (FRTL)
Purpose:; To refinance Orillia Ultramar and payout private financing
' g R
Demand 3858 Principal f-
Current Advances: ||Lozan Non ’ 147,500.00  :$0.00 “PY honthl 4.45%  INJA
. 6984-580 ? 3 Paymert oy " | /
Revolving
Fixed Rate |3858- Blended o _ 30-NOV-
,880,436. ,185.4 667 ¢
torm Toan: |€986-035 $1,880,436.29 1$12,185.05 paymert Ei\'aonthiy 466% o000
Maxlm.um. 236 months
Amertization:

Demand Loan Non
Revolving

Y "

Interest Rate: Prime Rate plus 2.00%. Interest is calculat=d monthly in zrrears, and pavable monthly.
The Prime Rate in effect as of November 10, 2020 is 2.45%.

LF985 {October 2020)
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Repayment Terms: Repayable on demand, provided that until demanc is mace by EMO:

Equal monthly principal payments and monthly inerest, to be collected szparately on the last day of
each month. The amount of the payments will be determined basec o the Loan amaunt, amortization
and the interest rate in effect at the time of the Advance, as app.icable

Prepayments of principal in whole or in part are parmitted, without peralty

Fixed Rate Term
Loan

Type of Loan: Closed Term Loan

Interest Rate: To be determined at time of Advarice.

Notwithstanding the foregoing and unless otherwise prot ibited by iaw, if the Loan is not paid in full
with interest at the Maturi'ty Date, the Loan shall bear interest at a 1ate par anpum ecual to the sum of
3% plus the Prime Rate, determined and accrued daily and compounced monthly, not in Advance, on
the outstanding balance, from the Maturity Date znd both belore and a‘ter demand and both before
and after judgment until actual payment in full.

Repayment Terms: Blended monthly payments comprising principal and interest to be paid monthly
in arrears, on the last day of each month. The amount of the payment will be determinad based on the

Loan amount, term, amortization and the interest rate in =ffect at the tirne of the Advance.

The balance of the Loan then outstanding, together with all accrued and uapaid interest, shall be due
and payable at the end of the term of the Loan.

Prepayment Terms: Prepayments of principal in 'whole or in part are parmitted, without penalty.
Maximum Term: 5 years

Maturity Date: The last day of the month determ ned based on the term selected and the date of
Advance.

B A

The agaregate of all outstanding Advances under this Facility shall at no time exceed th= Facility Authorization for this

Facility.

Each Loan under this Facility shall be a separate Loan, shall be non-revolving and shall be permmanently reduced by any
repayments or payments by the Borrower.

At the request of the Borrower, the rate may be fixed up to 45 days before the Advance is made. If requested, the Borrower
shall pay a refundable rate reservation fee of 1% of the principal amount of the Advance, which fee will be refunded to the

Borrower on the day the Advance is made. In the event that the Advancz is cancelled by the Borrower, such fee will not be

refunded to the Borrower,

The Borrower shall give to BMO 5 Business Days notice with respect to any request ‘or a Loan under this Facility.
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Facilit
adt y. ; $2,115,466.46 CAD
Authorization:
Original Advanced $2.150,000.00 CAD
Amount:
Type of Loan: Demand Loan Non Revolving (DLNR) or Fixed Rate Term Lcan (FRTL)
Purpose:

To refinance Warren Esso and payout private financing

Demand

3858- Principal
Current Advances: 146,666.0
- N—o n 6984-599 I146,666.08 Paymert
Revolving |
Fixed Rate |3858- Blended ! 30-NOV-
1,968,800.38 [$15,463.92 | Monthi 4.66%
Term Loan [6985-014 |° ’ payment | % 2020
ax'm_um_ 176 months
Amortization:

Demand Loan Non
Revolving

“|each month. The amount of the payments will be determined based on the Loan amount, amortization

Interest Rate: Prime Rate plus 2.00%. Interest is calculztz=d monthly in arrears, and pavable monthly.
The Prime Rate in effect as of November 10, 2020 is 2.45%.

Repayment Terms: Repayable on demand, provided that until demand is made by BMQ:
Equal monthly principal payments and monthly inzerest, to be coilected separately on the last day of
and the interest rate in effect at the tire of the Advance, as appliczbie.

Prepayments of principal in whole or in part are parmitted, withoul penalty

Fixed Rate Term
Loan

Type of Loan: Closed Term Loan
Interest Rate: To be determined at time of Advarnice.

Notwithstanding the foregoing and unless otherwise prohibited by aw, if the Loan is not paid in full
with interest at the Maturity Date, the Loan shall bear interest at a rate per annum equal to the sum of
3% plus the Prime Rate, determined and accrued daily and compounded monthly, not in Advance, on
the outstanding balance, from the Maturity Date and both before anid afier demand ard both before

LF985 {October 2020)
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and after judgment until actual payment in full.
Repayment Terms: Blended monthly payments comprising principai and interest to b2 paid monthly
in arrears, on the last day of each month. The amount of the payment wil be determinad based on the

Loan amount, term, amortization and the interest rate in effect at the time of the Advance.

The balance of the Loan then outstanding, together with all accruac and unpaid interest, shall be due
and payable at the end of the term of the Loan.

Prepayment Terms: Prepayments of principal in whole or in pari are permitted, without penalty.
Maximum Term: 5 years

Maturity Date: The last day of the month determined based on the term selected and the date of
Advance.

The aggregate of all outstanding Advances under this Facility shall at no time exceed the Facility Authorization for this
Facility.

Each Loan under this Fadility shall be a separate Loan, shall be non-revolving and shall be permanently reduced by any
repayments or payments by the Borrower.

At the request of the Borrower, the rate may be fixed up to 45 days before the Advance is made. If requested, the Borrower
shall pay a refundable rate reservation fee of 1% of the principal amount of the Advance, which fee will be refunded to the

Borrower on the day the Advance is made. In the event that the Advance is cancelled by the Borrower, such fee will not be

refunded to the Borrower.

an under this Facility.

The Borrower shall give to BMO 5 Business Days notice with respect to any request for a Lo

Demand Loan Non Revolving

Facility Authorization: $100,000.00 CAD

Type of Loan: Demand Loan Non-Revolving
Purpose: To partially term out Operating Line based on licuor inventory demands.

Prime Rate plus 2.00%. Interest is calculated monthiy in arrears, and payable
Interest Rate: monthly, on the last day of each month. The Prime Rate in effect s of November
10, 2020 is 2.45%.

Repayable on demand, provided that until demand i raade by BMO:
Repayments: -
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Equal monthly principal payments and monthly interest, to be collected separately
on the last da'y of each month. The amount of the payments will be determined
based on the Loan amount,-amortization 2nd the interest rate in effect at the time
of the Advance, as applicable.

Prepayments of principal in whole or in part are permitted, without penalty.

Maximum Amortization:

24 monthé

Overdraft Lending Product - CON or USD

Facility Authorization:

$200,000.00 CAD

Type of Loan:

Operating Demand Loan

Purpose:

Operating Financing

Interest Rate:

Prime Rate plus 1.75%. Interest is calculated monthly in arrears, ard payable
monthly on the last day of each month. The Prime Rate in effect as of November
10, 2020 is 2.45%.

Repayments: Repayable on demand
Facility Fee: $140.00 per month. This is the fee for the loan and does not include other account
SR PR fees. Refer to our Better Banking Guide fcr other aplicablz fees.
BMO is not obliged to permit the Advances under this Facility to exceed the Facility
Authorization.
In the event the Advances under this Facility exceeds the Facility Authorization, the
Other Costs:

excess will bear interest at the Overdraft Rate, which is currently 21% per annum.
BMO shall also be entitled to charge the Borrower a fee of 1% calculated on the
amount of excess over the Facility Authorization or $100, whichever is greater and
a §5 overdraft handling charge per item that creates or increases tha excess.

Overdraft Lending Product - CDN or USD

Facility Authorization:

$200,000.00 CAD

Type of Loan:

Operating Demand Loan

Purpose:

Operating Financing

Interest Rate:

Prime Rate plus 1.75%. Interest is calculated monthly in arrears, ard payable

LF985 (October 2020)
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monthly on the fast day of each month. The Prime Rate in effect as of November
10, 2020 is 2.45%.

Repayments: Repayable on demand 7
Facility Fee: $140.00 per month. This is the fee for the {oan and does not include other account
y ree: fees. Refer to our Better Banking Guide for other applicable fees.
BMO is not obliged to permit the Advances under this Facility to exceed the Facility
Authorization.
oier-tosts: In the event the Advances under this Facility exceeds the Facility Authorization, the

excess will bear interest at the Overdraft Rate, which is currently 21% per annum.
BMO shall also be entitled to charge the Borrower a fee of 1% calculated on the
amount of excess over the Facility Authorization or $10C, whichever is greater and
a $5 overdraft handling charge per item that creates or increases the excess.

BMO Corporate MasterCard

L

Facility Authorization:

$50,000.00 CAD

Type of Loan:

Corporate MasterCard*

Purpose:

Operating Financing

Interest Rate:

As determined by Corporate Master(ard Agreement.

Repayments:

As determined by Corporate MasterCard Agreement.

Facility Fee:

As determined by Corporate MasterCard Agreemant.

A®" MasterCard is a registered trademark of MasterCard International Incorporated. Used under license.
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Conditions Precedent to Advances:

~ BMO will not be required to make any Advance to the Borrower unless and until each of the following conditions and each of
the additional conditions precedent set out in Schedule C have been met to the entire safisfaction of BMO (at its sole
discretion):

T

Evidence of repayment of all indebtedness not otherwise permitted under this Agréemsznt, as applicable.

2. Receipt of all notices, certificates, directions, forms or other Documentation required in connaction with an Advance.
3. NOA confirming corporate taxes are paid and up to date

4. Confirmation of renewed fire and environmental insurance

5. Confirmation that all real property Taxes have been paid to date.

Security:

Each of the following documents, instruments, agreements and other assurances (collectively, the “Security”) shall be
delivered to BMO prior to any Advance of funds, in form and substance acceptable to BMO and its solicitors, acting reasonably:

Security Held:

1.

Registered first-ranking All Indebtedness Mortgage in the amount of $2,920,000.00 registered over Lt 151-153, 144 P
723 North Orillia; Pt Lt 145- 150 Pl 723 North Orillia As In R01305868; Severn with the runicipal address of 9279
Highway 11,, Severn, ON, (the "Mortgaged Property") with appropriate enabling resslutions and documentation
Registered first-ranking All indebtedness Mortgage in the amount of $3,100,000.00 registered over 3824 Highway 17
East Warren Pt Lts 37 & 38 RCP 84S Dunnet Being Part 1 On 53R20501, Part 2 On 53E15743 & Pt 1 On 53R12570; /T
S111419; Municipality Of Markstay-Warren

Registered General Security Agreement ("GSA")/Moveable Hypothec ("Hypothec") providing BMO with a security
interest/hypothec over all present and after-acquired personal/movable properiy of the Borrower with 3 First ranking
for Machinery and Equipment, CDN Accounts Receivable, Inventory/Warehouse Receipts

Insurance on a "Fire and Extended Coverage" or "All Risks" basis must be arranged (with satisfactory evidence thereof
delivered to the Bank's solicitor before advances are made) satisfactory Lo the Bank for the full insurable or
replacement value of the subject property with loss payable to the Bank of Morireal. The policy is to contain the
Standard Mortgage Clause (Business insurance and Fire insurance combined coveraga minimum $2.5MM &
environmental Coverage of no less than $2.5MM with minimum $1MM per occurrence.) A copy of the policy is to be
provided for both Orillia Ultramar and Warren Esso.

Delivery of an [Up to Date or Existing] survey/certificate of location of Mortcaged Preperty(ies) and all buildings
located on the Mortgaged Property(ies), prepared by a surveyor licensed in the jurisdiciion in which tke property(ies)
is/are located, which: - béars the name, zddress and
signature of the surveyor, his official seal and licence number (any, or both), the date of a survey, and

- includes a Surveyor's Certificate in the form and content required by the jurisdiction(s) in which the property is
located orR

- Title insurance from Approved Title Insurance Provider in respect of Lt 151-153, 144 Pl 723 North Crillia; Pt Lt 145-
150 Pl 723 North Orillia As In RO1305868; Severn naming BMO as beneficiary

Personal Guarantee for Kalyani and Rasakone Kapilin in the amount of 54,750,000.00 with independent legal advice

Any other documents, instruments or agreements as may be required by BMO, acting reascnabty

Covenants

As long as any Advance remains outstanding under or in connection with this Letter of Agreement, ¢r so long as any
commitment under this Letter of Agreement remains in effect, the Borrower and ary Guarantar will perform and comply with
the covenants set out in Schedule A.

Financial Covenants:

In addition, the Borrower and each Guarantor, as applicable, will perforrn and comply with the following financial covenants,
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based on financial statements of the Borrower or applicable Guarantor:

Financial Covenant Description ' Requirement Frequency

(Net Income + Interest + Depreciation +
Debt service coverage |Amortization)/ CPLTD + Interest + Non Greater Than or Ecual
ratio Discretionary Dividends + Repayment of To 1.25

Subrogated Shareholder Loans)

;:Annuaiiy

Additional Covenants:
in addition, the Borrower and each Guarantor, as applicable, will perform and comply with the fellowing covenants:

1. The Borrower will not, without BMO's prior written consent, participate in any retrofit preject or energy cr water efficiency
project affecting the Mortgaged Property which would have the effect of creating a lien, hvpothec or other interest
(including, but without limitation, a local improvement charge or similar interest) in the Mortgaged Property ranking, or
potentially ranking, in priority to or pari passu with the interest of BMO in the Mortgagad Fraperty, whether or not such
project is sponsored or endorsed by a municipal or other government, goverrmental organization or ufility.

2. Positive Covenants - Standard as per Schedule D of LF984 Letter of Agreement

3. Negative Covenants - Standard as per Schedule D of LF984 Letter of Agreement

Reporting Requirements:

1. Accountant prepared, minimum Notice to Reader financial statemants of the Borrower

2. Corporate Income Tax Return & Notice of Assessment of the barrower
3. Municipal tax certificates showing all property taxes paid end up tn date
4. Confirmation of adequate fire and environmental insurance with M as first loss payee

Annual
5. Updated Personal Net Worth Statement with income and asset confirmasions for all personal

guarantors to be provided at the Bank’s request. (F19: PNWS5 from erigination reused, no material
updates).

6. Annual Fuel Volume Report

7. Any other information requested by the Bank

A $100 per month fee will be applied for non compliance with reporting requirémsrnts. I'h;ziﬁﬁif‘c-ation of this fee does not
waive the Default condition.

Prompt notification of management letters, Default notices, Litigation, and any o:her ma:e:ial events

Satisfactory evidence that all Taxes (including, without Eimitat'ion, GST, WST, sales tax, withhokdings, etc) have been paid to
date

Representations and Warranties:

L N
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The Borrower and each Guarantor, as applicable, makes the representations an:d wanantes set out in Schedule B. All
representations and warranties of the Borrower and any Guarantor, in addition %0 any r2prese-fation or warranty provided in
any document executed in connection with a Facility or any Security, shall be lrue and correr: on the date of this Letter of
Agreement and on the date of any Advance under a Facility.

Noteless Advances:

The Borrower acknowledges that the actual recording of the amount of any Advence or ‘ep-ayeient thereof under the Fadilities,
and interest, fees and other amounts due in connection with the Facilities, in an accoun: ¢ f the Borrower maintained by BMO,
shall constitute prima facie evidence of the Borrower's indebtedness and liability from time to tdime undar the Facilities;
provided that the obligation of the Borrower to pay or repay any indebtedness and liability ir accordance with the terms and
conditions of the Facilities set out in this Letter of Agreement shall not be alfecied by th= failure of BMO to make such
recording. The Borrower also hereby acknowledges being indebted to BMO for principal zmoui:ts shown as outstanding from
time to time in BMO's account records, and all accrued and unpaid interest in respect th2r2to, which principal and interest the
Borrower hereby undertakes to pay to BMO in accordance with the terms and condiior; applcable to the Fecilities as set out
in this Letter of Agreement.

Fees:

All costs and expense incurred by BMO in connection with this Letter of Acreerner: and e Facilities (incuding without
limitation all legal, appraisal and consulting fees),and the enforcement of the Sacurity are for “he account of the Borrower.

A one-time fee (“Fee”) of $4,693 is payable by the Borrower to BMO upon acceptarce of this Letter of Agreement. This fee is
deemed to be earned by BMO upon acceptance of this Letter of Agreement, lo cor-2ensaz: for time, effort and expense
incurred by BMO in authorizing these Facilities.

Credit renewal fees will be payable as advised by BMO annually; at the date of this letter such fees are estirnated to be
$4,750. All fees payable under this Letter of Agreement shall be paid to BMO on the cates due, in immediately available
funds. Fees paid shall not be refundable except in the case of manifest error in the calculztior of any fee payiment.

Banking Services:

The Borrower shall maintain its Bank Accounts, solely with the BMO. Borrower ackrowled:as that the pricing (including
interest, fees and charges) contained in this Letter of Agreement is contingent on the Berrower maintaining all of its operating
accounts with BMO. In the event the Borrower does not do so, BMO may, at any time. ir its sole discretion and without any
requirement to obtain the agreement of, or provide prior notice to the Borrower, incieas2 vuch pricing.

Treasury & Payment Solutions:

BMO will provide Non-Credit and treasury & payment solutions to the Borrower. A Treaiuy & [Fayment Specialist will contact
the Borrower to implement BMO's On-Line Banking for Business platform (OLBE) &nd discuss additional treasury & payment
features such as Electronic Funds Transfer (EFT), Wire Payments, BMO Depcsitkdged and Monetis® Pavment Processing
Solutions. BMO’s objective is to provide a package of services that are tailored lo meel both the current and future needs of
the Borrower in a cost efficient operating environment.

Commercial Loan Insurance Plan:

You understand that unless you submit an Application for Commercial Loan Insurzange Pizn (“Application”), and it has
been approved by (anada Life as the insurer, you will not be covered under the tommercial Loan Insurance Plan for
any facilities under this Letter of Agreement and would be ineligible to submit a claim should you undergo an
insurable event.

Counterparts; Electronic Transmissions:

This agreement may be executed in any number of counterparts with the same effect &4 if ail 2rties hereto had all signed the
same document. Any counterpart of this Agreement may be executed and circulated by feciimile, POF or other electronic
means and any counterpart executed and circulated in such a manner <hall b2 deemed o bz an original counterpart of this
Agreement. All counterparts shall be construed together and shall constitute ore and th 2 samz original agreement.

B
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Governing Law:

Ontario and the federal Laws of Canada applicable therein.
Schedules:

The following Schedules are attached to and form part of this letter of agreement:
Schedute A - Covenants

Schedule B - Representations and Warranties .

Schedule € - Conditions Precedent to Advances

BMO’s Legal Counsel: |

LF985 (October 2020)
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This Letter of Agreement amends and restates, without novation, the Prior Letter, as of [November 10,2020}, without prejudice
to the effect of the terms of the Prior Letter or to any actions taken under or pursuan: to the Prior Letter prior to such date. The
entry into effect of this Letter of Agreement shall not be deemed to waive or limit any of BMO's rights in respect of any Event of
Default then existing under the Prior Letter or any Event of Default undler this Letter of Agreernent which exists because of
matters occurring prior to such effective date, whether or not known to BfAQ.

In accepting this agreement you acknowledge that if, in the opinion of BMO, a material adverse change in risk occurs including,
without fimitation, any material adverse change in the financial condition, business, property or prospects of the Borrower or
any Guarantor, the rights and remedies of BMO, or the ability of the Borrower or zny Guaranior to perform its Obligations to
BMO, any obligation to Advance some or all of the above Facilities may be withdrawn or cancelied.

Please indicate your acceptance of the terms and conditions hereof by signing and returning one copy of this Letter of
Agreement (and making payment of the above noted fee, if applicable) to BMO no Ister than [November 17, 2020]. If your
acceptance of this Letter of Agreement is not received by BMO by that date, BMO shall have no obligation to proceed with any
of the Facilities.

Youré truly,
BANK OF MONTREAL

B Balwinder Jandu

Name: BALWINDER JANDU
Title: Senior Relationship Manager
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Agreement and Consent

Fn

Accepted and agreed to this 18 day of November 20 2.C
{Day) {ronth} {Yeal)

BORROWER(S)

2243080 ONTARIO INC.

™
Signature: Q, \4"‘%

same: 326\3%&0‘:”6 K‘Hf’t lﬂf‘

Title: Pyesident / Owng v [ @.Pq-fal't:f

GUARANTOR(S)

RASAKONE KAPILAN

e
witness: W Signature: Q : \éﬁ\c“*-—'(}"kﬁ‘/l_a

Name: Af shavaa K. Name: _RenSall owne

E..

\C.U{)‘\

KALYAN] KAPILAN

witness: W Signature: (k-a’Q‘H’

-

i

e -

t

e

4 .
name: _AKshavaa /C_ - Name: Ka l‘{ am_ Koa ’{ﬁif a A
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1

10.
11.
12.
13.
14,

SCHEDULE A

COVENANTS

Payment of all indebtedness due to BMO in connection with this Letter of Agreement or any Facility.
Maintenance of corporate existence and status, if applicable.
Payment of all Taxes when due (including, without limitation, corpo-ate, GST, HST, sales tax and withholding).

Compliance with all material Laws, regulations and applicable permits or Approvals (inciuding haelth, safety and
employment standards, labour codes and environmental Laws).

Compliance with all material agreements.
Use of proceeds to be consistent with the approved purpose.

Notices of death of Borrower or Guarantor, Default, material Litigation, aad regulatary oroceedings o be provided to
BMO on a timely basis.

Access by BMO to books and records; BMO to have right to inspect property to which its szcurity applies.

No assumption of additional indebtedness or guarantee Obligations by Borrower withaut prior written consent of BMO.
No liens or encumbrances on any assets except with the prior written consent of BMOC.

No change of control or ownership of the Borrower without the prior written consent of BMO.

No disposition of property or assets (except in the ordinary course of business) without the prior written consent of BMO.
No material acquisitions, hostile takegvers, mergers or amalgamaticns without 8M2's prior written app:oval.

[For multiple cu;rencies]z

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to this Letter ¢f Agreement, it
becomes necessary to convert into a particular currency (the “judgrnent Currency”) any amount due under this Letter of
Agreement in any currency other than the Judgment Currency (the “Zurrency Due™), then zonversion 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 BMO is able, on the relevant date, to purchase the Currency Due with the Judgment
Currency in accordance with its normal practice at its principal office in Toronto, Ortaro. In the event that there is a
change in the rate of exchange prevailing between the Business Day before the day an vrhich the judgnant is given and
the date of receipt by BMO of the amount due, the Borrower will, on the date of reczsist by BMO, pay such additional
amounts, if any, or be entitled to receive reimbursement of such amount, if any, as may be necessary w0 ensure that the
amount received by BMO on such date is the amount in the Judgment Currency which when conver:ed at the rate of
exchange prevailing on the date of receipt by BMO is the amount then due under this Lelter of Agreernent in the
Currency Due. If the amount of the Currency Due which BMO is sio able to purchase is l2ss than the amount of the
Currency Due originally due to it, the Borrower and each Guarantor jointly and seve-ally (solidarily) agree to indemnify
BMO from and against any and all loss or damage arising as a result of such deficiency. This indemnity shall constitute an
obligation separate and independent from the other Obligations contained in this Lettar of Agreement, shall give rise to a
separate and independent cause of action, shall apply irrespective of any indulgence granted by BMO from time to time
and shall continue in full force and effect notwithstanding any judginent or order ir: £2spec: of an amount due under this
Letter of Agreement or under any judgment or order.
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11

SCHEDULE B

REPRESENTATIONS AND WARRANTIE:

It has the corporate status, power and authority to enter into this Letter of Agreereni anc any agrec¢inent executed in
connection with a Facility or any Security to which it is a party, end to periorm its Cbligations hereunder and
thereunder.

Itis in compliance with alf applicable Laws (including environmental Laws) and its 2xisting acreements.

Except 3s otherwise disclosed to BMO in writing, no consent or approval of, ragisiration or filing with, or any other
action by, any governmental authority is required in connection with the execusion, celivery and performance by it of
this Letter of Agreement and any agreement executed in connaction with a Facility or any Security to which it is a
party.

All factual information that has been provided to BMQ for purposes of or in ¢anr 2¢tion with this Lettar of Agreement or
any transaction contemplated herein is true and complete in all material respacts on the date as of which such
information is dated or certified.

No event, development or circumstance has occurred that has had or could reasorablv he expected to have a Material
Adverse Effect on the business, assets, operations or condition, finzncial or otherwise, of the Borrower or any
Guarantor.

There is no material Litigation pending against it or, to its knowledge, thieatene:l zgainst or affecting i-.

It has timely filed or caused to be filed all required tax returris and reports anc has paid or cavsed to be paid all
required Taxes.

It has good and marketable title to its properties and assets including ownership cf and/or sufficient rights in any

- material intellectual property.

It has complied with all Obligations in connection with any pension plan which it has sponsored, administered or
contributed to, or is required to contribute to including, without limitat on, registration in zccordance with applicable
Laws, timely payment of alf required contributions or premiums, and performance o all fiduciary and administration
Obligations.

It maintains insurance policies and coverage that provides sufficient insurance coverage in at least such amounts and
against at least such risks as are usually insured against in the same genera! ar2a by persons in the same or a similar
business. '

It is not in Default nor has any event or circumstance occurec which, but for the passage of time or the giving of
notice, or both, would constitute a Default under any loan, credit o security agreament, or under any material
instrument or agreement, to which it is a party.
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10.
11.
12.

SCHEDULE €

ADDITIONAL CONDITIONS PRECEDENT TO ADYANCES

Delivery and review of the articles or other constating documents, by-laws, certified resolutions, shareholder agreements
(if any) and good standing or equivalent certificates of each Credit Party demonstrating corperate or organisational status, due
capacity and sufficient authority.

Delivery of a duly executed copy of the Documentation.
Review of all necessary Approvals.
Review of all Material Contracts.

Review of all information necessary for BMO to comply with all legal an< internal requirements in respect of anti-money
laundering and proceeds of crime legislation and “know your customer” requirzments.

Review (as to covered risks, amounts, periods, renewals, issuer(s), named insured(s), beneficiaries, loss payees, caps,
standard mortgage and similar clauses, conditions, exclusions and otherwise) by BMO {or its agents) of all insurance policies
issued to the Credit Parties.

Completion of all due diligence required by BMO in respect of the Credit Parties an< their respective business, eperations,
assets, property and undertaking (including lien, Litigation and solvency searches, as well as real property, insurance, tax,
pension and environmental diligence, in each case where and as applicable).

Confirmation that all representations, warranties and other deciarations made bv the Credit Parties under each of the
Documentation are true, complete and accurate at the time made or deemed rnade (incuding at the time of any Advance).

Confirmation that, since the most recent financial statements provided to BMO, no event or series of events has occurred
or failed to occur which would reasonably be expected to have, either singly or in the aggregate, a Material Adverse Effect.

Confirmation that no Default shall have occurred or be continuing.
Payment of all fees, costs, charges, expenses and other amounts then owing under the Documentation,

Any other document or action that BMO may reasonably require.
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SCHEDULE D

DEFINITIONS

“Advance” means an advance, continuation or conversion {where applicable} of any loan or credit extended under this
Agreement.

“Approvals” means, collectively, all material governmental, regulatory, third party or other aporovals, authorizations, consents,
rights, titles, interests, franchises, licenses, permits, privileges, qualifications and the like, and orders, registrations, declarations,
publications, recordings, filings, notices and such other actions which, in each case, are necessary or desirable (i) for the
ownership, lease, operation and normal conduct of the business, property, undertaking and assets of any Credit Party, or (ii)
under or in connection with the Facilities and the Documentation (including the execution, delivery, performance, validity,
enforceability and perfection (opposability) thereof). '

“Credit Parties” means, collectively, the Borrower(s) and the Guarantor(s).

“pefault” means a breach or default or event which, with the giving of notice cr the passage of tirme or both, would constitute
a breach or a default (whether as to the performance or fulfilment of any representations, warranties, covenants, obligations or
other provisions thereunder) under the applicable documentation (including the Documentation).

“Documentation” means, collectively, this Agreement, the Guarantee and Security (set forth below) and all other agreements
and documents required to be delivered in connection with the Facilities or the transactions contemplated hereby.

“including” means including but without limitation.

“Laws” means all laws, statutes, requlations, rules, codes, orders, ordinances, treaties, corventions, judgaments, awards,
determinations, directives, orders and decrees applicable to a Credit Party, its business or its property, undertaking and assets,
including, without limitation, environmental laws and pension plan and other ernployee plan matters.

“Litigation” means any judgment, writ of execution, order, notice of deficiency, injunction or directive rendered, and any notice
of infraction, action, suit, proceeding or investigation pending or threatened, in each case agzinst a Credit Party or any of its
property or assets.

“Material Contracts” means any contract or agreement entered into by any Credit Party in respect of which any material
breach or default or any termination or non-renewal would reasonably be expected to have 3 Material Adverse Effect under
clause (i) or (ii) of the definition thereof, as such contracts or agreements may be amended, supslemented, restated, replaced
or otherwise modified from time to time to the extent permitted under the Docurneniaticn.

“Material Adverse Effect” means a material adverse effect on (i) the business, assets, resulis of operations, prospects or
condition (financial or otherwise) of any Credit Party, (ii) the ability of each Credit Party to perform its obligations under the
Documentation, or (iii) the legality, validity, binding nature or enforceability of the rights, remedies or recourses of BMO under
any of the Documentation.

“Obligations” means all debts, liabilities and obligations owed to BMO under or in connection with the Facilities, this Letter of
Agreement or any other'Documentation (in principal, interest, fees, premiums, penallies, costs, losses, expenses and other
charges).
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“Prime Rate” means the rate of interest announced from time to time by BMO as its reference rate then in effect for
determining rates of interest charged on Canadian dollar loans made to its customers in Canada and designated as its prime
rate.

“Taxes” means all taxes, duties, assessments, imposts, levies and similar charges and claims imposed upon a Credit Party, its
income or profits, or upon any properties belonging to it (including, without limitation, corporate, GST, HST, sales tax, real
property taxes and other withholdings, deductions and related liabilities).

“US Base Rate” means the rate of interest announced from time to time by BMO as its reference rate then in effect for
determining rates of interest charged on U.S. Dollar loans made to its customers in Canada and desigrated as its U.S. base rate.
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A Commissioner for the taking of affidavits, etc.
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BMO e Bank of Montreal

6605 Hurontario Street, Suite 200,

Mississauga, Ontario L5T 0A4

Branch

cent. Value received.

96

reonbey | A Ael] $2,050,000.00

On demand | promise to pay to the order of Bank of Montreal the sum of Two Million Fifty
Thousand/100 Dollars and to pay interest monthly at a rate of
per annum in effect from time to time, up to and after maturity, compounded monthly from the due date of such interest until actual
payment at the above mentioned branch of the Bank of Montreal. At the date of this note such prime interest rate per annum is 3.95 per

FOR INTERNAL BANK USE ONLY

Credit Deposit Account No.

Loan Account No.

Initials

Prod. 1057738 — Form BO8 (4/99)

per cent per annum above the Bank of Montreal’s prime interest rate

2243080 ONTARIO INC.

(\2‘ \‘_._._‘_)\/\/\/\m

Rasakone Kapilan - President




This is Exhibit “F” tg
sworn on Mz

isana Wong

A Commissioner fof the taking of affidavits, etc.
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BMO e‘ﬁnancial Group
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Operating Loan Agreement with
Availment in Canadian Dollars

To: Bank of Montreal

[ Date: )‘u"f)\/ b=, )/.ﬂcj |

The undersigned hereby requests Bank of Montreal {the "Bank") to provide a credit facility to the undersigned,

subject to the following terms and conditions:

1.

1.01

1.02

1.03

1.04

1.05

1.06

1.07

2.01

2.02

2.03

3.01

3.02

DEFINED TERMS
In this Agreement:

“Account” shall mean the Canadian Dollar Account No. ' at the Bank.

“Facility Fee" shall mean a fixed monthly fee of $ 140.00.

“Loan” shall mean the credit facility (if any) provided pursuant to this Agreement and the amount of the Loan
shall mean at any time the aggregate of all amounts debited to the Account (including without limitation
cheques, transfers, withdrawals, interest, costs, charges and fees) less the aggregate of all amounts credited
to the Account for which the Bank has given value.

“Loan Limit” shall mean Two Hundred Thousand Dollars ($ 200,000.00 ) or such lesser amount as may be
determined by the Bank from time to time including, without limitation, pursuant to a calculation under the
Lending Margin Calculation, if any, set out in the Addendum hereto.

"Loan Rate” shall mean a rate equal to the Bank’s Prime Rate plus Two per cent {2.00%) per annum.

"Prime Rate" shall mean the floating annual rate of interest established from time to time by the Bank as the
reference rate it will use to determine the rate of interest payable to the Bank by borrowers from the Bank in
Canadian dollars in Canada and designated by the Bank as its Prime Rate. The Prime Rate on the date
hereof is Three point Nine Five per cent (3.95 %) per annum.

“Overdraft Rate” shall mean the annual rate of interest established from time to time by the Bank as the
interest rate it will use to calculate the interest payable on overdrawn accounts and designated by the Bank as
the “Overdraft Rate”. The Overdraft Rate on the date hereof is Twenty One per cent (21.0%) per annum.

ACCOUNT

Cheques drawn and debits of other kinds made on the Account (including, without limitation, transfers and
withdrawals) shall be drawn in Canadian dollars.

The undersigned shall not at any time permit the Loan to exceed the Loan Limit and shall use the Account for
business purposes only.

The Bank is authorized to debit the Account for all fees and interest required hereunder and for all costs,

charges and expenses referred to in paragraph 6.01 and in any other agreement(s) the undersigned has
entered into with the Bank.

FEES AND INTEREST

The undersigned shall pay the Facility Fee to the Bank, on the last day of each month in addition to all other
fees applicable to the Account. Notwithstanding paragraph 1.02, the amount of the Facility Fee may be
revised by the Bank from time to time and the revised fee will be effective once the Bank advises the
undersigned by notice as herein provided. The Facility Fee shall be payable for the credit facility provided
hereunder and for other standard reporting services provided by the Bank in connection with the Account.

The undersigned shall, both before and after demand or judgment, pay interest at the Loan Rate on the daily

closing balance of the Loan up to the Loan Limit, such interest to be calculated and payable monthly on the last
day of each month.
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7.02

8.01
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The undersigned shall, both before and after demand or judgment, pay interest at the Overdraft Rate on the
amount of any daily closing balance of the Loan in excess of the Loan Limit, such interest to be calculated and
payable monthly on the last day of each month.

Nothing herein shall oblige the Bank to permit the Loan to exceed the Loan Limit. In the event the Loan
exceeds the Loan Limit, (i) the Bank may at any time terminate the Loan hereunder and immediately demand
payment of the Loan by notice as herein provided and (i) for each occurrence the undersigned will be charged
a fee of 1% per annum calculated on the amount of excess over the Loan Limit or $100, whichever is greater,
and a $5 overdraft handling charge per item that creates or increases the excess.

DEMAND AND TERMINATION

The undersigned shall pay the Loan to the Bank ON DEMAND, regardless of any covenants, conditions,
obligations or events of default set out herein including, without limitation, any provisions set out in the
Addendum hereto. The Bank may at any time terminate the Loan provided hereunder and demand payment of
the Loan by notice as herein provided.

THE BANK MAY REFUSE TO HONOUR ANY CHEQUE OR PERMIT ANY TRANSFER OR
WITHDRAWAL FROM THE ACCOUNT UPON (A) ANY DEFAULT BY THE UNDERSIGNED IN THE
PERFORMANCE OF ANY OBLIGATION OF THE UNDERSIGNED TC THE BANK WHETHER CONTAINED
HEREIN OR IN ANY OTHER AGREEMENT BETWEEN THE UNDERSIGNED AND THE BANK, (B) THE
DEATH OF ANY GUARANTOR OF ANY INDEBTEDNESS OF THE UNDERSIGNED OR RECEIPT BY THE
BANK OF NOTICE OF TERMINATION OF ANY GUARANTEE OF ANY INDEBTEDNESS OF THE
UNDERSIGNED, (C) THE LOAN EXCEEDING THE LOAN LIMIT, OR (D) ANY DEMAND BEING MADE FOR
PAYMENT OF THE LOCAN, WHETHER OR NOT ANY TIME PERIOD HAS LAPSED AFTER THE TIME OF
THE DPEMAND.

DOCUMENTATION

The undersigned shall deliver fo the Bank from time to time, promptly on request, in form and substance
satisfactory to the Bank:

{a) any security reqguired by the Bank; and
(b) all other documents and information required by the Bank.

Any security document delivered hereunder shall be held as additional security for the indebtedness of the
undersigned for the Loan, and not in substitution or in satisfaction thereof.

COSTS

The undersigned shall péy all reasonable costs, charges and expenses incurred by the Bank in the preparation
or enforcement of this Agreement or any security required in connection with the Loan.

NOTICES

The Bank shall not be required to notify the undersigned of changes to the Prime Rate or the Overdraft Rate or
in the Bank's calculations of the Lending Margin Calculation, if any.

Any request for any document or information, notice of termination, demand for payment or other notice to be
sent in connection with this Agreement or either of the Accounts may be delivered, or mailed by prepaid
ordinary mail or transmitted by facsimile if to the undersigned (or any one of them, if more than one) at the last
known address or facsimile number for the undersigned (or any one of thern, if more than one) in the Bank's
records or if o the Bank at the Branch where the Account is maintained. The undersigned or the Bank, as
applicable, shall be deemed fo have received such request or notice on the date of delivery, if delivered, on the
first business day following the date of transmission if transmitted by facsimile, and four (4) days after mailing,
if mailed.

AMENDED AND RESTATED AGREEMENT

This Agreement hereby amends and restates the

( Insert name of agreement)

Product 2249379 Form LF 508CAD (11/07) Page 2 of 5



[] 802

[ 8.3

1 8.04

[ 8.05

9.01
9.02
9.03

9.04

9.05

9.06

9.07

9.08

100

Agreement dated the day of i , as heretofore
amended and supplemented from time to time (the “Existing Agreement”), between the undersigned and the
Bank with effect as and from the date hereof (the “Effective Date”), the whole without any novation whatsoever.

The parties hereby expressly agree that as and from the Effective Date all of the undersigned’s obligations,
indebtedness and liabilities to the Bank under or pursuant to the Existing Agreement including, without
limitation, the outstanding principal amount of the loan thereunder, all interest accrued thereon, all interest
on overdue interest and all other amounts owing by the undersigned to the Bank under or pursuant to the
Existing Agreement shall be governed by the terms hereof.

The undersigned hereby ratifies, confirms, acknowledges and agrees that it is and continues to be bound by all
of the obligations, indebtedness and liabilities of and grants of security made by it under each of the_security
documents under, pursuant to or in connection with the Existing Agreement, including without limitation any
agreement or instrument creating or granting a hypothec, security under the Bank Act (Canada), mortgage,
pledge, fixed or floating charge, assignment by way of security or any other security interest securing payment
or performance of an obligation under or pursuant to the Existing Agreement (herein, collectively, the “Security
Documents") and each certificate or other document delivered pursuant to or in connection with the Existing
Agreement or the Security Document (the Security Documents and such certificates or other documents are
herein, collectively, the "Loan Documents”), and the undersigned acknowledges that the Bank is relying
expressly upon the Loan Documents and such ratifications, confirmations, acknowledgements and agreements
by the undersigned herein in entering into this Agreement and providing any accommodations hereunder,
notwithstanding the amendment and restatement set forth herein.

As and from the Effective Date, all references to the Existing Agreement in any of the Loan Documents shall be
construed as being a reference to the Existing Agreement as amended and restated by this Agreement.

This Article 8 is made under express reserve of all the terms and conditions of this Agreement and the

Loan Documents and all rights in favour of the Bank hereunder and thereunder and without novation of any
kind ar derogation from the rank and priority of the Security Documents. Without derogating from or restricting
in any way the Security Documents, all obligations under or pursuant to the Existing Agreement and hereunder
shall continue to be secured by the Security Documents. All of the provisions of this Article 8 are without
novation.

GENERAL
The provisions of the Addendum, if any, shall be incorporated into this Agreement and form part hereof.
The Bank's statements of the Account at any time shall constitute prima facie evidence of the Loan.

The undersigned will immediately notify the Bank if any guarantor of the indebtedness of the undersigned to
the Bank dies.

This Agreement shall be binding upon the undersigned and the respective executors, administrators,
successors and assigns of the undersigned, but the undersigned shall not assign any of the rights or
obligations of the undersigned hereunder without the prior written consent of the Bank.

The failure of either the undersigned or the Bank to require performance by the other of any provision hereof
shall in no way affect the right thereafter to enforce such provision; nor shall the waiver by either party of any
breach of any covenant, condition or proviso of this Agreement or any other agreement between the Bank and
the undersigned be taken or held to be a waiver of any further breach of the same covenant, condition or
proviso.

Subject to Article 8 above (if applicable) this Agreement shall be in addition to and not in substitution for any
other agreement between the undersigned and the Bank.

The undersigned agrees that the balance shown in any statement of the Account provided to the undersigned
shall be deemed to be a correct and accurate statement of the Loan as at the date of the statement.

All payments relating to the Loan made by the undersigned pursuant to this Agreement shall be paid in
Canadian dollars.

Any obligation of the undersigned under this Agreement to make payments in U.S. dollars shall not be
discharged or satisfied by any tender or recovery pursuant to any judgment expressed in or converted into
Canadian dollars except to the extent that such tender or recovery shall result in the effective receipt by the
Bank of the full equivalent amount of U.S. dollars so payable hereunder. Accordingly, the obligation of the
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undersigned shall be enforceable as an alternative or additional cause of action-for the purpose of recovery in
Canadian dollars of the amount (if any) by which such payment of a U.S. dollar obligation hereunder in a
currency other than U.S. dollars shall fall short of the full amount of U.S. dollars so payable hereunder and shall
not be affected by any judgment being obtained for any other sums due hereunder.

If any other provision of this Agreement would oblige the undersigned to pay or entitle the Bank to receive
any amount that is prohibited by law, then, notwithstanding such provision, such amount shall be deemed
to have been adjusted with retroactive effect to the maximum permitted amount by law. Notwithstanding
the foregoing, if the Bank receives an amount in excess of the maximum permitted, then the undersigned
shall be entitled, on providing written notice to the Bank, to obtain reimbursement of such excess. Pending
reimbursement, such excess shall be deemed to be payable by the Bank. The Bank and the undersigned
disavow any intent to receive or pay any amount in excess of that is permitted by law.

Time shall be of the essence of this Agreement.
If more than one party signs this Agreement, the obligations of the undersigned are joint and several.
It is the express wish of the parties that this Agreemént and any related documents be drawn up and executed

in English. Les parties conviennent que la présente convention et tous les documents s'y rattachant soient
rédigés et signés en anglais.

By executing this Agreement below the undersigned hereby agrees to the foregoing terms and conditions.

DATED as of the date set forth above.

If signed by corporation or other entity (e.g. partnership).

2243080 ONTARIO INC.

per:

Name: RASAKONE KAPILAN
Title: President

| have authority to bind the Corporation
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ADDENDUM TO
OPERATING LOAN AGREEMENT

Lending Margin Calculation andfor Additional Provisions

The Bank may in its discretion reduce the Loan Limit by the amount of any other indebtedness or liability of the
undersigned (or any one of them, if more than one} to the Bank including, without limitation, the amount of any bankers
acceptances or letters of credit.

Without limiting the foregoing, the following Lending Margin Calculation is applicable to the attached Loan Agreement.
The calculation and the amount of the Lending Margin Calculation is in the sole and complete discretion of the Bank,
and in cases of dispute, the Lending Margin Calculation calculated by the Bank shall prevail.

The Lending Margin Calculation (if applicable) shall be an amount equal to: _
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** Clauses are nol
applicable if the
securities are pledged
only against advances
to the undersigned.

prejudice the rights, remedies and powers, legal or equitable which the Bank may have in connection with
such security of Indebtedness of the Borrower and a foreclosure, surrender, cancellation, variation or any
other dealings with or modification of any other security for the Indebtedness shall not release or affect the
liability of the Borrower for the entire Indebtedness to the Bank or release or effect any other security held
by the Bank. The undersigned renounces to claim against or set up against the Bank any right which the
undersigned may have to be subrogated in any rights, hypothecs, privileges and other security held from
time to time by the said Bank.

“** It is further agreed that the Bank shall not be obliged to exhaust its recourse against the Borrower or
any other party or parties or against any other security or securities it may hold before realizing on or
otherwise dealing with the securities pledged hereunder to the Bank in such manner as the Bank considers
desirable, and the Bank may grant time, renewals, extensions, indulgences, releases and discharges to,
may take securities from and give the same and any and all existing securities up to, may abstain from
taking securities from, or from perfecting securities of, may accept compositions from, and may otherwise
deal with, the Borrower and all other persons (including the undersigned or any one of them) and
securities, (including part of the securities hereby pledged), as the Bank may see fit, without prejudice to
the right of the Bank to hold, dea! with and realize on the securities pledged hereunder to the Bank, in any
manner which the Bank considers desirable.

**% All debts and liabilities present and future of the Borrower to the Undersigned or any of them (if more
than one) are hereby postpeoned to the debts and liabilities of the Borrower to the Bank and all moneys
received thereon by the Undersigned or any of them (if more than one) or by his or their assigns, shall be
received as trustee(s) for the Bank as shall be paid over to the Bank.

The records of the Bank shall constitute prima facie evidence of the principal amount, interest rate and
maturity date of the Investment, Receipt and each Re-Investment and Renewal Receipt and of the amount
of the Indebtedness at any time, of the Borrower being in default and of any demand having been made.

The undersigned waives the right to receive any financing or financing change statement registered by
the Bank and any confirmation of registration or verification statement issued where permitted by law. '

The undersigned acknowledges receipt of a copy of this Agreement

"rt

DATED this | 2 day of_November , 2019
(month) (vear}

Signature ¢ Name please pﬁntﬂ}
! 9' . \é/‘-\»&/{/\/&ﬁ Lé’p:}a\{\; /\C\Q < "—‘CM

Address
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This is Exhibit “G

affidavit of Visana Wong
1, 2023

A Commissionér fer"the taking of affidavits, etc.



BMO 9 Bank of Montreal

6605 Hurontario Street, Suite 200,

Mississauga, Ontario LST 0A4
Branch

Nav 12,2019

105

$2,150,000.00

¥

On demand | promise to pay to the order of Bank of Montreal the sum of Two Million One
Hundred and Fifty Thousand/100 Dollars and to pay interest monthly at a rate of per cent per annum above the Bank of Montreal's
prime interest rate per annum in effect from time to time, up to and after maturity, compounded monthly from the due date of such interest
until actual payment at the above mentioned branch of the Bank of Montreal. At the date of this note such prime interest rate per annum

is 3.95 per cent. Value received.

FOR INTERNAL BANK USE ONLY

Credit Deposit Account No. Loan Account No.

Initials

Prod. 1057738 — Form BO8 (4/99)

2243080 ONTARIO INC.

Rasakone Kapilan - President




A Commissione

isana Wong

aKing of affidavits, etc.
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Operating Loan Agreement with
Availment in Canadian Dollars

To: Bank of Montreal

» 1. ¢
| Date: (YN« jZ

o

,m/'? |

The undersigned hereby requests Bank of Montreal (the "Bank”} to provide a credit facility to the undersigned,

subject to the following terms and conditions:

1.

1.01

1.02

1.03

1.04

1.05

1.06

1.07

2.01

2.02

2.03

3.0

3.02

DEFINED TERMS
In this Agreement:

“Account” shall mean the Canadian Dollar Account No. at the Bank.

*Facility Fee" shall mean a fixed monthly fee of $ 140.00.

“Loan” shall mean the credit facility (if any) provided pursuant te this Agreement and the amount of the Loan
shall mean at any time the aggregate of all amounts debited to the Account (including without limitation
cheques, fransfers, withdrawals, interest, costs, charges and fees) less the aggregate of all amounts credited
to the Account for which the Bank has given value.

“Loan Limit’ shall mean Two Hundred Thousand Dollars ($ 200,000.00 ) or such lesser amount as may be
determined by the Bank from time to time including, without limitation, pursuant to a calculation under the
Lending Margin Calculation, if any, set out in the Addendum hereto.

“Loan Rate” shall mean a rate equal to the Bank’s Prime Rate plus two per cent ( 2.00%) per annum.

"Prime Rate" shall mean the floating annual rate of interest established from time to time by the Bank as the
reference rate it will use to determine the rate of interest payable to the Bank by borrowers from the Bank in
Canadian dollars in Canada and designated by the Bark as its Prime Rate. The Prime Rate on the date
hereof is Three point Nine Five per cent (3.95 %) per annum.

“Overdraft Rate” shall mean the annual rate of interest established from time io time by the Bank as the
interest rate it will use to calculate the interest payable on overdrawn accounts and designated by the Bank as
the “Overdraft Rate”. The Overdraft Rate on the date hereof is Twenty One per cent {21.0%) per annumn.

ACCOUNT

Cheqgues drawn and debits of other kinds made on the Account (including, without limitation, transfers and
withdrawals) shall be drawn in Canadian dollars.

The undersigned shall not at any time permit the Loan to exceed the Loan Limit and shalf use the Account for
business purposes only.

The Bank is authorized to debit the Account for all fees and interest required hereunder and for all costs,
charges and expenses referred to in paragraph 6.01 and in any other agreement(s) the undersigned has
entered into with the Bank. i

FEES AND INTEREST

The undersigned shall pay the Facility Fee to the Bank, on the last day of each month in addition to all other
fees applicable to the Account. Notwithstanding paragraph 1.02, the amount of the Facility Fee may be
revised by the Bank from time to time and the revised fee will be effective once the Bank advises the
undersigned by notice as herein provided. The Facility Fee shall be payable for the credit facility provided
hereunder and for other standard reporting services provided by the Bank in connection with the Account.

The undersigned shall, both before and after demand or judgment, pay interest at the Loan Rate on the daily
closing balance of the Loan up to the Loan Limit, such interest to be calculated and payable monthly on the last

day of each month.
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The undersigned shall, both before and after demand or judgment, pay interest at the Overdraft Rate on the
amourt of any daily closing balance of the Loan in excess of the |.oan Limit, such interest to be calculated and
payable monthly on the last day of each month.

Nothing herein shall oblige the Bank to permit the Loan to exceed the Loan Limit. In the event the Loan
exceeds the l.oan Limit, (i) the Bank may at any time terminate the Loan hereunder and immediately demand
payment of the Loan by notice as herein provided and (i} for each occurrence the undersigned will be charged
a fee of 1% per annum calculated on the amount of excess over the Loan Limit or $100, whichever is greater,
and a $5 overdraft handling charge per item that creates or increases the excess.

DEMAND AND TERMINATION

The undersigned shall pay the Loan to the Bank ON DEMAND, regardless of any covenants, conditions,
obligations or events of default set out herein including, without limitation, any provisions set out in the
Addendum hereto. The Bank may at any time terminate the Loan provided hereunder and demand payment of
the Loan by notice as herein provided.

THE BANK MAY REFUSE TO HONOUR ANY CHEQUE OR PERMIT ANY TRANSFER OR
WITHDRAWAL FROM THE ACCOUNT UPON (A) ANY DEFAULT BY THE UNDERSIGNED IN THE
PERFORMANCE OF ANY OBLIGATION OF THE UNDERSIGNED TO THE BANK WHETHER CONTAINED
HEREIN OR IN ANY OTHER AGREEMENT BETWEEN THE UNDERSIGNED AND THE BANK, (B) THE
DEATH OF ANY GUARANTOR OF ANY INDEBTEDNESS OF THE UNDERSIGNED OR RECEIPT BY THE
BANK OF NOTICE OF TERMINATION OF ANY GUARANTEE OF ANY INDEBTEDNESS OF THE
UNDERSIGNED, {C) THE LOAN EXCEEDING THE LOAN LIMIT, OR (D) ANY DEMAND BEING MADE FOR
PAYMENT OF THE LOAN, WHETHER OR NOT ANY TIME PERIOD HAS LAPSED AFTER THE TIME OF
THE DEMAND.

DOCUMENTATION

The undersigned shall deliver to the Bank from fime to time, promptly on request, in form and substance
satisfactory to the Bank:

{a) any security required by the Bank; and
{b) ali other documents and information required by the Bank.
Any security document delivered hereunder shall be held as additional security for the indebtedness of the

undersigned for the Loan, and not in substitution or in satisfaction thereof.

COSTS

The undersigned shall pay all reasonable costs, charges and expenses incurred by the Bank in the preparation
or enforcement of this Agreement or any security required in connection with the Loan.

NOTICES

The Bank shall not be required to notify the undersigned of changes to the Prime Rate or the Overdraft Rate or
in the Bank's calculations of the Lending Margin Calculation, if any.

Any request for any document or information, notice of termination, demand for payment or other notice to be
sent in connection with this Agreement or either of the Accounts may be delivered, or mailed by prepaid
ordinary mail or transmitted by facsimile if to the undersigned (or any one of them, if more than one) at the last
known address or facsimile number for the undersigned (or any one of them, if more than cone) in the Bank's
records or if to the Bank at the Branch where the Account is maintained. The undersigned or the Bank, as
applicable, shall be deemed to have received such request or notice on the date of delivery, if delivered, on the
first business day following the date of fransmission if transmitted by facsimile, and four (4) days after mailing,
if mailed.

AMENDED AND RESTATED AGREEMENT

This Agreement hereby amends and restates the

( Insert name of agreement)
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Agreement dated the ' day of : , as heretofore
amended and supplemented from time to time (the “Existing Agreement”), between the undersigned and the
Bank with effect as and from the date hereof (the “Effective Date"), the whole without any novation whatsoever.

The parties hereby expressly agree that as and from the Effective Date all of the undersigned’s obligations,
indebtedness and liabilities to the Bank under or pursuant to the Existing Agreement including, without
limitation, the outstanding principal amount of the loan thereunder, all interest accrued thereon, all interest
on overdue interest and all other amounts owing by the undersigned to the Bank under or pursuant to the
Existing Agreement shall be governed by the terms hereof.

The undersigned hereby ratifies, confirms, acknowledges and agrees that it is and continues to be bound by all
of the obligations, indebtedness and liabilities of and grants of security made by it under each of the_security
documents under, pursuant to or in connection with the Existing Agreement, including without limitation any
agreement or instrument creating or granting a hypothec, security under the Bank Act (Canada), mortgage,
pledge, fixed or floating charge, assignment by way of security or any other security interest securing payment
or performance of an obligation under or pursuant to the Existing Agreement (herein, collectively, the “Security
Documents”) and each certificate or other document delivered pursuant to or in connection with the Existing
Agreement or the Security Document (the Security Documents and such certificates or other documents are
herein, collectively, the “Loan Documents”), and the undersigned acknowledges that the Bank is relying
expressly upon the Loan Documents and such ratifications, confirmations, acknowledgements and agreements
by the undersigned herein in entering into this Agreement and providing any accommodations hereunder,
notwithstanding the amendment and restatement set forth herein.

As and from the Effective Date, all references to the Existing Agreement in any of the Loan Documents shall be
construed as being a reference to the Existing Agreement as amended and restated by this Agreement.

This Article 8 is made under express reserve of all the terms and conditions of this Agreement and the

Loan Documents and all rights in favour of the Bank hereunder and thereunder and without novation of any
kind or derogation from the rank and priority of the Security Documents. Without derogating from or restricting
in any way the Security Documents, all obligations under or pursuant to the Existing Agreement and hereunder
shall continue to be secured by the Security Documents. All of the provisions of this Article 8 are without
novation.

GENERAL
The provisions of the Addendum, if any, shall be incorporated into this Agreement and form part hereof.
The Bank's statements of the Account at any time shall constitute prima facie evidence of the Loan.

The undersigned will immediately notify the Bank if any guarantor of the indebtedness of the undersigned to
the Bank dies.

This Agreement shall be binding upon the undersigned and the respective executors, administrators,
successors and assigns of the undersigned, but the undersigned shall not assign any of the rights or
obligations of the undersigned hereunder without the prior writfen consent of the Bank.

The failure of either the undersigned or the Bank to require performance by the other of any provision hereof
shall in no way affect the right thereafter to enforce such provision; nor shall the waiver by either party of any
breach of any covenant, condition or proviso of this Agreement or any other agreement between the Bank and
the undersigned be taken or held to be a waiver of any further breach of the same covenant, condition or
proviso.

Subject to Article 8 above (if applicable) this Agreement shall be in addition to and not in substitution for any
other agreement between the undersigned and the Bank.

The undersigned agrees that the balance shown in any statement of the Account provided to the undersigned
shall be deemed to be a correct and accurate statement of the Loan as at the date of the statement.

All payments relating to the Loan made by the undersigned pursuant to this Agreement shall be paid in
Canadian dollars.

Any obligation of the undersigned under this Agreement to make payments in U.S. doliars shall not be
discharged or satisfied by any tender or recovery pursuant to any judgment expressed in or converted into
Canadian doliars except to the extent that such tender or recovery shall resuli in the effective receipt by the
Bank of the full equivalent amount of U.S. dollars so payable hereunder. Accordingly, the obligation of the
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undersigned shall be enforceable as an alternative or additional cause of action for the purpose of recovery in
Canadian dollars of the amount (if any) by which such payment of a U.S. doliar abligation hereunder in a
currency other than U.S. dollars shall fall short of the full amount of U.S. dollars so payable hereunder and shall
not be affected by any judgment being obtained for any other sums due hereunder.

If any other provision of this Agreement would oblige the undersigned to pay or entitle the Bank to receive
any amount that is prohibited by law, then, notwithstanding such provision, such amount shall be deemed
to have been adjusted with retroactive effect fo the maximum permitted amount by law. Notwithstanding
the foregoing, if the Bank receives an amount in excess of the maximum permitted, then the undersigned
shall be entitled, on providing written notice to the Bank, to obtain reimbursement of such excess. Pending
reimbursement, such excess shall be deemed to be payable by the Bank. The Bank and the undersigned
disavow any intent to receive or pay any amount in excess of that is permitted by law.

Time shall be of the essence of this Agreement.
if more than one party signs this Agreement, the obligations of the undersigned are joint and several.
it is the express wish of the parties that this Agreement and any related documents be drawn up and executed

in English. Les parties conviennent que la présente convention et tous les documents s'y rattachant soient
rédigés et signés en anglais.

By executing this Agreement below the undersigned hereby agrees to the foregoing terms and conditions.

DATED as of the date set forth above.

If signed by corporation or other entity (e.g. partnership).

2243080 ONTARIO INC.

per:

QA

Name: RASAKONE KAPILAN
Title: President

I have authority to bind the Corporation
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ADDENDUM TO
OPERATING LOAN AGREEMENT

Lending Margin Calculation and/or Additional Provisions

The Bank may in its discretion reduce the Loan Limit by the amount of any cther indebtedness or liability of the
undersigned {or any one of them, if more than one) to the Bank including, without limitation, the amount of any bankers
acceptances or letters of credit.

Without limiting the foregoing, the following Lending Margin Calculation is applicable to the attached Loan Agreement.
The calculation and the amount of the Lending Margin Calculation is in the sole and complete discretion of the Bank,
and in cases of dispute, the Lending Margin Calculation calculated by the Bank shall prevail. '

The Lending Margin Calculation {if applicable) shall be an amount equal to: _
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BMO--G@ Bank of Montreal Ontario Personal Property
Security Act Security Agreement

SECURITY AGREEMENT

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

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

il remises 9279 PROVINCIAL HWY 11, CUMBERLAND BEACH,ONTARIO

and gsser 58 GRAYLEAF DRIVE, STOUFFVILLE, ONTARIO

loestions. b 8824 HIGHWAY 17 EAST, WARREN, ONTARIO

necessary

Atacha 2 The Debtor hereby:
schgduie, xf
equipment is 10
Beisted (a) mortgages and charges to the Bank as and by way of a fixed and specific mortgage and
charge, and grants to the Bank a security interest in, all its present and future equipment and
any praceeds therefrom, including, without limiting the generality of the foregoing, all fixtures,
plant, machinery, tools and furniture now or hereafter owned or acquired or in respect of
which the Debtor has rights now or in the future and any equipment specifically listed or

otherwise described in any Schedule hereto ;

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

(c) assigns, transfers and sets over to the Bank and grants to the Bank a security interest in, all
its present and future intangibles and any proceeds therefrom, including, without fimiting the
generality of the foregoing, all its present and future accounts, accounts receivable, client
lists, client records, client files, contract rights and other choses in action of every kind or
nature now due or hereafter to become due, including insurance rights arising from or out of
the assets referred to in sub-clauses (a) and (b) above ;

(d} grants, mortgages, charges, transfers and assigns to the Bank a security interest in, all its
present and future chattel papers, documents of title, instruments, money and securities, and
any proceeds therefrom ; and
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(e) charges in favour of the Bank as and by way of a floating charge its undertaking and all its
property and assets, real and personal, moveable or immovable, of whatsoever nature and
kind, both present and future (other than property and assets hereby validly assigned or
subjected to a specific mortgage and charge and to the exceptions hereinafter contained).
For the purposes of this Security Agreement, the equipment, inventory, intangibles,
undertaking and all other property and assets of the Debtor referred to in this clause 2 are
hereinafter sometimes collectively called the "Collateral’. Without limiting the generality of
the description of Collateral as set out in this clause 2, and for the greater certainty, the
Collateral shall include all present and future personal property of the Debtor of the type
described in any schedule attached hereto. The Debtor agrees that it shall promptly advise
the Bank in writing of any acquisition of personal property which is not of the type herein
described. The Debtor agrees to execute and deliver from time to time, at its own expense,
amendments to this Security Agreement or additional security agreements, which may be
reasonably required by the Bank to ensure attachment of security interests in such personal
property.

3. The Collateral is on the date hereof primarily situate or located at the location(s) set out in clause
1 hereof but may from time to time be located at other premises of the Debtor. The Collateral may also’
be located at other places while in transit to and from such locations and premises; and the Collateral
may from time to time be situated or located at any other place when on lease or consignment o any
lessee or consignee from the Debtor.

4, It is hereby declared that 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 hereby or shall be
excepted out of the mortgages, charges and security interests hereby created, but the Debtor shall stand
possessed of the reversion of one day remaining in the Debtor in respect of any such term of years, for
the time being demised, as aforesaid upon trust to assign and dispose of the same as any purchaser of
such term of years shall direct. There shall also be excluded from the security created by this Security
Agreement any property of the Debtor that constitutes consumer goods for the personal use of the
Debtor.

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

6. The Debtor shall at all times do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged or delivered all and singular every such further acts, deeds, transfers,
assignments, security agreements and assurances as the Bank may reasonably require for the better
granting, transferring, assigning, charging, setting over, assuring and confirming unto the Bank the
property and assets hereby mortgaged and charged or subjected to security interests or intended so to be
or which the Debtor may hereafter become bound to mortgage, charge, transfer, assign or subject to a
security interest in favour of the Bank and for the better accomplishing and effectuating of this Security
Agreement.
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7. The Debtor shall at all times have and maintain insurance over the Collateral against risks of fire
(including so-called extended coverage), theft, and such other risks as the Bank may reasonably require
in writing, containing such terms, in such form, for such periods and written by such companies as may be
reasonably satisfaciory to the Bank. The Debtor shall duly and seasonably pay all premiums and other
sums payable for maintaining such insurance and shall cause the insurance money thereunder to be
payable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank with

certificates or other evidence satisfactory to the Bank of compliance with the foregoing insurance
provisions.

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

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

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

(b) the Debtor shall default in the due observance or performance of any covenant,
undertaking or agreement heretofore or hereafter given to the Bank, whether contained
herein or not and including any covenant or undertaking set out in any Schedule to this
Security Agreement;

(c) an execution or any other process of any court shali become enforceable against the
Debtor or a distress or analogous process shall be levied upon the property of the Debtor
or any part thereof;

(d) the Debtor shall become insolvent or commit an act of bankruptcy, or make an assignment
in bankruptcy or a bulk sale of its assets or a bankruptcy petition shall be filed or presented
against the Debtor and not be bona fide opposed by the Debtor;

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

10. Upon any default under this Security Agreement, the Bank may declare any or all of the
Obligations to be immediately due and payable and may proceed to realize the security hereby
constituted and to enforce its rights by entry; or by the appointment by instrument in writing of a receiver
or receivers of the subject matter of such security or any part thereof and such receiver or receivers may
be any person or persons, whether an officer or officers or employee cor employees of the Bank or not,
and the Bank may remove any receiver or receivers $0 appointed and appeint another or others in his or
their stead, or by proceedings in any court of competent jurisdiction for the appointment of a receiver or
receivers or for sale of the Collateral or any part thereof, or by any other action, suit, remedy or
proceeding authorized or permitted hereby or by law or by equity; and may file such proofs of claim and
other documents as may be necessary or advisable in order to have its claim lodged in any bankruptcy,
winding-up or other judicial proceedings relative to the Debtor. Any such receiver or receivers so
appointed shall have power to take possession of the Collateral or any part thereof and to carry on the
business of the Debtor, and to borrow money required for the maintenance, preservation or protection of
the Collateral or any part thereof or the carrying on of the business of the Debtor, and to further charge
the Collateral in priority to the security constituted by this Security Agreement as security for money so
borrowed, and to sell, lease or otherwise dispose of the whole or any part of the Collateral on such terms
and conditions and in such manner as he shall determine. [n exercising any powers any such receiver or
receivers shall act as agent or agents for the Debtor and the Bank shall not be responsible for his or their
actions.
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In addition, the Bank may enter upon the applicable premises and lease or sell the whole or any
part or parts of the Collateral. The Debtor agrees that considering the nature of that part of the Collateral
that is not perishable it will be commercially reasonable to sell such part of the Collateral:

(&) asawhole orin various lots;

(b) by a public sale or call for tenders by advertising such sale once in a local daily newspaper
at least seven {7} days before such sale; and

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

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

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

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

12. The Debtor agrees to pay all reasonable expenses, including solicitor's fees and disbursements
and the remuneration of any receiver appointed hereunder, incurred by the Bank in the preparation,
perfection and enforcement of this Security Agreement, including all expenses incurred by the Bank and
its agents to put into place and confirm the priority of any security interest in this Security Agreement and
the payment of such expenses shall be secured hereby.

13. The Bank may waive any default herein referred to; provided always that no act or omission by
the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any subsequent
default or rights resulting therefrom.

14, The Debtor acknowledges that value has been given, that the Debtor has rights in the Collateral
and that the parties have not agreed to postpone the time for attachment of any security interest in this
Security Agreement.

15. The security hereof is in addition to and not in substitution for any other security now or hereafter
held by the Bank and shall be general and continuing security notwithstanding that the Obligations of the
Debtor shall at any time or from time to time be fully satisfied or paid.

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

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

18. This Security Agreement is a security agreement within the meaning of the Personal Property'
Security Act (Ontario) and does not constitute an acknowledgement of any particular indebtedness or
liabitity of the Debtor to the Bank.

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

IN WlTNESﬁWHEREOF this Security Agreement has been executed by the Debtor on
:’ .9 day of November, 2019.(ysar

If signed by corporation or other entity (e.g. partnership).

2243080 ONTARIO INC.
per:

O ed

Name: RASAKONE KAPILAN
Title: President

1 have authority to bind the Corporation

CORPORATE AUTHORIZING RESOLUTION

“WHEREAS it is in the interests of the Company to enter into a security agreement with the Bank
of Montreal as security for its present and future obligations to the Bank of Montreal and therein
mortgage, charge, assign and otherwise transfer and encumber and grant security interests in all its
present and future property and assets;

NOW THEREFORE BE IT RESOLVED THAT:

1. the Company do enter into, execute and deliver to the Bank of Montreal a security agreement
substantially in the form of the draft security agreement presented to the directors, subject to such
alternations, amendments or additions to which the President or a Vice-President of the Company may
agree;

2. the Company do mortgage, charge, assign and otherwise transfer and encumber and grant
security interests in all its present and future equipment, inventory, intangibles, undertaking and other
property and assets as security for its present and future obligations to the Bank of Montreal, all as
provided in the said draft security agreement;

3. the execution by the President or a Vice-President of the Company of the said security
agreement shall be conclusive proof of his agreement to any amendments, alterations or additions
incorporated therein;

4. the President and the Vice-President of the Company be and they are each along hereby
authorized to execute and deliver the security agreement aforesaid on behalf of the Company and each
of the officers of the Company are hereby authorized to execute all such other documents and writings
and to do such others acts and things as may be necessary for fulfilling the Company’s obligations under
the said security agreement.”
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CERTIFICATE
e
:,? awihoized | am the Secretary of 2243080 ONTARIO INC. and | hereby certify that:
name O,rmscn
o 1. the foregoing is a true copy of a resoluticﬁﬁ‘uly and properly passed or consented to by the board

apropime  OF directors of the said Company on the ! py day of November, 2019;yean

date

2. the attached Security Agreement is in the form of the draft security agreement referred to in the
resolution and has been duly and properly executed by the proper officers of the Company under its
corporate seal, and

3. the resolution was passed at a meeting duly called and held on the date aforesaid and at which a
Use quorum of the directors was present throughout the meeting, all the directors having received proper
weleble notice of the meeting or waiving such notice in accordance with the by-taws of the Company
(or where applicable — the Company is subject to the Business Corporations Act of Ontario and
the resolution was consented to by the signatures of all the directors of the Company on the date
aforesaid in accordance with the Business Corporations Act.).
Tobe

. seal
signed by

Secretary ar . C( . G

other By A I

authorized

oficerafx  Name: KALYANI KAPILAN

corporate

seal Title: Secretary

® Registered trade-marks of Bank of Montreal
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RUN NUMBER : 108 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2022/04/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 1

ID : 20220418123015.66 ENQUIRY RESPONSE { 1850)
CERTIFICATE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:

TYPE OF SELRCH : BUSINESE DEBTOR
SEARCH CONDUCTED ON : 2243080 ONTARTO INC.

FILE CURRENCY : 17APR 2022

ENQUIRY NUMBER 20220418123015.66 CONTAINS 6 PAGE(S), 2 FAMILY (TES) .

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SCOME REGISTRATIONS WHICH SET OUT A BOUSINESS DEBETOR NAME
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER
SIMILAR BOUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGATNST THOSE NAMES.

CERTIFIED BYICERTIFIE S PAR

ol

CHAITONS LLP (SD) - SILVIA DURANTE

BEGISTRAR
EEESEOP;IQL F'FIOPERTY SECURITY/
5000 YONGE STREET, 10TH FLOCR DES. SUHETES MDBILIEFIES
TORONTO ON M2ZN 7E9
{cijs 06/2019)

CONTINUED. . . -2

Ontario @
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PROVINCE OF ONTARIO

RUN NUMBER : 108 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROG0D

RUN DATE : 2022/04/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 3 2

ID : 20220418123015.66 ENQUIRY RESPONSE { 1851)
CERTIFICATE

BUSINESS DEBTOR
2243080 ONTARIC INC.
17APR 2022

01 001 602 2019111571236 1862 2410 P PPSA ]

2243080 ONTARIO INC.
] 2243080
58 GRAYLEAF DRIVE STOUFFVILLE 1447158

2242080 ONTARIO INC.

9279 PROVINCIAL HWY 11
BANK OF MONTREAL

09 6605 HURONTARIO STREET, SUITE 300 MISSISSAUGA ON L5T 0A4
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PROVINCE OF ONTARIO

RUN NUMBER : 108 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2022/04/18 PERSCNAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 4
ID : 20220418123015.66 ENQUIRY RESPONSE { 1853)
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! 2243080

04 58 GRAYLEAF DRIVE STOUFFVILLE LAATSS
05
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08 BANK OF MONTREAL
09 6605 HURONTARIO STREET, SUITE 300 MISSISSAUGA ON L5T 0a4
10

ASSIGNMENT OF RENTS REGISTERED AGAINST 9279 PROVINCIAL HWY 11,

COMBERLAND BEACH, ONTARIO AND 8824 HIGHWAY 17 EAST, WARREN, ONTARIO
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REPORT : PSSRD60
PAGE  : &
{ 1855)

TYPE OF SEARCH
SEARCH CONDUCTED ON
FILE CURRENCY

BUSINESS DEBTOR
2243080 ONTARIO INC.
17aPR 2022

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

FILE NUMBER REGISTRATICN NUMBER REGISTRATION NUMBER REGISTRATION NUMBER
757641897 20191115 1236 1862 2410
757642338 20191115 1245 1862 2411
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LRO# 51 Charge/Mortgage Registered as SC1641015 on 20191118 at08:42

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagelof 1
Properties

PIN 58615-0331 LT Interest/Estate Fee Simple

Description LT 151-153, 144 PL 723 NORTH ORILLIA; PT LT 145-150 PL 723 NORTH ORILLIA AS IN
RO1305868; SEVERN

Address 9279 PROVINCIAL HWY 11
CUMBERLAND BEACH

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 2243080 ONTARIO INC.
Address for Service 58 GRAYLEAF DRIVE, STOUFFVILLE,
ONTARIO, L4A 1S8
I, RASAKONE KAPILAN, 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 BANK OF MONTREAL
Address for Service 6605 Hurontario Street, Suite 300,

Mississauga, Ontario L5T 0A4

Provisions
Principal $2,920,000.00 Currency CDN
Calculation Period
Balance Due Date On Demand
Interest Rate PRIME + 5%
Payments

Interest Adjustment Date

Payment Date On Demand
First Payment Date

Last Payment Date

Standard Charge Terms 201607

Insurance Amount Full insurable value

Guarantor KALYANI KAPILAN and RASAKONE KAPILAN

Signed By

Rhea Reshma Nanan 920 Derry Road East acting for Signed 2019 11 18
Mississauga Chargor(s)
L5T 2X6

Tel 905-565-5770

Fax 905-565-1149

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

Submitted By

MANN LAW OFFICE 920 Derry Road East 201911 18
Mississauga
L5T 2X6
Tel 905-565-5770
Fax 905-565-1149
Fees/Taxes/Payment
Statutory Registration Fee $65.05

Total Paid $65.05
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BMO e'nnnk of Montreal

BANK OF MONTREAL
ONTARIO
STANDARD CHARGE TERMS
ALL INDEBTEDNESS MORTGAGE
(COMMERCIAL/FARM)

Filing Number: 201607

The following set of standard charge terms (together with the schedule attached
hereto, the “Standard Charge Terms"”) shall be deemed to be included in each mortgage or charge
in which it is referred (o by its filing number as provided in section 9 of the Land Reglstration
Reform Act, R.5.0, 1990, except to the exient that the provisions of the Standard Cherge Terms
are excluded or varied by such mortgage or charge,

A. TABLE OF CONTENTS

A.  TABLE OF CONTENTS i

B. DEFINITIONS 3

C. OPERATION OF THE MORTGAGE 4
i Charge of Morigeged Land. 4
2, Repayment of Principal on Demand, 4
3. Restriction on Voluntary Prepayments, 4
4, Calculation and Payment of Interest, ........ 4
5. Continuing Security. 4
6. Divided Parts of Mortgaged Land 5
7. Application of Amounts Paid 5
8. Discharge of Morigage. 5
9. Consolidation of Mortgages 5

D. COVENANTS, REPRESENTATIONS AND WARRANTIES OF MORTGAGOR ........
I

Payment of Principal and Interest.

Observance and Performance of Other Obligations.

Payment of Taxes.

Good Tille and Free From Encumbrances.
Insurance.

Payment of Other Encumbrances.

Payment of Expenses.

Comgliance with Laws.

Maintein in Good Repair and Avoid Waste

Environmental Representation and Indemnity.

No Allerations or Change in Use,

No Unapproved Charge or Encumbrance by Mortgagor.

13,  Change in Ownership or Spousal Status,

14,  Expropriation,

15.  Power of Atlomey

16.  Further Assurances

17.  Business Purposes Cnly.

18.  No Registration of Condominiums or Strata Title Developments......... e —

19.  Delivery of Information.

20.  No Litigation or Other Proceedings. ........

2].  Morigagor a Canadien Resident,

22,  Good Management of Mortgaged Land

23.  Abutting Real Property.

24 Deemed Covenants Excluded.

Defeasance Provisions Excluded.

E. MORTGAGE OF LEASEHOLD INTEREST

SomNama LD

=4

ot gn
) =
Hadi

OO WOOVOOMOGMWEMONE ==~~~ MhCihtrhinhlhlnin

L Representations and Warranties

2 Covenanis Relating to Lease

3 Last Day of Term Excepted. 10

4, Charge by way of Sublease 10

5. Leasehald Interesis 10
F. ASSIGNMENT OF LEASES AND RENTS i0

1 Assignment. 10
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2. Separate Assignments, 10

3, Collection by Mortgagor before Default 11

4, No Liability of Mortgagee and [ndemnity by Mortgagor. 11

5. Re-assigniment. 11

6. Application by Morigagee, 11

7. Not Morigagee in Possession 11

G. CONDOMINIUM OR STRATA TITLE DEVELOPMENT PROVISIONS ..cccverneenens 1
L. Compliance with Requirements, 11

2 Common Expense Paymenis. 11

3 Right of Mortgagee 1o Pay. 1]

4, Voting by Morigagee. 1

H. MORTGAGE AS SECURITY FOR A GUARANTEE 12
L DEFAULT 2
kR REMEDIES OF MORTGAGEE 13
1. Acceleration and Termination of Obligation to Extend Credit 13

2, Right of Entry. 13

k3 Sale 13

4, Sale or Lense, 14

5. Attornment. 14

6. Right to Distrain 15

7. Judgments and Non-Merger, 15

8. Separate Remedies, 15

9. Application of Proceeds and Mortgagor’s Liability for Deficiency. .oenssimins 15

10,  Margagor’s Insolvency Praceedings. 15

K.  APPOINTMENT OF A RECEIVER 16
1. Appointment, 16

2. Powers of Receiver. 16

3: Identity of Receiver and Removal. 16

4, Receiver as Agent of Mortgagor. 16

5, Reccivership Expenses 16

6. No Enquiries Required. 16

L MISCELLANEOUS 17
1 Records of Mortgagee, 17

2 Revolving Line of Credit. 17

3 Assignment and Syndication 17

4, General Indemnity by Mortgagor. 17

3. Effect of Sale 17

6. Dealings with the Mortgagor and Others, 17

7. Amendments lo Morigage. 18

8. Waiver. i8

g, Discharge or Assignment 18

10.  No Obligation to Advance. 18

11.  Appointment of Atlorney Irrevocable 18

12.  Other Security. 18

13.  Financing Statement 18

14,  Notice. 18

15.  Different Currencies. 18

16.  Judgment Currency. )

17.  Foreign Exchange Rate Determinations. 19

18.  Govemning Law. 19

19.  Time of Essence. 19

20,  Sevembility. 19

21.  Interpretation 19

22, Titles. 19

23,  Joint end Several Obligations. 19

24,  Schedule, 19

25.  Equivalent Rote Information 19

26.  Successors and Assigns 19
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Page 3.
B. DEFINITIONS

In this set of Standard Charge Terms and in each Mortgage, the following terms shall have the
following meanings:

L.

3.

6.

10.

11.

“Applicable Rate™ means:

{a) the applicable interest rate specified by the spplicable note or agreement delivered
by the Morigagor to the Mortgagee or between the Mortgegor and the Mortgagee;
or

(b)  if the intercst rate referred to in subsection (a) is not so specified, the applicable
interest rate specified by the Morigage.

“Controlling Entity” means any corporption or other entity which on the date of the
Merigage beneficially owned, directly or indirectly, shares, other securities or other equity
interests jssued by the Morigagor or a Guarantar which have more than 50% of the tofal
ordinary voting power of all shases, other securities and other equity interests issued by the
Morigagor or such Guarantor,

“Default” means a default referred to in section 1.
“Guarantor” means a person who guaranteed payment of all or any Indebledness,

“Indebtedness” means all present and future indebtedness and liability now or heraafler
owing by the Mortgagor to the Mortgagee whether direct or indirect, absolute or
contingent, or revalving or non-revolving, whether incurred by the Mortgagor alone or
together with any other debtor or debtors and whether incurred pursuant to the provisions
of the Mortgage or otherwise including all principal, intcrest, guarantee liabilities, letter of
credit indemnity liabilitles, bankers’ acceplance indemnity liabilities, fees and expenses
now or hereafier owing by the Mortgagor to the Mortgagee.

“Insolvency Proceeding” means a proceeding commenced under the Companies’
Creditors Arrangement Aci, the Bankruptcy and Insolvency Act or any other similar statute,

“Lease” means a lease, offer 1o lease or other similar agreement of or with respect to the
Mortgaged Land in favour of, or held by the Mongagor as tenant and referred to in the
Mortgage, as such lease, offer to lease or other similar agreement is amended or replaced
from time to time.

“Muortgage” means the applicable registered mortgage or charge (as amended from time
to time) in which this set of Standard Charge Terms is incorporated by reference to its filing
number (including all Schedules therelo), includes any such mortgage or charge registered
clectronically or otherwise and includes such mortgage or charge whether or not any
provision of the Standard Charge Terms is excluded or varied.

“Mortgaged Land” means the real property described in the Morigage, all appurtenances
thereto and all estates and interests therein, and includes all buildings, plant, machinery,
crops, ereclions and improvements, fixed or otherwise, present or future, built, grown,
placed or put thereon including all fences, heating equipment, plumbing equipment,
antennae, radiators, mirrors, air-conditioning equipment, ventilating equipment, fire alarm
and protective systems, lighting and liphting fixtures, hay racks, bamn fixtures, milking
machine equipment, water 1anks, pumps and windmills, water bowls and pipes, feed boxes,
litter carriers and tracks, mobile homes affixed to the real property, furnaces, boilers, oil
bumers, slokers, water heating equipment, cooking and refrigeration equipment, window
blinds, floor coverings, storm windows, storm doors, window screens, door screens,
shutters and avmings, all apparatus and equipment appurtenant thereto, and all other
fixtures and eccessions of any kind or nature.

“Morigagee” means the mortgagee or chargee referred to in the Morigege and its
successors and assigns.

“Mortgagee's Prime Rate™ means the fluctuating annual rate of interest determined by
Bank of Montreal from time to time as the reference rate it will use to determine rates of
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Page 4.
interest payable by borrowers from Bank of Montreal of Canadian dollar loans made in
Canada and designated by Bank of Montreal as its prime rate.

12, “Morigagor” means the person or persons identified as the mortgapor or chargor in the
Morigage and his, her, its or their respective helrs, executors, administrators, personal
representatives, successors and assigns.

13.  “Other Encumbrances” means all statutory liens, construction licns, mechanics' liens,
builders’ liens, other liens, executions, morigages, charges, and other encumbranees which
charge or otherwise affect or could affect the Morigaged Land but excludes the Mortgnge.

14.  "Permitied Prior Mortgage" means a morigage or charge of the Mortgaged Land which
ranks in priority to the Mortgege end which the Mortgagee hes approved in writing.

15.  "Recelver” means a receiver, receiver and mansger or other similar person,
16,  “Schedule” means a schedule to the Mortgage.

17. “TFaxes” means all taxes, rates and assessmenls, municipal, provincial, federal or
otherwise, with respect to the Mortgaged Land.

C. OPERATION OF THE MORTGAGE

1. Charge of Morigaged Land. In counsideration of other valugble consideration and a loan
advance made or other credit extended by the Mortgages to the Mortgagor (the receipt and
sufficiency of which are acknowledged by the Mortgagor), the Morlgagor hereby mortgages and
charges the Morigaged Land to and in favour of the Mortgagee as security for payment to the
Mortgagee of all Indebtedness and as sccurity for the observance and performance by the
Morigagor of all other obligations of the Morigagor pursuant to or in respect of the Morigage or
the Standard Charge Terms. Subject to the provisions of the Mortpgage, the Mortgagor releases to
the Morigagee, all the Morigagor's claims upon the Morigaged Land,

2. Repayment of Principal on Demand. The Morigegor shall pay all Indebtedness 1o the
Morigagec on demand by the Morigagec for payment.

3. Restriction on Voluntary Prepaymenis. The Mortgagor shall not be entitled to prepay
voluntarily any principal amount (including any principal amount owing with respect to a
revolving line of credit or a demand loan) except to the extent agreed to by the Morigeges in
writing.

4. Calculation and Payment of Interest. The Morigagor shall pay to the Mortgagee when due
interest payable by the Mortgagor on eech part of the Indebtedness (including interest on overdue
interest) at the Applicable Rate which applies to such part of the Indebtedness. Interest shall accrue
on each part of the Indebledness fram the date such part is incurred to the date such part is paid to
the Mortgagee in full, Tnierest shall, both before and afler Default, be calculated and payable
monthly not in advance on the first day of each month unless otherwise agreed by the Mortgagor
and the Mortgagee in writing, Whenever there {8 more than one Applicable Rate, the Applicable
Rale referred to in sections D, E, G, J and K shall, unless otherwise agresd by the Mortgagee in
writing, be the higher or highest of such Applicable Rates.

5. Continuing Security. The Morigage shall be continuing security in favour of the Mortgagee
for the payment of all Indebtedness, notwithstanding al any time and from time to time there is:

(a)  any change in the nature, state or form of eny account between the Mortgagar and
the Morigagee;

{(t) any new advance by the Morigagee to the Mortgagor, whether by way of {oan,
discount, the drawing of a cheque agrinst an account of the Morigagor or otherwise;

{c)  any discount or acceptance by the Morigagee from or for the Mortgagor of any
note, bill of exchange or other negotiable insttument or commercial paper;

(d)  any credit of any amount 1o any account of the Mortgagor by reason of deposit of
moneys or otherwise; or
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Page 5.
()  any renewal, replacement, substitution or alteration of any note, bill of exchange or
other negotiable insttument or other commercial paper from time to time held by
the Mortgagee or any reduction, satisfaction, payment, release or dischasge thereof
or of any other security therefor.

Nothing herein shell prejudice any of the Mortgagee’s rights putsuant ta or in respect of any note,
bill of exchange, other agreement or other security now or hereafler held by the Morigagee.

6. Divided Parts of Mortgaged Land, Every part of the Mortgaged Land into which the
Mortgaged Land may hereafter be divided by a plan of subdivision or otherwise shall continue to
be charged with payment of all Indebtedness but the Mortgagee may discharge any part or paris of
the Mortgaged Land with or without sufficient consideration and without releasing the Mortgagor
from the Mortgage and no person shall have any cight to require the [ndebtedness 1o be apportioned
between or mong such parts.

7. Application of Amounis Pald, Any and all amounts received by the Mortgapee with respect to
Indebtedness before 8 Default shall, unless otherwise specified by the Morigagee in writing, be
applied firstly to reduce compound interest, secondly to reduce interest (other than compound
interest), thirdly to reduce principal and fourthly to reduce eny other [ndebiedness. Any and all
amounts received by the Morigagee after a Default (including eny and all amounts received from
any secutity held by the Morigagee) shall be spplied by the Mortgagee in the manner determined
by the Mortgagee in its sole discretion. :

8. Discharge of Mortgage. If the Mortgagor shall duly pay to the Mortgegee all Indebtedness
and the Mortpagee is not then obligated to extend any credit to the Mortgagor, the Mortgagor may
request from the Mortgagee a dischargs of the Mortgage and, upon delivery by the Morigagee ta
the Mortgagor of a discharge of the Mortgage, the Mortgage shell terminate and ceas# (o operate;
provided that the Mortgage shall not terminate or cease Lo opzrate while any Indebtedness remains
unpaid or while the Mortgagee is obligated 10 extend any credit to the Mortgagor only because, at
any prior time or times, nll Indebtedness had been paid in full. The Morigagee shall not be
oblignted to deliver any partial discharge of the Mortgage.

9. Consolidation of Mortgages. To the extent permitted by law, the doctrine of consolidation
shall apply with respect to Infer alla the Morigage.

b. COVENANTS, REPRESENTATIONS AND WARRANTIES
OF MORTGAGOR

1. Payment of Principal and Interest. The Mortgagor shall pay to the Mortgagee when due sll
Indebledness without deduction or set-off of any kind. The Mortgagor expressly agrees not to fail
to pay any Indebledness when due and not to reduce the amount of any due payment of any
Indebtedness as a result, or in respect of any existing or future claim by the Mortgagor against the
Mortgagee or against any other person whether such claim relates to any or ell Indebtedness, the
Mortgage, any other agreement between the Mortgagor and the Mortgagee, any other transaction
or eny other agreement or matter whalsoever.

2. Observance and Performance of Other Obligations. The Morigegor shell duly and punctually
abserve and perform all the Morigagor's existing and fisture obligations pursuant to the Morigage
and all the Mortgapor*s existing and future obligations pursuant to any and all other existing and
future agreements delivered by the Mortgagor to the Morigagee ar between the Mortgagor and the
Mortgapee.

3. Payment of Taxes. The Mortgagor shall promptly pay all Taxes as they become due and, within
one month afier the date fixed for the payment of the last installment of Taxes in each year, shall
deliver to the Mortgagee a receipted tax bill showing payment in full of all such Taxes payable
during such year, 1f the Mortgagor fails to pay any Taxes es they become due, the Morigagee may,
at its option, pay the whole or any part of such Taxes. The amounts so paid by the Mortgagee shall
be payable farthwith by the Mortgagor to the Morigagee with interest thereon at the Applicable
Rate, shall be a part of the Indebtedness and shall be secured by the Mortgage.

4. Good Title and Free From Encumbrances. The Mortgagor represents and warmants (o the

Morigagee that the Mortgagor is the legal and beneficial owner of, and has good, absolute and
indefeasible title and estate in fee simple to the Morigaged Land (or the leasehold interest therein
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if section E applies), free of any Other Encumbrances except any Permitied Prior Morigage,
statutory liens that secure payment of amounis not in arrears, public utilities casements or minor
casements or restrictive covenants that do not impair the value, marketability or use of the
Mortgeged Land or olher encumbrances consented to by the Mortgagee in writing, and free of any
reservations, limitations, provisos or conditions whatsoever except those contained in the original
grant thereof, if any, from the Crown; the Mortgagor has good right, full power and lawful and
absoluts authority 10 morigage and charge the Morigaged Land {or, if section E applies, its
leasehold interest therein) to the Mortgegee in accordance with the provisions of the Mortgage.

5. Insurance. The Mortgagor shall maintain, in form, substance and amount and with insurers
satisfactory to the Mortgagee, ell insurance required by the Mortgagee from time to time with
respect to the Mortgaged Lend (including boiler, property, public liability, rental, environmental
and business interruption insurance and insurance covering all crops grown on the Morigaged Land
insuring such crops against damage by hail and against perils covered by all-risk crop insurance),
The Mortgagor shall deliver o the Mortgagee, from time to time at the Morigagee's request,
certificates of insurance and certified coples of such insurance policies showing all loss payable 1o
the Morigagee as first mortgagee (subject to the interests of the holder of any Permitted Prior
Mortgege) and loss payee and containing a mortgage clause satisfactory to the Mortgagee. As
additional and separate security for payment of all Indebtedness, the Mortgagor hereby assigns to
the Mortgagee all the Mortgagor's present and fisture interests in and to all such present and future
insurance policies and all proceeds therefrom, The Mortgagor shall not repair any damage using
proceeds of any insurance without the Morigegee's prior written consent and the Mortgagee may,
at its discretion, apply any and all insurance proceeds to reduce Indebiedness. If the Morigagor
fails to maintain insurance required by the Morigagee, the Mortgagee may arrange insurance with
respect to the Mortgeged Land, the Morigagor shall pay to the Mortgagee, on demand by the
Morigagee, all amounts paid by the Morigages to effect such insurance and the Mortgagor shall
pay interest thereon at the Applicable Rate; and alt such amounts owing by the Morigagor shal] be
part of the Indebtedness and secured by the Morigage. The Morigagor shall, forthwith on the
occurrence of any loss or damage, furnish at the Mortgagor’s own expense all necessary proofs
and do it necessary acts to enable the Mortgagee 1o oblain payment of the insurance monies. Any
insurance monies recejved may, at the option of the Mortgagee, to the extent permitted by law, be
applied to rebuild or repair the premises on the Mortgaged Land or be paid to the Mortgagor or
any other person appearing by the registered title to be or to have been the owner of the Mortgaged
Land, or be applied to pay Indebtedness whether or not then due, despite any law, equity or slatute
to the contrary. The Mortgagor, to the extent permitied by law, hereby waives any statutory or
other right it may have to require any insurance proceeds to be applied in any particular manner.

6. Payment of Other Encunibrances. The Morgagor shall promptly pay when due all amounts
now or herenfier owing pursuant to or with respect to any Other Encumbrances end sheli deliver
to the Morlgagee, at the Morigagee's request, cvidence showing payment in full of all such
amounts, If the Morigagor feils to pay any Other Encumbrances when due, the Mortgagee may,
at its option, pay the whole or any part of any present or future Other Encumbrances. The amounts
so paid shall be payable forthwith by the Morigagor to the Mortgagee with interest thereon at the
Applicable Rate, shall be a part of the Indebtedness and shall be secured by the Mortgage. In the
event the Mortgagee pays any Other Encumbrance, it shall be entitled to all the equities, rights and
securities of the person or persons so paid and to oblain an assignment of such Other Encumbrance
so paid and of any right to payment and is hereby authorized to retain any discharge thereof without
registration for so lang as it may think fit to do so.

7. Payment of Expenses. The Mortgagor shall, on demond by the Mortgages, pay all costs,
charges, cxpenses (including legal fees as between a solicitor and his or her own client),
commissions and fees which may be incurred by the Morigagee in negotiating any credit or credits
secured by the Mortgage, investigating the title to the Martgaged Land, preparing and

registering the Mortgage and other documents, administering any credit or credits extended by the
Morigapee to the Mortgagor, inspecting the Mortgaged Land, collecting any Indebtedness, taking
any proceeding in conneclion with or 1o collect any Indebiedness, teking and meinteining
possession of the Mortgaged Lend, maintaining and repairing the Mortpaped Land, and taking any
other enforcement proceedings. The Mortgagor shall deliver to the Morigagee, at the Morigagee's
request, evidence showing payment in full of all such amounts. If the Mortgagor fails to pay any
such amounts as they become due, the Mortgagee may, at its option, pay any such amounts and
the amounts so paid by the Morigogee shall be payeble forthwith by the Morigagor to the
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Morigeges with interest thereon at the Applicable Rete, shall be a part of the Indebtedness and
shall be secured by the Mortgage.

8. Compliance with Laws. The Mortgagor represents and warrants to the Mortgagee thet, as at
the date of the Morigage, the Mortgagor has complied with, and the Mortgagor agrees that it shall
comply with all laws, by-laws and regulations affecting the Mortgaged Land and all orders and
decisions of any govemnmental authority, povernmental agency or court having jurisdiction
affecting the Morigsged Land (including all such lews, by-taws, regulations, orders and decisions
reiating to the environment or to residential or other property, inciuding those relating 1o the
amount of rent charged by the Mortgegor with respect to any part of the Mortgaged Land), The
Mortgagor shall, at the Mortgagor”s expense, promptly and in good and workmanlike manner
make all improvements, alierations, clean-ups and repairs and effect any change in use that may
be required from time 10 time to so comply.

9. Maintain in Good Repair and Avoid Wasie. The Morigagor represents and warranis to the
Mortgagee that, as at the date of the Mortgage, all buildings, ereclions, equipment, machinery and
improvements on the Mortgaged Land are in pood condition and repair and that all noxious weeds
have been eradicated from the Mongaged Land. The Mortgagor shall maintain all buildings,
erections, equipment, machinery and improvements on the Mortgaged Land in pood condition and
repair to the satisfaclion of the Mortgagee, shall eradicate all noxious weeds from the Mortgaged
Land and shall not parmil wasie to be committed or suffered on the Mortgaged Land or any part
thereof, The Mortgagee or its agent shall be entitled, from time to time, to enter on the Morigaged
Lard to inspect the Mortgaged Land and to undertake any tests (including intrusive environmental
tests) required by the Morigagee. If the Mortgagor neglects to keep the Moripaged Land or any
buildings, erections, equipment, machinery or improvemenis on the Martgeged Land in good
condition and repair, fails to eradicate noxious weeds from the Mortgaged Land or commils or
permits any act of waste on the Morigaged Land (as to which the Mortgagee shall be the sole
judge), or fails to comply with section D.8., the Mortgagee or its agent may enter upon the
Mortgaged Land and make such repairs and undertake such work and take such action as the
Mortgagee deems necessary. All costs of such inspection, testing, repairs, work and action shall
be payable forthwith by the Mortgagor to the Mortgagee with interest thereon at the Applicable
Rate, shall be a part of the Indebiedness and shall be secured by the Morigage.

10. Environmental Representation and Indenmity, The Mortgagor represents and warants to the
Mortgages that there has not occurred, after the date the Mortgagor acquired an inlerest in the
Mortgaged Land, any spill, leak, contamination or other maierial environmental problem affecting

" the Mortgaged Land or any part thereof {other than any such spill, leak, coniamination or other
environmental problem which has been remedied). The Mortgagor shall indemnify and save
harmless the Mortgagee and any Receiver of the Mortgaged Land from any and all expenses and
damages incurred or suffered by the Mortgagee or such Receiver &s a result, or in respect of any
spill, leak, conlamination or other environmental problem affecting the Mortgaged Land or any
pert thereof. This indemnity shall survive the payment of ali Indebtedness and the satisfaction,
discharpe or enforcement of the Morigage or any other security.

L1. No Alterations or Change in Use. The Mortgagor shall not, without the prior written consent
of the Morigagee, meke, or permit to be made, any alterations or additions to the Mortgaged Land
or any building thereon or change the Mortgagor’s use of the Mortgaged Land or any building
thereon and the Mortgagor shall not allow the Mortgaged Land to be unoccupied or unused.

12. No Unapproved Charge or Encumbrance by Morigagor. The Mortgagor shall not, without
the Mortgagee's prior wrilten consent, morigage, charge, lien or encumber the Mortgaged Land or
any part thercof or any interest therein or permit any Other Encumbrence to remain thereon except
for any Permitted Prior Mortgage, statutory liens that secure payment of amounts not in arrears
and public utilities easements or minor easements or resirictive covenants thet do not impair the
value, marketability or use of the Morigaged Land.

13. Change in Ownership or Spousal Status, Upon any change or event affecting any of the
following, namely:

(a) the spousal status of the Mortgapor, if the Morigagor is an individuai;

(5  the qualification of the Mortgeged Land as a matrimonial home; or
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{c) the ownership of the Mortgaged Land,

the Mortgapor shall forthwith advise the Morigagee accordingly in writing and fumish the
Morigagee with full particulars thereof, the intention being that the Mortgegee shall be kept fully
informed of the names and addresses of the owner or owners of the Mortgeged Land and of any
spouse who is not an owner but who may have a legal right of possession of or interest in the
Morigaged Land. The Mortgegor shall furnish the Mortgagee with such evidence in connection
with eny of subsectians (a), (b} and (c) of this pravision as the Mortgagee may from time to time

request.

14. Expropriotion. 1f the Morigaged Land or any pert thereof is condemned or expropriated 1o
an extent which, in the Mortgegee's sole discretion, materially affects the Morigages’s security,
all Indebtedness shall, at the option of the Morigagee, be deemed (o have become due and payable
on the day before such condemnation or expropriation, and interest shall continue to accrue
thereon, at the Applicable Rate, until the Mortgagee has been paid all Indebiedness. The
Mortgagor shall pay to the Morigagee from any condemnation or expropriation proceeds the full
amount thereof, ta be applied by the Mortgagee to reduce Indebtedness,

15. Power of Attorney, The Morgagor hereby irrevocably eppoints the Mortgegee or any
Receiver appointed by the Mortgagee under or pursurnt to the Mortgage or by any order of a court
of competent jurisdiction, as the Mortgagor's attomey for all purposes to take any and all action
deemed appropriate by the Mortgagee or such Receiver after the occurrence of a Defauli,

16. Further Assurances. The Mortgagor shall (and shall cause each person having or claiming to
have an estate, right, title or interest in or to the Morigaged Land to) at any time and from time to
time, at the Mortgagee's request, do, execute and deliver or cause to be made, executed and
delivered to the Mortgagee such further and other reasonable acts, deeds, conveyances, charges
and assurances as may be required by the Mortgagee to fully and effectually carry out the intention
and meaning of the Mortgage and the provisions included in the Mortgage and the reasonable cost
of such further assurances shall be part of the Indebtedness and secured by the Mortgage.

17. Business Purposes Only. The Morigagor shall use only for business purposes any amounts
loaned by the Morigagee to the Mortgagor and secured by the Mortgage.

18. No Registration of Condominiums or Sirata Title Developments. The Mortpagor shall not,
without the Mortgegee's prior written consent, register eany condominium or steata litle
development with respect to all or part of the Mortgaged Land or any declaration or description
with respect thereto and the Morigagee shall not have any obligation to provide such consent.

19. Delivery of Information. The Mortgagor shall deliver to the Morigagee, promptly at the
Mortgagee's request, all financial statements and other information as the Mortgagee may request
from time to time with respect to the Mortgagor, a Guarantor or the Morigaged Land.

20. No Litigation or Other Proceedings. The Mortgagor represents and warrants that, as at the
date of the Mortgage, there is no application, litigation, proceeding or investigation outstanding
or, to the Mortgagor's knowledge, pending or threatened, against the Mortgegor or any Guarantor
or with respect to the Mortgaged Land or any part thereof jncluding any application, litigation,
proceeding or investigation in respect of residential or other property by-laws or regulations, The
Morigagor shall notify the Mortgagee in writing of any such application, litigntion, proceeding or
investigation commenced after the date of the Morigage, promptly afier such commencement,

21. Morigagor a Canadian Resident. The Morigagor represents and warrants that, as at the date
of the Mortgage, it is not a non-resident of Canada for purposes of the Income Tax Act and agrees
that the Mortgagor shell not, without the Mortpagec’s prior written consent, become a non-resident
of Canada.

22. Good Management of Mortgaged Land. The Mortgagor shall at al] times cause the Mortgaged
Land to be managed in a commercially reasonable manner by the Mortgagor or by a property
manager satisfactory to the Morigagee, acling reasonably.

23, Abuiting Real Property. The Mortgagor shell not, without the Morigagee’s prior written

consent, acquire any real property which abuts the Morigaged Land. If the Mortgapee gives such
consent, the Mortgagor shall, ot the Mortgagee’s request, deliver to the Morigagee a morigage or
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charge of such abutting real property and of the Mortgaged Land in form and substance satisfactory
to the Mortgagee.

24. Deemed Covenants Excluded, In accordance with subsection 7(3) of the Land Regisiration
Reform Act, the covenants deemed to be included in & morigage or charge by subsection 7(1) of
such statute are expressly excluded from the Mertgage.

23, Defeasance Provisions Exciuded. The provisions relating to defeasance in subsection 6(2) of
the Land Registration Reform Act are expressly excluded from the Mortgage,

E. MORTGAGE OF LEASFHOLD INTEREST

If the Morigagor is not the owner of the Morigaged Land in fee simple but is the owner of a
leasehold interest in the Mortgaged Land as tenant, or as an assignee or successor of a tenant,
pursuant to a Lease, the following provisions shall apply:

1. Representations and Warranties, The Morigagor represents and warrants to the Morigagee
that, as at the date of the Mortgage:

{a)  the Leass is a good, valid and subsisting lease end has not been surrendered,
forfeited or tesminated or, except as specified in the Mortgage, amended, and the
rents, covenants and provisions therein reserved and contained have been duly paid,
performed and observed by the Mortgagor up 10 the date of the Mortgage; and

(b)  the Mortgapor has good cight and full, lawful and absolute authority to charge,
mortgage, demiss and sublet the Mortgaged Land in accordance with the Morigage
and any consent thereto required of the applicable landlord hias been obtained.

2. Covenanis Relating to Lease. The Mortgagor agrees with the Morigagee as follows:

(n)  The Mortgagor shall at all times fully perform end comply with all the obligations
of the Mortgagor under or with respect to the Lense, or imposed on, essumed by or
agreed to by the Mortgagor pursuant to any Other Encumbrances and, if the
Morigagor fails to do so, the Mortgagee may (but shall not be obliged (o) take any
action the Morigagee deems necessary ar desirable 1o prevent or to cure any defzult
by the Mortgagor in the performance of or compliance with any such obligations.
The Mortgegor shall prompily provide to the Morigagee a copy of any notice the
Mortgagor receives from the landlord, any prior mortgagee or encumbrancer, any
claimant of any of the Other Encumbrances or any other person under or relating
to the Lease of the Morigaged Land. Upon receipt by the Mortgagee from the
Mortgagor, the landlord, any prior morigagee or encombrancer, any claimant of any
of the Other Encumbrances or any other person of any nolice, including 2 notice of
default, the Mortgages may rely thereon and take any action with respect to such
notice as may be required in the Mortgagee’s sole discretion, including to cure &
default even though the existence of such default or the nature thereof may be
questioned or denied by or on behalf of the Mortgagor and the Mortgagee shall
have the absolute and immediate right to enter in and upon the Mortgaged Land or
any part thereof to such cxtent and as often as the Mortgagee, in its sole discretion
deems necessary or desirable, in order to prevent ar to cure any such defenlt. The
Mortgagee may pay and expend such amounis as the Morlgagee in its sole
discretion deems necessary for any such purpose, and the amounts so paid shall be
payable by the Mortgegor (o the Morlgegee on demand by the Morigagee with
interest thereon at the Applicable Rate, and shall be a part of the Indebtedness and
be secured by the Morigage.

(t)  If the Mortgage is outstanding at the expiration of the term of the Lease and the
Mortgagor refuses or neglects to exercise the Morigagor's right, if eny, to renew or
extend the term of the Lease or refuses lo pay eny fecs, costs, charges or expenses
payable upon any such renewal or extension, the Mortgagee may effect such
renowal or extension in the name of the Mortgagor or otherwise, and every such
renewed or extended Lease shall remain and be martgaged and charged pursuant to
the Mortgage in accordance with the Morigage.

LF613 ON (03/2016)

136



Page 10.
(c) From and after the execution and delivery of the Mortgage, the Mortgagor shall
stand possessed of the Mortgaged Land for the remeinder of the Leese in trust for
the Mortgagee, and shall exercise any right ta renew or extend the term of the Lease
or to assign the Lease as the Mortgagee may direct, but subject to the Mortgagor's
right of redemplion under the Mortgage. The Mortgagor hereby irrevocably
appoints the Morigages as the Mortgagor's attomey for and on behslf of the
Mortgagor to exercise any such renewal or exlension right and 1o assign the Lease
and convey the Jeaschold interest in the Mortgaged Land and the reversion thereof
as the Mortgagee shall of any time direct afier the accurrence of a Default and, in
particular, upon any sale made by the Morigagee under any power of sale contained
in the Morigege or granted by stetule {o assipn the Lease and convey the
Mortgagor's leasehold interest In the Morigaged Land and the reversion to a
purchaser, The Mortgagee may at any time remove the Morigagor or any other
petson from being a trusice of the Lease under the above declaralion of trust and
appoint & new trustee or trusiees.

{d)  The Mortgagor shall not surrender, terminate, amend or modify the Lease or agree
to do so without the prior writlen consent of the Mortgagee, which the Mortgagee
may withhold in its absolute discretion. No release or forbearance of any of the
Mortgagor's obligations under the Lease or under any Other Encumbrance shall
release the Mortgagor from any of the Mortgapor's obligations under the Mortgage.

{¢)  Unless the Mortgagee cxpressly consents in writing, the title in fee simple to the
Mortgaged Land and the leasehold estate shall not merge but shall always remain
sepatate and distinct, notwithstanding the union of snid estates by purchese or
otherwise,

3. Last Day of Term Excepted. Despite any ather provision of the Mortpage, the last day of the
term of the Lease and of any renewal or extansion thereof and of any sgreement therefor now held
ar hereafter acquired by the Mortgagor shall be excepted out of the morigape, charge and demise
contained in the Mortgage.

4. Charge by way of Sublease. Despite section C.1, and any other provision of the Morigage
{except section E.3.), the Morigegor mortgages and charges, by way of sublease, the Mortgagor's
leasehold interest in the Mortgaged Land pursuant to the Lease, the morigages and charges
contained in the Mortgage shall be by way of sublease and the Mortgages shall not have any
abligation or liability to the landlord or any olher person pursuant to or in respect of the Lease.

5, Leasehold Interests, Wherever any reference is made in the Mortgege lo any right of the
Mortgagee to sell, transfer, assign, lease, sublease, alicnate or otherwise deal with the Mortgaged
Land, such reference shall be deemed, subject to section E.3., to relate to the existing and fitture
rights and interests of the Morigagor in the Mortgaged Land pursuant to the Lease,

F. ASSIGNMENT OF LEASES AND RENTS

IF the Morigagor or any predecessor of the Mortgagor grants or has granted any lease, offer to
lease, tenancy ngreement or other similar agreement of ell or any part of the Mortgaged Land as
landlord, the following provisions shall apply:

1. Assignment, As additional and separate security for payment of ell Indebtedness, the
Mortgapor hereby assigns, transfers and sets over to the Mortgagee, all the Mortgagor's rights and
interests es landlord in all existing and future leases, tenency agreements, offers to lease and other
similar agreements with respect to all or part of the Morigaged Land, and all rents, incomes, profits
and other amounts now or hereafter arising from or out of all or part of the Mortgaged Land or eny
building, improvement, fixture or part thereof forming part of the Mortgaged Land.

2. Separate Assignments. The assipnment of each of the foregoing and of each of the rents,
incomes, profits and other amounts by the Mortgagor to the Mortgagee pursuant to section F,1,
shall be deemed (o be a scparate assipnment so that the Mortgagee in its discretion may exercise
its rights in respect of any or all of such leases, offers to lease, tenancy agreements or other similar
agreements or the rents, incomes, profits or other amaunts paid ar payable thereunder,
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3. Collection by Morigngor before Default. Until there occurs a Defiult, the Merigagor may
collect, retain and apply all rents, incomes, profits and other amounts and deal with all leases,
offers io Jease, tenancy sgreements and other similar agreements from time to time in accordance
with sound business practice.

4. No Liability of Morigogee and Indemnity by Morigagor. Nothing herein shall obligate the
Mortgagee to assume or perform (and nothing herein shall impose on the Mortgagee) any liability
or obligation of the Morigagor to any fenant or other person pursuant to or in respect of any lease,
offer to lease, tenancy egreement, other similar agreement or otherwise and the Morigagor hereby
indemnifies and saves harmless the Mortgagee from any and all claims with respect thereto,
provided that the Mortgegee may, at ils sole option, assume or perform any such obligations as it
considers necessary or desizable.

5. Re-assignment. The Mortgagee may, at any lime without further request ar agreement by the
Mortgagor, reassign to the Mortgagor, or the Morigegor's heirs, administrators, successors or
assigns, any or all of the collateral referred to in section F.1,

6. Application by Mortgagee. The Mortgagee's obligations with respect lo any amount collected
by the Morigagee shall be discharged by the application of such amount to reduce Indebledness.

7. Not Morigagee In Possession. Nothing contained herein shall have the effect of making the
Mortgagee 2 mortgngee in possession of the Mortgaged Land.

G. CONDOMINIUM OR STRATA TITLE DEVELOPMENT PROVISIQNS

If the Mortgaged Land is or includes one or more condominium units or strata title units, the
following provisions shall apply:

I. Compliance with Reguiremenis. The Mortgagor shall observe and perform each of the
covenanis and provisions required to be observed and performed pursuant to the Morigage, all
applicable statutes governing or affecting condominiums or strata title developments, and the
declaration, description, by-laws and rules, as amended from time to lime, of the spplicable
condominium corporation or strata corporation,

2. Conunon Expense Payments, The Morigagor shall pay promptly when due any and all unpaid
condominium or strata developmeni fecs, common expenses, common clement expenses,
assessments, Jevies, instalments, payments or any other amounts due lo the applicable
condominium corporation or strata corporation or any agent thereof by the Mortgagor and, at the
Morigagee's request, deliver to the Mortgagee evidence of the payment thereof.

3. Right of Morigagee to Pay. If the Mortgagor does not pay when due any condominium or
strata development fees, common expenses or other amounts referred to in section G.2., the
Morigagee may (but shall not be abliged to) pay such amounts, the Mortgagor shall forthwith pay
such amounts to the Morigagee with interest thereon at the Applicable Rate, end 8}l such amounts
owing by the Morigagor to the Mortgagee shall be a part of the Indebtedness and secured by the
Mortgage.

4. Voting by Mortgagee. 'The Morigagor hereby irrevocably authorizes the Mortgagee (o exercise
the rights of the Mortgagor as an owner of the Mortgaged Land to vole or to consent in all matters
relating to the affaivs of the condominium corporation or strata corporation or arising under
applicable law or the declaralion or by-laws of the condominium or strate corporation, provided
that:

{8)  inany case where the Mortgagee is entitled to receive and does receive notice of a
meeting of owners, the Mortgagee may notify the condominium or strata
corporation and the Mortgagor of its intention to exercise the right of the owner to
vote or (0 consent at such meeting at least two days before the dale specified in the
notiee for the meeting, failing which the Morigsgor may exercise such right to vote
or consent at such meeting;

(b)  the Mortgagee shall not, by virtue of the piving to the Morigagee of the right to
vole or consent, be urider any obligation to vote or consent or to protect the interesls
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of the Mortgagor, and the Morigagee shall not be responsible for any exercise or
failure to cxercise the right to vole or consent; and

(c)  nothing herein contained, including the exercise by the Mortgagee of the right lo
vote or consent, shall constitute the Mortgagee a morigagee in possession,

H. MORTGA S RITY EF,

If the Mortgagor has delivered to the Morigagee or now or hereafter delivers to the Morigagee a
guarantee or guarantees of payment to the Morigagee of indebtedness or liability of another or
others, the Indebtedness shall include all indebtedness and linbility now or hereafier owing by the
Mortgagor to the Mortgagee pursuant to such guerantee or guaraniees, whether direct or indirect,
absolute or cantingent, and the Morigage shall secure payment of ell such indebtedness and
liability of the Morigagor pursuant to such guaraniee or guarantees in eddition to all other
Indebtedness. If any such guarantee is increased or otherwise amended, the Mortgege shall also
secure payment of all indebtedness and liability now or hereafter owing by the Mortgagor to the
Mortgagee purstant lo such guaraniee as increased or otherwise amended.

L. DEFAULT

The Mortgagor shall be in default of the Mortgage end a Default shall occur pursuant to the
Mortgsage if:

1. the Mortgagor fails to pay any Indebtedness when due;

2. the Mortgagor or a Guarantor fails to comply with any obligation of the Morigagor or the
Guarantor pursuant io or in respect of the Mortgage or any existing or future note,
instrument or agreement delivered by the Mortgagor and the Guarantors (or any of them)
1o the Mortgagee or between the Mortgagor and the Guerantors (or any of them) and the
Mortgagee;

3 the Mortgagor fails to comply with any obligation of the Morigagor pursuant to or in
respect of any Permitted Prior Mortgege or any Other Encumbrance;

4, any representation or warranty made hy the Mortgagor or a Guarantor in the Mortgege, any
agreement between the Mortgagor and the Guarantors (or any of them) and the Mortgagec,
or any loan or credit application made in connection with any Indebtedness was untrue
when made;

5, a Receiver is appointed of any asset of the Mortgegor or of a Guarantor;

6. any construction lien, mechanics’ lien or builders’ licn is registered sgainst oll or any part
of the Mortgaged Land and is not discharged within seven days after & request by the
Morigagee that such lien be discharged;

T all or any part of the Mortgaged Land is condemned or expropriated;
8. the Morigagor or a Guarantor becomes bankrupt or insolvent;
9. & petition in bankrupley is filed against the Mortgagor or a Guarantor;

10.  the Mortgagor or a Guarantor makes a proposal in bankruptcy or files a notice of intention
to make a proposal in bankruplcy;

11,  the Morigagor or a Guarantor makes en application as a debtor in any Insolvency
Proceeding or any other person makes an applicalion against the Morigagor or a Guarantor
in any Insolvency Proceeding;

12.  the Morigagor sclls, transfers or disposes of in any other manner the Mortgaged Land, any
part thereof ar any interest therein (unless the Mortgagee has approved in writing such sale,
transfer or other disposition);

13,  anexecution, judgment or order of execution is filed or made against the Mortgaged Land
or any part thercof and remains unsatisfied for a period of ten days;
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14,  the Mortgagor fails to pay when due any amount owing by the Mortgagor (o the applicable

condominium corporation or strata corporation or any agent thereof referred to in section
G.2;or

15.  the Mortgagor or a Guarantor is not an individual and a change in control of the Morigagor
or such Guarantor occurs without the prior writien consent of the Mortgagee; for the
purposes hereof, a change in control of the Mortgagor or a Guarantor shall be deemed to
occur if there occurs one or more sales, transfers or other dispositions of the beneficial
ownership existing on the date of the Morigage in the aggregate of:

(a)  shares, other scouritics or other equity interests issued by the Morigagor or such
Guarantor which have more then 50% of the total ordinary voting power of all
shares, other securities and other equity interests issued by the Mortgagor or such
QGuarantor; or

(b)  shares, other securities or cquity interests issucd by any Controlling Entity which
have more than 50% of the total ordinary voting power of all shares, other securitics
end other equity interests jssued by such Controlling Entity.

J REMEDIES OF MORTGAGEE

1, Acceleration and Termination of Obligation to Extend Credit. Without prejudice to any right
of the Mortgagee to demand at any time payment by the Mortgagor of any and &ll Indebtedness,
upon the occumence of a Default all Indebtedness (or any part thereof determined by the
Morigagee) shall, at the Mortgagee’s option, forthwith become due and payable, the Mortgage
shell become enforceable and the Morigegee shall not be obligated to extend any further credit to
the Mortgagor.

2. Right of Entry. Upon the ocourrence of a Default, the Mortgagee may, at any time or times
without the concurrence of any person, enter upon, take and maintain possession of the Mortgaged
Land, inspect, complele the construction of, repair or maintein any buildings or other
improvements thereon, lense, collect the rents, profits and other amounts derived from the
Mortgaged Land and manage the Morigaged Land as the Mortgagee may deem fit without
hindrance or intecruption by the Mortgagor or any other person, and all reasonable costs, charges
and expenses, including legal fees on a solicitor and his or her own client basis, and disbursements,
commissions and allowances far the time and services of any employees of the Morigagee or any
agent of the Mortgagee or other persons appointed for any such purpose shall be forthwith payable
by the Mortgagor to the Morigeges with interest thereon at the Applicable Rete, shail be a part of
the Indebtedness and shall be secured by the Morigage. Upon the occurrence of a Default, the
Mortgagee may also enforce its security apainst all craps growing on the Morigaged Land, the
Mortgagee may, at any time or times without the concumrence of any person, enter upon the
Mortgaged Land for the purpose of cutting, harvesting and removing such crops and for otherwise
farming and working the Morigaged Land, the Mortgagee may bring on the Morigaged Land all
machines, equipment nand instruments necessary for such purposes, and the Mortgagee may use all
yards, bams, granaries, grain bins or all other improvements and equipment located on the
Mortgaged Land to carry out any of such activities.

3. Sale. Upon the oceurrence of a Default which continues for at least fifieen days, the Mortgagee
may, on at least thirty-five deys' notice, sell the Morigaged Land er any part or parts thereof, in
accordance with the following provisions:

(a)  notice shall be given to such persons and in such manner and form and within such
time as provided by law; provided that, in the event that the piving of such notice
shall not be required by law or to the extent that such requirements shall not be
applicable, notice may be effectually given by leaving it with a person on the
Morigaged Land, if occupied, or by placing the same on some portion thereof, if
unoccupied or, at the option of the Mortgagee, by mailing it by registered mail ina
notice or letter addressed to the Mostgagor at the Mortgagor®s last known address,
or by publishing it once in a newspaper published in the area or region in which the
Mortgaged Land is situated;
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(b)  such notice shall be sufficient although not addressed to any person or persons by
name or designation, and notwithstanding that any person to be affected thereby

may be unknowm, unascertained or under any disability;

(c)  sale of the Mortgaged Land may be by public auction or private sale or partly by
one and partly by the other, for such price or prices as can reasonably be oblained
therefor and on such terms as to credit or otherwise and with such conditions of sale
and stipulations os 1o title or evidence of title or otherwise as the Mortgegee in its
sole discretion shall deem apprapriate;

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

{c) the Morigagee may rescind or vary any contract of sale and may buy in and re-sell
the Montgeged Land or any part thereof without being answerable for any loss
occasioned thereby;

()  the Morigagee may sell all or any part of the buildings, fixtures, machinery,
equipment, crops and standing or fallen trees scparately from the Mortgaged Land
and the purchaser shall have all necessary access to the Mortgaged Land for the
purposes of severing, cutting and removal; and

(g)  subject to compliance with law, sales may be made from time to time of any part
or parts of the Morigaged Land to satisfy any part or parts of the Indebtedness then
owing to the Morigagee leaving the remaining outsiending Indebtedness secured
by the Mortgage as & charge of the remainder of the Morigaged Land,

4. Sale or Lease. The following shall apply with respect ta any sale or lease by the Morigagee,
its agent or any Receiver of all or part of the Morigaged Land after the occurrence of a Default:

(a) no purchaser or lessee shall be bound to enquire into the legality, regularity or
propriety of any sale or lease or be affected by notice of any irregularity or
impropriely and no lack of default or lack of notice or other requirement or any
irregularity or impropriety of any kind shall invalidate any sale or lease;

(b)  the Mortgeages may sell or lease all or part of the Mortgeged Land without entering
into actunl possession of the Morigaged Land and, when it desires to take
possession, it may break locks and bolls and while in possession shall only be
accountable for moneys actually received by it;

(c)  the Morigagor hereby appoints the Mortgagee as the Mortgagor’s true and lawful
attomney and agent to make application under any statute for consent to sever, seil
or lease part or parts of the Morigaged Land and 1o do all things and execute all
documents (o effectually complete any such severance, sale or lease;

(d) the Morigapee may lease or take sale proceedings notwithstanding thet other
mortgage proceedings have been taken or are then pending;

(e)  the Mortgagee shall not be responsible for any loss which may adse by reason of
any such leasing or sale of the Morigeged Land unless such lass is caused by the
Mertgagee's willful misconduct; and

()] no sale, leasing or other dealing by the Mortgagee with the Morigaged Land or any
part thereof shall in any way change the liability of the Morigegor or in any way
alter the rights of the Mortgagee as against the Mortgagor or any other person liable
for payment of any Indebtedness.

5. Attornment. To the extent the Morgaged Land or any part thereof is not a residential premises
50 as to be subject to the provisions of the applicable statute govemning residential tenancies, the
Mortgagor hereby attoms to and becomes a tenant of such Mortgaged Land to the Mortgagee from
year to year from the date of the execution of the Morigage until the Mortgepe is discharged at a
rental equivalent to and applicable in satisfaction of the interest payments forming part of the
Indebtedness, the legal relation of landlord and tenant being hereby constituted between the
Mortgagee and the Mortgagor in regard to the Mortgaged Land. The Mortgagor ngrees that neither
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the existence of this provision nor anything done by virtue hereof shall impose any obligation on
the Mortgagee or render the Mortgagee a morigagee in possession or accountable for any moneys
excepl moneys actually received by the Mortgagee and the Morigagee may, upon the occurrence
of any Default, enter on the Mortgaged Land and terminate the tenancy hereby created without
notice.

6. Right to Distrain. Upon the occumrence of & Default, to the extent permitied by law, the
Morigagee may distrain for payment of any and all Indebtedness upon the Morigaged Land or any
part thereof and all chattels situated thereon and by distress warrant recover, by way of rent
reserved from the Morigaged Land, such moneys as shall from time to time be or remain in arrears
and all costs, charges and expenses incurred by or on behalf of the Mortgagee with respect to or in
connection therewith as in like cases of distress for rent, The Morigagor waives the right to claim
exceptions and agrees that the Mortgegee shall not be limited in the amount for which it may
distrain.

7. Judgments and Non-Merger. The taking of a judgment or judgments with respect to any of
the covenants contained herein, in the Mortgege or otherwise shali not operate as 2 merger of any
such covenants or affect the Morlgages’s right to receive interest under the Mortgage and each
such judgment may provide, at the option of the Morigagee, that interest thereon shell be computed
and payable until such judgment has been fully paid and setisfied,

B. Separate Remedies. All remedies of the Mortgagee may be exercised from time to time
separately or in combination and ere in addition to and not in substitution for any other rights of
the Morigagee hawever created.

9, Application of Proceeds and Morigagor ‘s Liabillty for Deficiency, All amounts received by
the Mortgagee or any Receiver pursuant to any enforcement of the Morigage may be held by the
Mortgagee as security for the Indebiedness or applied 1o reduce Indebtedness in such manner as
may be delermined by the Mortgagee and the Mortgagee may at any time apply or change any
such appropriation of such paymenis to such part or parts of the Indebtedness as the Mortgagee
mey determine in its sole discretion. The Mortgagor shall be and remain liable to the Mortpagee
for any deficiency. Any surplus amounts realized afier payment of all Indebtedness shall be paid
in accordance with applicable law.

10. Mortgagor s Insolvency Proceedings. The Mortgagor acknowledges that the Mortgaged Land
is of such a unique nature that, if the Mortgagar seeks 1o reorganize or restructure jts affairs
pursuant to any Insolvency Proceeding, the Morigagee would not have a sufficient commonality
of interest with any other creditor or credilors of the Morigagor such thet the Mortgagee would be
required to vote on any plan, reorganization, arrangement, compromise or other transaction in a
class with any other creditor or creditors of the Morigagor and, in that regard, the Mortgagor agrees
that the Mortgagee shall be placed in its own exclusive class of creditors for voting purposes, The
Mortgagor further agrees that:

(a) it will give the Morigagee not less than 10 days written nolice prior lo the
commencement of any Insolvency Proceeding with respect to the Mortgagor;

(b)  inno circumstance will the Mortgagor seek an order which stays any right of the
Morigagee o, to the extent permitted by law, permit any right of the Mortgagee to
be stayed, in any Insolvency Proceeding and, if any court-ordered or automatic stay
is imposed on the Mortgogee, the Morigagor hereby consents to an order lifting
such siay as against the Morigagee;

(c)  if an Insolvency Proceeding is commenced with respect to the Mortgagor, the
Morigagor will consent to an order directing that all renis or other revenues
generated or received from or in respect of the Morigaged Land be deposited to a
segregated trust account under the sole control of the Morigagee and that same shall
not result in the Morigagee's being a mortgagee in possession of, or in control or
management of the Mortgeged Land or result in the acceleration of payment of any
Indebtedness unless such acceletation is required by the Mortgagee in writing; and

(d)  itshall not, without the Mortgagee’s prior writien consent, propose or permit the

sale or transfer of the Mortgaged Land or any part thereof, in or as part of any
Insolvency Proceeding, for a net sale price Jess than the amount required to pay in
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full all Indebtedness outstanding as et the date of payment of such net sale proceeds
to tho Mortgagee.

K. APPOINTMENT OF A RECEIVER

1. Appointment. Upon the occurrence af a Default, in addition to eny other remedies available to
the Morigagee, the Mortgagee may by instrument in wriling appoint a Receiver of &ll or any part
of the Mortgaged Land and all rents, incomes, profits and other amounts now or hereafter arising
therefrom. The Mortgagee may also apply to any court of competent jurisdiction for the
appointment of a Receiver.

2. Powers of Receiver. Any Receiver appointed by the Mortgagee shall, to the extent permitted
by law, have the following powers:

{a) toenter upon, take possession of, use, and occupy the Mortgaged Land or any part
thereof}

(b}  to collect all rents, incomes, profits and other amounts in respect of the Mortgaged
Land and to carry on the business of the Morlgagor on the Mortgaged Land;

{c) to borrow money required for the maintenance, preservation or protection of the
Mortgaged Land or for camying on the business of the Mortgagor and, in the
discretion of the Receiver, to charge the Mortgaged Land in priority to the
Mortgage as security for the principal amounts so borrowed, interest thereon and
costs related thereto;

(d) to sell, lease, or otherwise dispose of the Morigaged Land or any part thereof on
such terms and conditions and in such manner as the Receiver shall determine in
its sole discretion, and to effect such sale by conveying in the name and on behalf
of the Mortgagor or otherwise;

(¢) to demand, commence, continue or defend any judicial or administrative
proceedings for the purpose of protecting, seizing, collecting, realizing or obtaining
possession of the Mortgaged Land, and to give valid and effectual receipts and
discharges therefor and to compromise or give time for the payment or performance
of all or any part of the rents, accounis receivable or any other abligation of any
person to the Mortgagor;

() o exercisc any righis or remedies which could have been exercised by the
Mortgagee against the Mortgagor or the Mortgaged Land or with respect thereto;
and

(g) toexecute all documents required to effect any of the foregoing,

3. Identity of Receiver and Removal. Any Receiver so appoinied by the Martgagee may be any
person or persons satisfaclory to the Mortgapes, and the Mortgagee may remave any Receiver so
appointed and appoint another or others instead.

4, Recelver as Agent of Morigagor, Any Receiver appointed by the Morigagee shall be deemed
to be agent of the Mortgagor unless the Mortgagee expressly specifies in writing that the Receiver
shall be agent of the Mortgagee. The Mortgagor agrees to ratify and confirm all actions of the
Receiver acting as agent for the Mortgagor and to release and indemnify the Receiver in respect
of all such actions.

5. Recelvership Expenses. The Mortgagor shall pay o the Receiver, forthwith on demand by the
Morigagee or the Receiver, the emount of all reasonable fees, disbursements and other expenses
incurred by the Receiver in the exercise of its powers hereunder, with interest thereon at the
Applicable Rate from the date on which such sums are incurred. All such sums, logether with
interest thereon at the Applicable Rate, shall be part of the Indebtedness and secured by the
Morigage.

6. No Enguiries Required. No persons dealing with the Receiver or its agents, upon any sale or
other dealing with the Morigaged Land, shall be concerned to Inquire as to their powers or as ta
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the application of any money paid to them, such sale or dealing shall be deemed as regards such
person to be within the powers hereby conferred end 1o be valid and effectual,

L. MISCELLANEQUS

1. Records of Mortgagee. The records of the Mortgagee disclosing the amount of an extension
of credit by the Mortgagee to the Mortgagor, the repayment of any principal amount of
Indebtedness, the amount of accrued and unpaid interest owing by the Mortgagor and the amount
of other Indebtedness (or any part thereof) at any time outstanding, shall constitute conclusive
evidence thereof in the absence of mathematical error.

2. Revolving Line of Credlt. The Morigagee may wish to make loan advances and re-advances
or otherwise extiend credit to the Mortgagor from time to time up to a total outsianding principal
amount not exceeding the principal amount referred to in the Mortgage, The Mortgage is and shall
he continuing security to the Mortgagee for the payment of all Indebtedness. Any portion of the
Indebtedness may be advanced or re-advanced by the Morigagee or other credit may be exiended
by the Morigagee in one or more sums at any future 1ime or times and the amount of all such
advances, re-advances or other credits when so made or extended shall be secured by the Mortgage
and bs payable by the Mortgagor with interesi thereon at the Applicable Rate and the Morigage
shall be deemed to be taken as security for the ultimate balance of the monjes hereby secured,
provided that nane of the execution or registration of the Mortgage or the advance in part of any
monies or exiension of any other credit by the Mortgagece shall obligate the Morigagee lo advance
any unadvenced portion thereof or lo extend any other credit, The Mortgage shell act be void or
cease (o operate because the Indebtedness secured hereby has at any time or times been paid in
full,

3. Assignment and Syndication. The Morigagee shall be entitled from time to time, both before
and after a Default, without notice (o, or the consent of the Mortgagor or any Guatantor:

{a) to sell orassign all or part of the Indebtedness and the Mortgagee’s interesis in the
Mortgege and any other security and apreements held by the Mortgagee; and

(b)  to syndicate all or part of the Indebtedness, the Mortgage and any other security
and agreements held by the Mortgagee and to grant padicipations therein,

To facilitale the forepoing, the Morigagee may provide each prospeclive purchaser, assignee,
syndicated lender or participant and thelr raspactive edvisers with financial and other information
concerning (he Indebtedness, the Mortgagor, the Mortgaged Land, any Guarantor, any other
collateral or any other matter.

4, General Indemnlty by Morigagor. The Mortgagor hercby agrees, on demend by the
Monpagee, to indemnify and hold harmless the Morigagee and its officers, directors, employees
and agents from and against any and all claims, expenses, liabilities, losses and damages that may
be asserted against or incurred by any of such indemnified persons arising out of, or in connection
with the Morlgage, any Indebledness or any claim, investigation, proceeding or lltigation relating
to any of the foregaing, regardiess of whether any such indemnified person is a party therelo
(including eny and all breekage costs reasonably incurred by the Mortgagee in respect of eny
breach by the Mortgagor of any of its obligations under the Mortgage) and to reimburse each such
indemnified person, on demand by the Mongagee, for any and all reasonable lepel and other
expenses incurred in investigating, pursuing or defending any of the foregoing or otherwise in
connection with any of the foregoing; provided thet the foregoing indemnity shell not, es to any
indemnified person, apply to any claim, expense, liability, loss or damage or related expense to
the extent they are found by a final, non-appealable judgment of a court of competent jurisdiction
to have resulted from the wilful misconduct or gross negligence of such indemnified person.

3. Effect of Sale, No sale, conveyance, transfer or other dealing by the Mortgegor with the
Morigaged Land or any part thereof or any approval of the Mortgagee relating thereto shall in any
way change or affect the liability of the Mortgagor or in any way alter the rights of the Mortgagee
as against the Mortgagor or any other person or persons liable for payment of the Indebtedness or
any part thereof.

6. Dealings with the Morigagor and Others, The Morlgagee mny grant time, renewals,
exlensions, indulgences, releases and discharges to, may take security from and give the same and
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any and all existing security up to, may abstain from taking security from or from perfecting
security of, may accept compositions from, may amend the Mortgage, and may otherwise deel
with the Mortgagor and all other persons (including any principal debtor, any Guarantor or any
owner of the Mortgaged Land) and security as the Mortgapee may see fit without prejudicing any
rights of the Mortgagee under the Mortgage.

7. Amendments to Marigage. The Morigagor and the Mortgagee may from time to time amend
the Montgage (including 1o increase the interest rate specified by the Mortgage) by an amendment
agreement between the Mortgagor and the Morigages, whether or not such amendment agreement
(or notice thereof) is registered, This provision shall constitute notice of such amendments and
the Mortgage shall secure payment of all Indebtedness (including all interest and other
Indebtedness arising or resulting from such amendments) and retain its priority with respect thereto
over any morigage, charpe or other instrument registered subsequent to the Mortgage.

8. Waiver. No walver, condonation or excusing by the Morigagee of any default, breach or other
non-performance by the Mortgagor at any time or times in respect of any provision of the Mortgage
{including sny Default) shall operate as a weiver by the Morigagee of any subsequent or other
default, breach or non-performance or prejudice ot affect in any way the rights of the Mortgagee
in respect of any such subsequent or other default, breach or non-performance.

9. Dischorge or Assignment. The Morigagee shall be entitled to prepare or have its counsel
prepare a discharge or assignment of the Mortgage and any other documents necessary to discharge
or assign any other security held by the Mortgagee and shall have a reasonable time afier payment
of the Indebtedness in full within which to prepare, execute and deliver such instruments. All
reasonable costs, fees and disbursements of the Morigagee and the Morigagee's counsel in
connection with the preparation, review, execution and delivery of the discharge, assignment or
any other documents necessary to discharge or assign the Mortgage or any other security shall, to
the extent permitted by law, be paid by the Mortgagor to the Mortgagee and be secured by the
Morigape.

10. No Obligation to Advance. Nothing herein and nothing contained in the Mortgage shall
obligate the Mortgagee to loan any amount to the Morigagor or to extend any other credit to the
Maorigagor.

11. Appoiniment of Attorney Irrevocable. Each appointment by the Marigagor of an aitomey in
the Mortgage or the Standard Charge Terms is coupled with an interest and may not be revoked.

12, Orher Security. The Mortgage is in addition to and not in substitution for any other security
at any time held by the Mortgagee as security for payment of all or any part of the Indebtedness,
and the Mortgagee may, at its option, pursue its remedies thercunder or under the Mortgage
concurrently or successively, Any judgment or recovery under the Mortgage or under any other
security held by the Mortgagee as sccurity for payment of Indebtedness shall not affect the right
of the Morigagee to enforce or realize an the Morigage or any other such security.

13. Financing Statement. To the exient permitted by law, the Mortgagor hereby waives its right
to receive from the Mortgagee a copy of any financing statement, financing change statement,
verification statement or other similor statement filed by or received by the Morigagee or any
agent of the Mortgagee.

14. Notice. Exceptas otherwise herein provided, any notice, demand or other communication to
the Mortgagor referred to herein or in the Morigage may be forwarded to the Mortgagor by
personal delivery or meiled by prepaid ordinary or registered mail to the Martgagor at the
Mortgagor’s last known address as shown on the Morigagee's records. The Mortgagor shall be
deemed to have received the same on the date of delivery, if personally delivered, or on the fourth
day after the same is mailed by prepaid ordinary mail or registered mall, if mailed, even if the
Mortgagor does not actually receive it.

15. Different Currencles. The payment of any part of the Indebtedness shall be made by the
Morigagor in the same currency as the currency in which such part of the Indebtedness is then
denominated and all interest and fees shall be paid by the Mortgegor in the same currency as the
currency in which that part of the Indebtedness to which they relate is denominated,

16, Judgment Currency. Ifin the recovery by the Mortgagee of any Indebtedness in any currency,
judgment can only b obteined in another currency and, because of changes in the exchange rate
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of such currencies between the date of judgment and payment in full of the amount of such
judgment, the recovery under the judgment differs from the receipt by the Mortgagee of the full
amount of such Indebledness, the Mortgagor shall pay any such deficiency to the Morigagee, such
deficiency may be claimed by the Morigagee against the Mortgagor as an alternative or additional
cause of action end any surplus received by the Mortgagee shall be repaid to the Morigagor.

17. Foreign Exchange Rate Determinations. Whenever any provision of the Mortgage requires
or permits the determination of the rale of exchange between any currencies, such rate of exchange
shell be determined by the Mortgagee based on its normal practice as at the date of such
determination.

18. Governing Law. The Standard Charge Terms and the Morigage shatl be governed by the law
of the jurisdiction in which the Morigaged Land is located.

19. Time of Essence. Time shall be of the essence of the Mortgage.

20. Severability. If any provision of the Mortgage is found by a court of competent jurisdiction
to be illegal, invalid or unenforceable, such provision shall not apply and the Mortgage shall
remain in full force and effect without such provision.

2). Interpretation. Whenever the conltext so requires, words in the singular shall include the
plural, words in the plural shall include the singular and words importing any gender shall include
the other genders. Whenever used in the Standard Charge Terms, the Mortgage or any Schedule,
the words “including” and “includes” shall mean “including, without limitation™ and “includes,
without limitation™, respectively, and the word “person” shall include an individual, corporation,
partnership, government, government agency and any other enlity.

22. Thles. Titles used in the Stendard Charge Terms, the Morigage or any Schedule are inserted
for convenience of reference only and shall not affect or modify the interpretation or construction
of any provision of the Standard Charge Terms, the Morigage or any Schedule.

23. Joint and Several Obiigations, 1f there is more than one Morigagor, all Mortgagors shall be
Jjointly and severally liable for all ohligations of the Morigagors pursuant to the Mortgage.

24, Schedule. Schedule “A" shall form part of the Standard Charge Terms.

25. Equivalent Rate Information. Schedule “A" is o summary of various annual rates of interest
calculated half-yearly not in advance equivalent to the comesponding annual rates calculated
monthly not in advence or calculated quarier-annually not in advance. The rate of interest
chargeable, calculated half-yearly not in advance, equivalent ta each Applicable Rate, is shown by
Schedule “A".

26. Successors and Assigns, All rights and powers of the Mortgagee shall enure to the benefit of
and be excrcisable by the Mortgagee and the Mortgagee®s successors and assigns. All covenants,
obligations and liabilities entered into or imposed on the Morigagor shall be binding on the
Mortgagor and the Morigagor's heirs, executors, administralors, personal representatives,
successors and assigns.
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The interas rales sl oul in Column C are tha anousl intsresl rates catculaled helf-yeary not in advance which are equivatent to the
corresponding ennual inlerest rates calculalad monthly nol in advanca sel out in Column A and guader-annually not In advance st

SCHEDULE "A*

Pege 20.

out in Column B,
COLUMN A COLUMN COLUMN C COLUMN A COLUMN B COLUMNC
Interest rata interest rais Interest rate Intarawt rate Interest rata Interest rats
caleulated calculated calpulated calculated calculated caletlalad
monthly quarier. haif-yeardy manthly quarter- hall-yearly
not In annually notin notin annually notin
advance notin advance advancs notin advance
advance . advance
1.0000% 1.0008% 1.0021% 9.5000% 9.5754% 9.8800%
1.1250% 1.1261% 1.1276% 9.8250% 6.7024% 9.8201%
1,2500% 1.2513% 1.2533% 9.7500% 9.8284% 9.9502%
1.3750% 1.3786% 1.3788% 0.8750% 0.9565% 10.0804%
1.5000% 1.5019% 1.5047% 10.0000% 10,0838% 10.2107%
1.6250% 1.6272% 1.6305% 10.1260% 10.2107% 10.3410%
1.7500% 1.7520% 1.7584% 10.2500% 10.3378% 104714%
1.8750% 1.8778% 1.8823% 10.3750% 10.4850% 10.6010%
2.0000% 2.0032% 2.0084% 10.5000% 10.5921% 10,7324%
2,1250% 2.1288% L1344% 10.8250% 10.7184% 10.6830%
2.2500% 2.2542% 2.2600% 10.7500% 10.8456% 10.0937%
2.3750% 2.3767% 2.3868% 10.8750% 10.9739% 11.1244%
2.5000% 2.5052% 2.5131% 11.0000% 11.1011% 11.2552%
2.68250% 2.8307% 2.6384% 11.1250% 11.2285% 11.3861%
2,76500% 2.7563% 2.7858% 11.2500% 11.3558% 11.5170%
2.8750% 2.8815% 2.8923% 11.3750% 11.4832% 11.6480%
2.0000% 3.0075% 3.01858% 11.5000% 11.8108% 11.7701%
3.1250% 3.1321% .1454% 11.8250% 11,7380% 11.9102%
3.2500% 3.25688% 3.2721% 11.7500% 11.8654% 12.0414%
3.3750% 3.3845% 3,3888% 11.8750% 11.,8528% 121727%
3.5000% 3.5102% 3,5258% 12.0000% 121204% 12.3040%
3.6250% 3.8380% 3.6525% 12.1250% 12.2478% 12,4354%
3.7500% 3.7817% A7THM% 12.2500% 12.3755% 12.66869%
3.8750% 3.8875% 3.8084% 12.3750% 12.5031% 12,6885%
4,0000% 4.0133% 4.0335% 12.5000% 126307% 12.830%%
4.1280% 4,1382% 4,1808% 12.6250% 12,7603% 12.6818%
4.2500% 4.2851% 4,2878% 12.7500% 12.8859% 13.0835%
4.3750% 4.3910% 4.4151% 12.8750% 13.0136% 13.2263%
4,5000% 4.5180% 4.5424% 13.0000% 13.1413% 13.3572%
4.62680% 4.8428% 4.8808% 13.1280% 13.2601% 13.4802%
4,7500% 4,7688% 4.7873% 13.2800% 13.3068% 13.6212%
4.67650% 4,8948% 4.8248% 13.3750% 13.5246% 12.1513%
5.0000% 8.0208% 5.0524% . 13.5000% 13.6524% 13.8854%
5,1250% 5.1469% 5.1800% 13.6250% 13,7803% 14.0177%
52500% 5,2730% 6.3078% 13.7500% 13.0082% 14,1499%
5.3750% 5.3991% 5.4355% 13.8750% 14,0360% 14.2623%
5.5000% 5.5252% 5.5634% 14.0000% 14.1640% 144147%
£§.6250% 5.6514% 5.8813% 14.1250% 14.2918% 14.5472%
5.7500% 5.7776% 5.8103% 14.2500% 14,4188% 14.6798%
5.8750% 5.0038% 5.5474% 14.37650% 14.5470% 14.8124%
8.0000% 8.0300% 8.0785% 14,5000% 14.6760% 14.8451%
8.1260% 6.1563% B.2037% 14.8250% 14,8040% 150779%
6.2500% 8.2026% 8.3318% 14.7500% 14,9220% 15.2108%
8.3750% 8.4089% 8.4603% 14.8750% 15.0601% 15.3437%
6.2000% 2.8353% 8.6887% 15.0000% 15,1883% 154766%
8.8250% 6.6816% a7i1% 16.1260% 15.3164% 156097%
B.7500% 6.7880% 6.8466% 15.2500% 15.4440% 16.74268%
B.H760% 6.8145% 8.9742% 15.3750% 158,5726% 158760%
7.0000% 7.0409% 7.1020% 16.6000% 15,7011% 18.0092%
7.1250% 7.1674% 7.23168% 15.8250% 15.8293% 16.1425%
7.2500% 7.2839% 7.3504% 15.7500% 15.0576% 18.2750%
7.3750% 74204% 7.4802% 16.8750% 16.0858% 16.4084%
7.6000% 7.5470% 7.6182% 18.0000%: 18.2143% 16.5429%
7.8250% 7.6736% 1.7472% 16.1250% 16.2427% 18.6785%
7.7600% 7.8002% 7.8762% 16.2500% 18.4710% 16.8102%
7.8750% 7.9288% 8.0053% 16.37650% 18.5005% 18.0438%
8.0000% 8.0535% B8.1345% 18.5000% 18,7270% 17.07171%
8.1260% 8,1801% B.2638% 16.6250% 18,8564% 17.2118%
8.2500% 8.3088% 8,3931% 16,7500% 16,8849% 17.3486%
8.3750% 8.4335% B.8225% 16.8750% 17.1134% 174785%
8.5000% 8.6604% B.8518% 17.0000% 17.2420% 17.6136%
8.6250% 8,8871% 8.7815% 17.1260% 17.3706% 11.74TT%
8.7500% 8.8140% 89111% 17.2500% 17.4002% 17.8818%
8,8750% 8.9408% 0.0407% 17.3760% 17.6278% 18.0182%
9.0000% 0.0677% 8.1704% 17.5000% 17.7584% 18,1506%
9.1250% 9.1646% £,3002% 17.6250% 17.6851% 16.2850%
£.2500% B.3215% 8.4301% 17.7600% 18.0138% 18.4195%
8,3750% 9.4484% Q. 17.8750% 18.1426% 18.5540%
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PAGE 1 OF 3

PREPARED FOR Amy12345
ON 2023/01/16 AT 14:42:57

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

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

LT 151-153,

144 PL 723 NORTH ORILLIA; PT LT 145-150 PL 723 NORTH ORILLIA AS IN RO1305868;

SEVERN

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 2001/12/10
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
2243080 ONTARIO INC.
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT

**SUBJECT,

*

* K

* A

*

* K*

* KA

INCLUDES AL]

ON FIRST REG]

SUBSECTION 4

AND ESCHEATS

THE RIGHTS Of

IT THROUGH LI

CONVENTION.

IANY LEASE TO

**DATE OF CONVERSION TO

R0204275 1965/06/15
R0O1305868 1996/02/22
SC712118 2009/01/14
REMARKS: TAX AR
SC797160 2010/01/25

REMARKS: PLANNI

SC798696 2010/02/01
REMARKS: TAX AR
SC905879 2011/06/02

. DOCUMENT TYPES AND

DELETED INSTRUMENTS

[STRATION UNDER THE LAND TITLES ACT, TO

4 (1) OF THE LAND TITLES ACT, EXCEPT PAR{

OR FORFEITURE TO THE CROWN.

" ANY PERSON WHO WOULD, BUT FOR THE LANI

YNGTH OF ADVERSE POS

PESSION, PRESCRIPTI

WHICH THE SUBSECTION 70(2) OF THE REGI

LAND TITLES: 2001/12/10 **

BYLAW

TRANSFER

CERTIFICATE

IREARS - MUNICIPAL AQT, 2001

TRANSFER

NG ACT STATEMENTS

APL (GENERAL)

REARS CANCELLATION RE: SC712118

NOTICE OF LEASE

5 SINCE 2001/12/07 **

NGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES

D TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

PN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

PTRY ACT APPLIES.

*** COMPLETELY DELETED **x*

*** COMPLETELY DELETED ***
THE CORPORATION OF THE TOWNSHIP OF SEVERN

*** COMPLETELY DELETED **x*
FLYING "D" OF SEVERN BRIDGE LIMITED

**%* COMPLETELY DELETED ***
THE CORPORATION OF THE TOWNSHIP OF SEVERN

*** COMPLETELY DELETED ***
1698409 ONTARIO LIMITED

*

FLYING "D" OF SEVERN BRIDGE LIMITED

1698409 ONTARIO LIMITED

ULTRAMAR LTD.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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OFFICE #51

FOR PROPERTY IDENTIFIER

58615-0331

(LT)

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

PAGE 2 OF 3 150

PREPARED FOR Amy12345
ON 2023/01/16 AT 14:42:57

REG. NUM.

DATE

INSTRUMENT TYPE

AMOUNT

PARTIES FROM

PARTIES TO

CERT/
CHKD

SC911753

2011/06/28

TRANSFER

REMARKS: PLANNING ACT STATEMENTS

SC911754

SC911771

SC1053476

2011/06/28

2011/06/28

2013/04/29

CHARGE

CHARGE

NO ASSG LESSEE INT

REMARKS: SC905879.

SC1236446

SC1236447

SC1236454

5C1236918

2015/08/14

2015/08/14

2015/08/14

2015/08/18

TRANSFER

CHARGE

CHARGE

DISCH OF CHARGE

REMARKS: SC911771.

5C1239124

2015/08/26

DISCH OF CHARGE

REMARKS: SC911754.

SC1313549

SC1466206
RE}

SCl467467
RE]

SC1551201

RE]

2016/06/20

2017/11/03

NOTICE OF LEASE

APL CH NAME INST

MARKS: SC1313549.

2017/11/08

NO ASSG LESSEE INT

WARKS: SC1313549.

2018/10/26

APL (GENERAL)

MARKS: SC905879, SC1053476

$2,500,000

**%* COMPLETELY DELETED ***
1698409 ONTARIO LIMITED

*** COMPLETELY DELETED ***

2251481 ONTARIO INC.

*** COMPLETELY DELETED ***
2251481 ONTARIO INC.

*** COMPLETELY DELETED **x*

ULTRAMAR LTD.

2251481 ONTARIO INC.

**%* COMPLETELY DELETED ***
2243080 ONTARIO INC.

*** COMPLETELY DELETED ***
2243080 ONTARIO INC.

*** COMPLETELY DELETED **x*
1698409 ONTARIO LIMITED

*** COMPLETELY DELETED **x*
BANK OF MONTREAL

2243080 ONTARIO INC.

CST CANADA CO.

COUCHE-TARD INC.

*** COMPLETELY DELETED **x*
2243080 ONTARIO INC.

2251481 ONTARIO INC.

BANK OF MONTREAL

1698409 ONTARIO LIMITED

CST CANADA CO.

2243080 ONTARIO INC.

ROYAL BANK OF CANADA

2251481 ONTARIO INC

CST CANADA CO.

COUCHE-TARD INC.

PARKLAND FUEL CORPORATION

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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LAND
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REGISTRY
OFFICE #51
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

FOR PROPERTY IDENTIFIER

58615-0331

(LT)

PAGE 3 OF 3

PREPARED FOR Amy12345
ON 2023/01/16 AT 14:42:57

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
SC1551205 2018/10/26 | DISCH OF CHARGE *%% COMPLETELY DELETED **x
2251481 ONTARIO INC
REMARKS: SC1236454.
SC1552614 2018/11/01 | CHARGE *%* COMPLETELY DELETED **x*
2243080 ONTARIO INC. RATHCLIFFE CAPITAL CORP.
SC1552615 2018/11/01 | NO ASSGN RENT GEN *%* COMPLETELY DELETED ***
2243080 ONTARIO INC. RATHCLIFFE CAPITAL CORP.
REMARKS: SC1552614
SC1552696 2018/11/01 | POSTPONEMENT **% COMPLETELY DELETED ***
PARKLAND FUEL CORPORATION RATHCLIFFE CAPITAL CORP.
REMARKS: SC1313549, SC1467467 TO SCO1552614

SC1560144

2018/11/30

DISCH OF CHARGE

REMARKS: SC1236447.

S5C1641015

SC1l641116
REL

SC1641196

REI]

2019/11/18

2019/11/18

CHARGE

NO ASSGN RENT GEN

VARKS: SC1641015

2019/11/18

DISCH OF CHARGE

MARKS: SC1552614.

$2,920,000

*** COMPLETELY DELETED ***
ROYAL BANK OF CANADA

2243080 ONTARIO INC.

2243080 ONTARIO INC.

**% COMPLETELY DELETED ***
RATHCLIFFE CAPITAL CORP.

BANK OF MONTREAL

BANK OF MONTREAL

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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LRO # 53 Charge/Mortgage Registered as SD387127 on 20191118 at 08:45

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagelof 1
Properties

PIN 73466 - 0857 LT Interest/Estate Fee Simple

Description PT LTS 37 & 38 RCP 84S DUNNET BEING PART 1 ON 53R20501, PART 2 ON
53R15743 & PT 1 ON 53R12570; S/T S111419;; MUNICIPALITY OF
MARKSTAY-WARREN

Address 8824 HIGHWAY 17 EAST
WARREN

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 2243080 ONTARIO INC.
Address for Service 58 GRAYLEAF DRIVE, STOUFFVILLE,
ONTARIO, L4A 1S8
I, RASAKONE KAPILAN, 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 BANK OF MONTREAL
Address for Service 6605 Hurontario Street, Suite 300,Mississauga, Ontario L5T

0A4

Provisions
Principal $3,100,000.00 Currency CDN
Calculation Period
Balance Due Date On Demand
Interest Rate Prime + 5%
Payments

Interest Adjustment Date

Payment Date On Demand
First Payment Date

Last Payment Date

Standard Charge Terms 201607

Insurance Amount Full insurable value

Guarantor Kalyani Kapilan and Rasakone Kapilan

Signed By

Rhea Reshma Nanan 920 Derry Road East acting for Signed 2019 11 18
Mississauga Chargor(s)
L5T 2X6

Tel 905-565-5770

Fax 905-565-1149

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

Submitted By

MANN LAW OFFICE 920 Derry Road East 201911 18
Mississauga
L5T 2X6
Tel 905-565-5770
Fax 905-565-1149
Fees/Taxes/Payment
Statutory Registration Fee $65.05

Total Paid $65.05
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BMO e'nnnk of Montreal

BANK OF MONTREAL
ONTARIO
STANDARD CHARGE TERMS
ALL INDEBTEDNESS MORTGAGE
(COMMERCIAL/FARM)

Filing Number: 201607

The following set of standard charge terms (together with the schedule attached
hereto, the “Standard Charge Terms"”) shall be deemed to be included in each mortgage or charge
in which it is referred (o by its filing number as provided in section 9 of the Land Reglstration
Reform Act, R.5.0, 1990, except to the exient that the provisions of the Standard Cherge Terms
are excluded or varied by such mortgage or charge,

A. TABLE OF CONTENTS

A.  TABLE OF CONTENTS i

B. DEFINITIONS 3

C. OPERATION OF THE MORTGAGE 4
i Charge of Morigeged Land. 4
2, Repayment of Principal on Demand, 4
3. Restriction on Voluntary Prepayments, 4
4, Calculation and Payment of Interest, ........ 4
5. Continuing Security. 4
6. Divided Parts of Mortgaged Land 5
7. Application of Amounts Paid 5
8. Discharge of Morigage. 5
9. Consolidation of Mortgages 5

D. COVENANTS, REPRESENTATIONS AND WARRANTIES OF MORTGAGOR ........
I

Payment of Principal and Interest.

Observance and Performance of Other Obligations.

Payment of Taxes.

Good Tille and Free From Encumbrances.
Insurance.

Payment of Other Encumbrances.

Payment of Expenses.

Comgliance with Laws.

Maintein in Good Repair and Avoid Waste

Environmental Representation and Indemnity.

No Allerations or Change in Use,

No Unapproved Charge or Encumbrance by Mortgagor.

13,  Change in Ownership or Spousal Status,

14,  Expropriation,

15.  Power of Atlomey

16.  Further Assurances

17.  Business Purposes Cnly.

18.  No Registration of Condominiums or Strata Title Developments......... e —

19.  Delivery of Information.

20.  No Litigation or Other Proceedings. ........

2].  Morigagor a Canadien Resident,

22,  Good Management of Mortgaged Land

23.  Abutting Real Property.

24 Deemed Covenants Excluded.

Defeasance Provisions Excluded.

E. MORTGAGE OF LEASEHOLD INTEREST

SomNama LD

=4

ot gn
) =
Hadi

OO WOOVOOMOGMWEMONE ==~~~ MhCihtrhinhlhlnin

L Representations and Warranties

2 Covenanis Relating to Lease

3 Last Day of Term Excepted. 10

4, Charge by way of Sublease 10

5. Leasehald Interesis 10
F. ASSIGNMENT OF LEASES AND RENTS i0

1 Assignment. 10

LF8Y3 ON {03/2016) ® Registered trnde mark of Bank of Montrea)
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Page 2.

2. Separate Assignments, 10

3, Collection by Mortgagor before Default 11

4, No Liability of Mortgagee and [ndemnity by Mortgagor. 11

5. Re-assigniment. 11

6. Application by Morigagee, 11

7. Not Morigagee in Possession 11

G. CONDOMINIUM OR STRATA TITLE DEVELOPMENT PROVISIONS ..cccverneenens 1
L. Compliance with Requirements, 11

2 Common Expense Paymenis. 11

3 Right of Mortgagee 1o Pay. 1]

4, Voting by Morigagee. 1

H. MORTGAGE AS SECURITY FOR A GUARANTEE 12
L DEFAULT 2
kR REMEDIES OF MORTGAGEE 13
1. Acceleration and Termination of Obligation to Extend Credit 13

2, Right of Entry. 13

k3 Sale 13

4, Sale or Lense, 14

5. Attornment. 14

6. Right to Distrain 15

7. Judgments and Non-Merger, 15

8. Separate Remedies, 15

9. Application of Proceeds and Mortgagor’s Liability for Deficiency. .oenssimins 15

10,  Margagor’s Insolvency Praceedings. 15

K.  APPOINTMENT OF A RECEIVER 16
1. Appointment, 16

2. Powers of Receiver. 16

3: Identity of Receiver and Removal. 16

4, Receiver as Agent of Mortgagor. 16

5, Reccivership Expenses 16

6. No Enquiries Required. 16

L MISCELLANEOUS 17
1 Records of Mortgagee, 17

2 Revolving Line of Credit. 17

3 Assignment and Syndication 17

4, General Indemnity by Mortgagor. 17

3. Effect of Sale 17

6. Dealings with the Mortgagor and Others, 17

7. Amendments lo Morigage. 18

8. Waiver. i8

g, Discharge or Assignment 18

10.  No Obligation to Advance. 18

11.  Appointment of Atlorney Irrevocable 18

12.  Other Security. 18

13.  Financing Statement 18

14,  Notice. 18

15.  Different Currencies. 18

16.  Judgment Currency. )

17.  Foreign Exchange Rate Determinations. 19

18.  Govemning Law. 19

19.  Time of Essence. 19

20,  Sevembility. 19

21.  Interpretation 19

22, Titles. 19

23,  Joint end Several Obligations. 19

24,  Schedule, 19

25.  Equivalent Rote Information 19

26.  Successors and Assigns 19

LFGL3 ON (022016}
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Page 3.
B. DEFINITIONS

In this set of Standard Charge Terms and in each Mortgage, the following terms shall have the
following meanings:

L.

3.

6.

10.

11.

“Applicable Rate™ means:

{a) the applicable interest rate specified by the spplicable note or agreement delivered
by the Morigagor to the Mortgagee or between the Mortgegor and the Mortgagee;
or

(b)  if the intercst rate referred to in subsection (a) is not so specified, the applicable
interest rate specified by the Morigage.

“Controlling Entity” means any corporption or other entity which on the date of the
Merigage beneficially owned, directly or indirectly, shares, other securities or other equity
interests jssued by the Morigagor or a Guarantar which have more than 50% of the tofal
ordinary voting power of all shases, other securities and other equity interests issued by the
Morigagor or such Guarantor,

“Default” means a default referred to in section 1.
“Guarantor” means a person who guaranteed payment of all or any Indebledness,

“Indebtedness” means all present and future indebtedness and liability now or heraafler
owing by the Mortgagor to the Mortgagee whether direct or indirect, absolute or
contingent, or revalving or non-revolving, whether incurred by the Mortgagor alone or
together with any other debtor or debtors and whether incurred pursuant to the provisions
of the Mortgage or otherwise including all principal, intcrest, guarantee liabilities, letter of
credit indemnity liabilitles, bankers’ acceplance indemnity liabilities, fees and expenses
now or hereafier owing by the Mortgagor to the Mortgagee.

“Insolvency Proceeding” means a proceeding commenced under the Companies’
Creditors Arrangement Aci, the Bankruptcy and Insolvency Act or any other similar statute,

“Lease” means a lease, offer 1o lease or other similar agreement of or with respect to the
Mortgaged Land in favour of, or held by the Mongagor as tenant and referred to in the
Mortgage, as such lease, offer to lease or other similar agreement is amended or replaced
from time to time.

“Muortgage” means the applicable registered mortgage or charge (as amended from time
to time) in which this set of Standard Charge Terms is incorporated by reference to its filing
number (including all Schedules therelo), includes any such mortgage or charge registered
clectronically or otherwise and includes such mortgage or charge whether or not any
provision of the Standard Charge Terms is excluded or varied.

“Mortgaged Land” means the real property described in the Morigage, all appurtenances
thereto and all estates and interests therein, and includes all buildings, plant, machinery,
crops, ereclions and improvements, fixed or otherwise, present or future, built, grown,
placed or put thereon including all fences, heating equipment, plumbing equipment,
antennae, radiators, mirrors, air-conditioning equipment, ventilating equipment, fire alarm
and protective systems, lighting and liphting fixtures, hay racks, bamn fixtures, milking
machine equipment, water 1anks, pumps and windmills, water bowls and pipes, feed boxes,
litter carriers and tracks, mobile homes affixed to the real property, furnaces, boilers, oil
bumers, slokers, water heating equipment, cooking and refrigeration equipment, window
blinds, floor coverings, storm windows, storm doors, window screens, door screens,
shutters and avmings, all apparatus and equipment appurtenant thereto, and all other
fixtures and eccessions of any kind or nature.

“Morigagee” means the mortgagee or chargee referred to in the Morigege and its
successors and assigns.

“Mortgagee's Prime Rate™ means the fluctuating annual rate of interest determined by
Bank of Montreal from time to time as the reference rate it will use to determine rates of

LF&13 ON (03/2016)
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Page 4.
interest payable by borrowers from Bank of Montreal of Canadian dollar loans made in
Canada and designated by Bank of Montreal as its prime rate.

12, “Morigagor” means the person or persons identified as the mortgapor or chargor in the
Morigage and his, her, its or their respective helrs, executors, administrators, personal
representatives, successors and assigns.

13.  “Other Encumbrances” means all statutory liens, construction licns, mechanics' liens,
builders’ liens, other liens, executions, morigages, charges, and other encumbranees which
charge or otherwise affect or could affect the Morigaged Land but excludes the Mortgnge.

14.  "Permitied Prior Mortgage" means a morigage or charge of the Mortgaged Land which
ranks in priority to the Mortgege end which the Mortgagee hes approved in writing.

15.  "Recelver” means a receiver, receiver and mansger or other similar person,
16,  “Schedule” means a schedule to the Mortgage.

17. “TFaxes” means all taxes, rates and assessmenls, municipal, provincial, federal or
otherwise, with respect to the Mortgaged Land.

C. OPERATION OF THE MORTGAGE

1. Charge of Morigaged Land. In counsideration of other valugble consideration and a loan
advance made or other credit extended by the Mortgages to the Mortgagor (the receipt and
sufficiency of which are acknowledged by the Mortgagor), the Morlgagor hereby mortgages and
charges the Morigaged Land to and in favour of the Mortgagee as security for payment to the
Mortgagee of all Indebtedness and as sccurity for the observance and performance by the
Morigagor of all other obligations of the Morigagor pursuant to or in respect of the Morigage or
the Standard Charge Terms. Subject to the provisions of the Mortpgage, the Mortgagor releases to
the Morigagee, all the Morigagor's claims upon the Morigaged Land,

2. Repayment of Principal on Demand. The Morigegor shall pay all Indebtedness 1o the
Morigagec on demand by the Morigagec for payment.

3. Restriction on Voluntary Prepaymenis. The Mortgagor shall not be entitled to prepay
voluntarily any principal amount (including any principal amount owing with respect to a
revolving line of credit or a demand loan) except to the extent agreed to by the Morigeges in
writing.

4. Calculation and Payment of Interest. The Morigagor shall pay to the Mortgagee when due
interest payable by the Mortgagor on eech part of the Indebtedness (including interest on overdue
interest) at the Applicable Rate which applies to such part of the Indebtedness. Interest shall accrue
on each part of the Indebledness fram the date such part is incurred to the date such part is paid to
the Mortgagee in full, Tnierest shall, both before and afler Default, be calculated and payable
monthly not in advance on the first day of each month unless otherwise agreed by the Mortgagor
and the Mortgagee in writing, Whenever there {8 more than one Applicable Rate, the Applicable
Rale referred to in sections D, E, G, J and K shall, unless otherwise agresd by the Mortgagee in
writing, be the higher or highest of such Applicable Rates.

5. Continuing Security. The Morigage shall be continuing security in favour of the Mortgagee
for the payment of all Indebtedness, notwithstanding al any time and from time to time there is:

(a)  any change in the nature, state or form of eny account between the Mortgagar and
the Morigagee;

{(t) any new advance by the Morigagee to the Mortgagor, whether by way of {oan,
discount, the drawing of a cheque agrinst an account of the Morigagor or otherwise;

{c)  any discount or acceptance by the Morigagee from or for the Mortgagor of any
note, bill of exchange or other negotiable insttument or commercial paper;

(d)  any credit of any amount 1o any account of the Mortgagor by reason of deposit of
moneys or otherwise; or

LF&13 OM (03722016)
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Page 5.
()  any renewal, replacement, substitution or alteration of any note, bill of exchange or
other negotiable insttument or other commercial paper from time to time held by
the Mortgagee or any reduction, satisfaction, payment, release or dischasge thereof
or of any other security therefor.

Nothing herein shell prejudice any of the Mortgagee’s rights putsuant ta or in respect of any note,
bill of exchange, other agreement or other security now or hereafler held by the Morigagee.

6. Divided Parts of Mortgaged Land, Every part of the Mortgaged Land into which the
Mortgaged Land may hereafter be divided by a plan of subdivision or otherwise shall continue to
be charged with payment of all Indebtedness but the Mortgagee may discharge any part or paris of
the Mortgaged Land with or without sufficient consideration and without releasing the Mortgagor
from the Mortgage and no person shall have any cight to require the [ndebtedness 1o be apportioned
between or mong such parts.

7. Application of Amounis Pald, Any and all amounts received by the Mortgapee with respect to
Indebtedness before 8 Default shall, unless otherwise specified by the Morigagee in writing, be
applied firstly to reduce compound interest, secondly to reduce interest (other than compound
interest), thirdly to reduce principal and fourthly to reduce eny other [ndebiedness. Any and all
amounts received by the Morigagee after a Default (including eny and all amounts received from
any secutity held by the Morigagee) shall be spplied by the Mortgagee in the manner determined
by the Mortgagee in its sole discretion. :

8. Discharge of Mortgage. If the Mortgagor shall duly pay to the Mortgegee all Indebtedness
and the Mortpagee is not then obligated to extend any credit to the Mortgagor, the Mortgagor may
request from the Mortgagee a dischargs of the Mortgage and, upon delivery by the Morigagee ta
the Mortgagor of a discharge of the Mortgage, the Mortgage shell terminate and ceas# (o operate;
provided that the Mortgage shall not terminate or cease Lo opzrate while any Indebtedness remains
unpaid or while the Mortgagee is obligated 10 extend any credit to the Mortgagor only because, at
any prior time or times, nll Indebtedness had been paid in full. The Morigagee shall not be
oblignted to deliver any partial discharge of the Mortgage.

9. Consolidation of Mortgages. To the extent permitted by law, the doctrine of consolidation
shall apply with respect to Infer alla the Morigage.

b. COVENANTS, REPRESENTATIONS AND WARRANTIES
OF MORTGAGOR

1. Payment of Principal and Interest. The Mortgagor shall pay to the Mortgagee when due sll
Indebledness without deduction or set-off of any kind. The Mortgagor expressly agrees not to fail
to pay any Indebledness when due and not to reduce the amount of any due payment of any
Indebtedness as a result, or in respect of any existing or future claim by the Mortgagor against the
Mortgagee or against any other person whether such claim relates to any or ell Indebtedness, the
Mortgage, any other agreement between the Mortgagor and the Mortgagee, any other transaction
or eny other agreement or matter whalsoever.

2. Observance and Performance of Other Obligations. The Morigegor shell duly and punctually
abserve and perform all the Morigagor's existing and fisture obligations pursuant to the Morigage
and all the Mortgapor*s existing and future obligations pursuant to any and all other existing and
future agreements delivered by the Mortgagor to the Morigagee ar between the Mortgagor and the
Mortgapee.

3. Payment of Taxes. The Mortgagor shall promptly pay all Taxes as they become due and, within
one month afier the date fixed for the payment of the last installment of Taxes in each year, shall
deliver to the Mortgagee a receipted tax bill showing payment in full of all such Taxes payable
during such year, 1f the Mortgagor fails to pay any Taxes es they become due, the Morigagee may,
at its option, pay the whole or any part of such Taxes. The amounts so paid by the Mortgagee shall
be payable farthwith by the Mortgagor to the Morigagee with interest thereon at the Applicable
Rate, shall be a part of the Indebtedness and shall be secured by the Mortgage.

4. Good Title and Free From Encumbrances. The Mortgagor represents and warmants (o the

Morigagee that the Mortgagor is the legal and beneficial owner of, and has good, absolute and
indefeasible title and estate in fee simple to the Morigaged Land (or the leasehold interest therein

L4613 ON (0322016)
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Page 6.
if section E applies), free of any Other Encumbrances except any Permitied Prior Morigage,
statutory liens that secure payment of amounis not in arrears, public utilities casements or minor
casements or restrictive covenants that do not impair the value, marketability or use of the
Mortgeged Land or olher encumbrances consented to by the Mortgagee in writing, and free of any
reservations, limitations, provisos or conditions whatsoever except those contained in the original
grant thereof, if any, from the Crown; the Mortgagor has good right, full power and lawful and
absoluts authority 10 morigage and charge the Morigaged Land {or, if section E applies, its
leasehold interest therein) to the Mortgegee in accordance with the provisions of the Mortgage.

5. Insurance. The Mortgagor shall maintain, in form, substance and amount and with insurers
satisfactory to the Mortgagee, ell insurance required by the Mortgagee from time to time with
respect to the Mortgaged Lend (including boiler, property, public liability, rental, environmental
and business interruption insurance and insurance covering all crops grown on the Morigaged Land
insuring such crops against damage by hail and against perils covered by all-risk crop insurance),
The Mortgagor shall deliver o the Mortgagee, from time to time at the Morigagee's request,
certificates of insurance and certified coples of such insurance policies showing all loss payable 1o
the Morigagee as first mortgagee (subject to the interests of the holder of any Permitted Prior
Mortgege) and loss payee and containing a mortgage clause satisfactory to the Mortgagee. As
additional and separate security for payment of all Indebtedness, the Mortgagor hereby assigns to
the Mortgagee all the Mortgagor's present and fisture interests in and to all such present and future
insurance policies and all proceeds therefrom, The Mortgagor shall not repair any damage using
proceeds of any insurance without the Morigegee's prior written consent and the Mortgagee may,
at its discretion, apply any and all insurance proceeds to reduce Indebiedness. If the Morigagor
fails to maintain insurance required by the Morigagee, the Mortgagee may arrange insurance with
respect to the Mortgeged Land, the Morigagor shall pay to the Mortgagee, on demand by the
Morigagee, all amounts paid by the Morigages to effect such insurance and the Mortgagor shall
pay interest thereon at the Applicable Rate; and alt such amounts owing by the Morigagor shal] be
part of the Indebtedness and secured by the Morigage. The Morigagor shall, forthwith on the
occurrence of any loss or damage, furnish at the Mortgagor’s own expense all necessary proofs
and do it necessary acts to enable the Mortgagee 1o oblain payment of the insurance monies. Any
insurance monies recejved may, at the option of the Mortgagee, to the extent permitted by law, be
applied to rebuild or repair the premises on the Mortgaged Land or be paid to the Mortgagor or
any other person appearing by the registered title to be or to have been the owner of the Mortgaged
Land, or be applied to pay Indebtedness whether or not then due, despite any law, equity or slatute
to the contrary. The Mortgagor, to the extent permitied by law, hereby waives any statutory or
other right it may have to require any insurance proceeds to be applied in any particular manner.

6. Payment of Other Encunibrances. The Morgagor shall promptly pay when due all amounts
now or herenfier owing pursuant to or with respect to any Other Encumbrances end sheli deliver
to the Morlgagee, at the Morigagee's request, cvidence showing payment in full of all such
amounts, If the Morigagor feils to pay any Other Encumbrances when due, the Mortgagee may,
at its option, pay the whole or any part of any present or future Other Encumbrances. The amounts
so paid shall be payable forthwith by the Morigagor to the Mortgagee with interest thereon at the
Applicable Rate, shall be a part of the Indebtedness and shall be secured by the Mortgage. In the
event the Mortgagee pays any Other Encumbrance, it shall be entitled to all the equities, rights and
securities of the person or persons so paid and to oblain an assignment of such Other Encumbrance
so paid and of any right to payment and is hereby authorized to retain any discharge thereof without
registration for so lang as it may think fit to do so.

7. Payment of Expenses. The Mortgagor shall, on demond by the Mortgages, pay all costs,
charges, cxpenses (including legal fees as between a solicitor and his or her own client),
commissions and fees which may be incurred by the Morigagee in negotiating any credit or credits
secured by the Mortgage, investigating the title to the Martgaged Land, preparing and

registering the Mortgage and other documents, administering any credit or credits extended by the
Morigapee to the Mortgagor, inspecting the Mortgaged Land, collecting any Indebtedness, taking
any proceeding in conneclion with or 1o collect any Indebiedness, teking and meinteining
possession of the Mortgaged Lend, maintaining and repairing the Mortpaped Land, and taking any
other enforcement proceedings. The Mortgagor shall deliver to the Morigagee, at the Morigagee's
request, evidence showing payment in full of all such amounts. If the Mortgagor fails to pay any
such amounts as they become due, the Mortgagee may, at its option, pay any such amounts and
the amounts so paid by the Morigogee shall be payeble forthwith by the Morigagor to the
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Page 7.
Morigeges with interest thereon at the Applicable Rete, shall be a part of the Indebtedness and
shall be secured by the Mortgage.

8. Compliance with Laws. The Mortgagor represents and warrants to the Mortgagee thet, as at
the date of the Morigage, the Mortgagor has complied with, and the Mortgagor agrees that it shall
comply with all laws, by-laws and regulations affecting the Mortgaged Land and all orders and
decisions of any govemnmental authority, povernmental agency or court having jurisdiction
affecting the Morigsged Land (including all such lews, by-taws, regulations, orders and decisions
reiating to the environment or to residential or other property, inciuding those relating 1o the
amount of rent charged by the Mortgegor with respect to any part of the Mortgaged Land), The
Mortgagor shall, at the Mortgagor”s expense, promptly and in good and workmanlike manner
make all improvements, alierations, clean-ups and repairs and effect any change in use that may
be required from time 10 time to so comply.

9. Maintain in Good Repair and Avoid Wasie. The Morigagor represents and warranis to the
Mortgagee that, as at the date of the Mortgage, all buildings, ereclions, equipment, machinery and
improvements on the Mortgaged Land are in pood condition and repair and that all noxious weeds
have been eradicated from the Mongaged Land. The Mortgagor shall maintain all buildings,
erections, equipment, machinery and improvements on the Mortgaged Land in pood condition and
repair to the satisfaclion of the Mortgagee, shall eradicate all noxious weeds from the Mortgaged
Land and shall not parmil wasie to be committed or suffered on the Mortgaged Land or any part
thereof, The Mortgagee or its agent shall be entitled, from time to time, to enter on the Morigaged
Lard to inspect the Mortgaged Land and to undertake any tests (including intrusive environmental
tests) required by the Morigagee. If the Mortgagor neglects to keep the Moripaged Land or any
buildings, erections, equipment, machinery or improvemenis on the Martgeged Land in good
condition and repair, fails to eradicate noxious weeds from the Mortgaged Land or commils or
permits any act of waste on the Morigaged Land (as to which the Mortgagee shall be the sole
judge), or fails to comply with section D.8., the Mortgagee or its agent may enter upon the
Mortgaged Land and make such repairs and undertake such work and take such action as the
Mortgagee deems necessary. All costs of such inspection, testing, repairs, work and action shall
be payable forthwith by the Mortgagor to the Mortgagee with interest thereon at the Applicable
Rate, shall be a part of the Indebiedness and shall be secured by the Morigage.

10. Environmental Representation and Indenmity, The Mortgagor represents and warants to the
Mortgages that there has not occurred, after the date the Mortgagor acquired an inlerest in the
Mortgaged Land, any spill, leak, contamination or other maierial environmental problem affecting

" the Mortgaged Land or any part thereof {other than any such spill, leak, coniamination or other
environmental problem which has been remedied). The Mortgagor shall indemnify and save
harmless the Mortgagee and any Receiver of the Mortgaged Land from any and all expenses and
damages incurred or suffered by the Mortgagee or such Receiver &s a result, or in respect of any
spill, leak, conlamination or other environmental problem affecting the Mortgaged Land or any
pert thereof. This indemnity shall survive the payment of ali Indebtedness and the satisfaction,
discharpe or enforcement of the Morigage or any other security.

L1. No Alterations or Change in Use. The Mortgagor shall not, without the prior written consent
of the Morigagee, meke, or permit to be made, any alterations or additions to the Mortgaged Land
or any building thereon or change the Mortgagor’s use of the Mortgaged Land or any building
thereon and the Mortgagor shall not allow the Mortgaged Land to be unoccupied or unused.

12. No Unapproved Charge or Encumbrance by Morigagor. The Mortgagor shall not, without
the Mortgagee's prior wrilten consent, morigage, charge, lien or encumber the Mortgaged Land or
any part thercof or any interest therein or permit any Other Encumbrence to remain thereon except
for any Permitted Prior Mortgage, statutory liens that secure payment of amounts not in arrears
and public utilities easements or minor easements or resirictive covenants thet do not impair the
value, marketability or use of the Morigaged Land.

13. Change in Ownership or Spousal Status, Upon any change or event affecting any of the
following, namely:

(a) the spousal status of the Mortgapor, if the Morigagor is an individuai;

(5  the qualification of the Mortgeged Land as a matrimonial home; or

LE613 DN (032016)

160



Page 8.
{c) the ownership of the Mortgaged Land,

the Mortgapor shall forthwith advise the Morigagee accordingly in writing and fumish the
Morigagee with full particulars thereof, the intention being that the Mortgegee shall be kept fully
informed of the names and addresses of the owner or owners of the Mortgeged Land and of any
spouse who is not an owner but who may have a legal right of possession of or interest in the
Morigaged Land. The Mortgegor shall furnish the Mortgagee with such evidence in connection
with eny of subsectians (a), (b} and (c) of this pravision as the Mortgagee may from time to time

request.

14. Expropriotion. 1f the Morigaged Land or any pert thereof is condemned or expropriated 1o
an extent which, in the Mortgegee's sole discretion, materially affects the Morigages’s security,
all Indebtedness shall, at the option of the Morigagee, be deemed (o have become due and payable
on the day before such condemnation or expropriation, and interest shall continue to accrue
thereon, at the Applicable Rate, until the Mortgagee has been paid all Indebiedness. The
Mortgagor shall pay to the Morigagee from any condemnation or expropriation proceeds the full
amount thereof, ta be applied by the Mortgagee to reduce Indebtedness,

15. Power of Attorney, The Morgagor hereby irrevocably eppoints the Mortgegee or any
Receiver appointed by the Mortgagee under or pursurnt to the Mortgage or by any order of a court
of competent jurisdiction, as the Mortgagor's attomey for all purposes to take any and all action
deemed appropriate by the Mortgagee or such Receiver after the occurrence of a Defauli,

16. Further Assurances. The Mortgagor shall (and shall cause each person having or claiming to
have an estate, right, title or interest in or to the Morigaged Land to) at any time and from time to
time, at the Mortgagee's request, do, execute and deliver or cause to be made, executed and
delivered to the Mortgagee such further and other reasonable acts, deeds, conveyances, charges
and assurances as may be required by the Mortgagee to fully and effectually carry out the intention
and meaning of the Mortgage and the provisions included in the Mortgage and the reasonable cost
of such further assurances shall be part of the Indebtedness and secured by the Mortgage.

17. Business Purposes Only. The Morigagor shall use only for business purposes any amounts
loaned by the Morigagee to the Mortgagor and secured by the Mortgage.

18. No Registration of Condominiums or Sirata Title Developments. The Mortpagor shall not,
without the Mortgegee's prior written consent, register eany condominium or steata litle
development with respect to all or part of the Mortgaged Land or any declaration or description
with respect thereto and the Morigagee shall not have any obligation to provide such consent.

19. Delivery of Information. The Mortgagor shall deliver to the Morigagee, promptly at the
Mortgagee's request, all financial statements and other information as the Mortgagee may request
from time to time with respect to the Mortgagor, a Guarantor or the Morigaged Land.

20. No Litigation or Other Proceedings. The Mortgagor represents and warrants that, as at the
date of the Mortgage, there is no application, litigation, proceeding or investigation outstanding
or, to the Mortgagor's knowledge, pending or threatened, against the Mortgegor or any Guarantor
or with respect to the Mortgaged Land or any part thereof jncluding any application, litigation,
proceeding or investigation in respect of residential or other property by-laws or regulations, The
Morigagor shall notify the Mortgagee in writing of any such application, litigntion, proceeding or
investigation commenced after the date of the Morigage, promptly afier such commencement,

21. Morigagor a Canadian Resident. The Morigagor represents and warrants that, as at the date
of the Mortgage, it is not a non-resident of Canada for purposes of the Income Tax Act and agrees
that the Mortgagor shell not, without the Mortpagec’s prior written consent, become a non-resident
of Canada.

22. Good Management of Mortgaged Land. The Mortgagor shall at al] times cause the Mortgaged
Land to be managed in a commercially reasonable manner by the Mortgagor or by a property
manager satisfactory to the Morigagee, acling reasonably.

23, Abuiting Real Property. The Mortgagor shell not, without the Morigagee’s prior written

consent, acquire any real property which abuts the Morigaged Land. If the Mortgapee gives such
consent, the Mortgagor shall, ot the Mortgagee’s request, deliver to the Morigagee a morigage or
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charge of such abutting real property and of the Mortgaged Land in form and substance satisfactory
to the Mortgagee.

24. Deemed Covenants Excluded, In accordance with subsection 7(3) of the Land Regisiration
Reform Act, the covenants deemed to be included in & morigage or charge by subsection 7(1) of
such statute are expressly excluded from the Mertgage.

23, Defeasance Provisions Exciuded. The provisions relating to defeasance in subsection 6(2) of
the Land Registration Reform Act are expressly excluded from the Mortgage,

E. MORTGAGE OF LEASFHOLD INTEREST

If the Morigagor is not the owner of the Morigaged Land in fee simple but is the owner of a
leasehold interest in the Mortgaged Land as tenant, or as an assignee or successor of a tenant,
pursuant to a Lease, the following provisions shall apply:

1. Representations and Warranties, The Morigagor represents and warrants to the Morigagee
that, as at the date of the Mortgage:

{a)  the Leass is a good, valid and subsisting lease end has not been surrendered,
forfeited or tesminated or, except as specified in the Mortgage, amended, and the
rents, covenants and provisions therein reserved and contained have been duly paid,
performed and observed by the Mortgagor up 10 the date of the Mortgage; and

(b)  the Mortgapor has good cight and full, lawful and absolute authority to charge,
mortgage, demiss and sublet the Mortgaged Land in accordance with the Morigage
and any consent thereto required of the applicable landlord hias been obtained.

2. Covenanis Relating to Lease. The Mortgagor agrees with the Morigagee as follows:

(n)  The Mortgagor shall at all times fully perform end comply with all the obligations
of the Mortgagor under or with respect to the Lense, or imposed on, essumed by or
agreed to by the Mortgagor pursuant to any Other Encumbrances and, if the
Morigagor fails to do so, the Mortgagee may (but shall not be obliged (o) take any
action the Morigagee deems necessary ar desirable 1o prevent or to cure any defzult
by the Mortgagor in the performance of or compliance with any such obligations.
The Mortgegor shall prompily provide to the Morigagee a copy of any notice the
Mortgagor receives from the landlord, any prior mortgagee or encumbrancer, any
claimant of any of the Other Encumbrances or any other person under or relating
to the Lease of the Morigaged Land. Upon receipt by the Mortgagee from the
Mortgagor, the landlord, any prior morigagee or encombrancer, any claimant of any
of the Other Encumbrances or any other person of any nolice, including 2 notice of
default, the Mortgages may rely thereon and take any action with respect to such
notice as may be required in the Mortgagee’s sole discretion, including to cure &
default even though the existence of such default or the nature thereof may be
questioned or denied by or on behalf of the Mortgagor and the Mortgagee shall
have the absolute and immediate right to enter in and upon the Mortgaged Land or
any part thereof to such cxtent and as often as the Mortgagee, in its sole discretion
deems necessary or desirable, in order to prevent ar to cure any such defenlt. The
Mortgagee may pay and expend such amounis as the Morlgagee in its sole
discretion deems necessary for any such purpose, and the amounts so paid shall be
payable by the Mortgegor (o the Morlgegee on demand by the Morigagee with
interest thereon at the Applicable Rate, and shall be a part of the Indebtedness and
be secured by the Morigage.

(t)  If the Mortgage is outstanding at the expiration of the term of the Lease and the
Mortgagor refuses or neglects to exercise the Morigagor's right, if eny, to renew or
extend the term of the Lease or refuses lo pay eny fecs, costs, charges or expenses
payable upon any such renewal or extension, the Mortgagee may effect such
renowal or extension in the name of the Mortgagor or otherwise, and every such
renewed or extended Lease shall remain and be martgaged and charged pursuant to
the Mortgage in accordance with the Morigage.
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(c) From and after the execution and delivery of the Mortgage, the Mortgagor shall
stand possessed of the Mortgaged Land for the remeinder of the Leese in trust for
the Mortgagee, and shall exercise any right ta renew or extend the term of the Lease
or to assign the Lease as the Mortgagee may direct, but subject to the Mortgagor's
right of redemplion under the Mortgage. The Mortgagor hereby irrevocably
appoints the Morigages as the Mortgagor's attomey for and on behslf of the
Mortgagor to exercise any such renewal or exlension right and 1o assign the Lease
and convey the Jeaschold interest in the Mortgaged Land and the reversion thereof
as the Mortgagee shall of any time direct afier the accurrence of a Default and, in
particular, upon any sale made by the Morigagee under any power of sale contained
in the Morigege or granted by stetule {o assipn the Lease and convey the
Mortgagor's leasehold interest In the Morigaged Land and the reversion to a
purchaser, The Mortgagee may at any time remove the Morigagor or any other
petson from being a trusice of the Lease under the above declaralion of trust and
appoint & new trustee or trusiees.

{d)  The Mortgagor shall not surrender, terminate, amend or modify the Lease or agree
to do so without the prior writlen consent of the Mortgagee, which the Mortgagee
may withhold in its absolute discretion. No release or forbearance of any of the
Mortgagor's obligations under the Lease or under any Other Encumbrance shall
release the Mortgagor from any of the Mortgapor's obligations under the Mortgage.

{¢)  Unless the Mortgagee cxpressly consents in writing, the title in fee simple to the
Mortgaged Land and the leasehold estate shall not merge but shall always remain
sepatate and distinct, notwithstanding the union of snid estates by purchese or
otherwise,

3. Last Day of Term Excepted. Despite any ather provision of the Mortpage, the last day of the
term of the Lease and of any renewal or extansion thereof and of any sgreement therefor now held
ar hereafter acquired by the Mortgagor shall be excepted out of the morigape, charge and demise
contained in the Mortgage.

4. Charge by way of Sublease. Despite section C.1, and any other provision of the Morigage
{except section E.3.), the Morigegor mortgages and charges, by way of sublease, the Mortgagor's
leasehold interest in the Mortgaged Land pursuant to the Lease, the morigages and charges
contained in the Mortgage shall be by way of sublease and the Mortgages shall not have any
abligation or liability to the landlord or any olher person pursuant to or in respect of the Lease.

5, Leasehold Interests, Wherever any reference is made in the Mortgege lo any right of the
Mortgagee to sell, transfer, assign, lease, sublease, alicnate or otherwise deal with the Mortgaged
Land, such reference shall be deemed, subject to section E.3., to relate to the existing and fitture
rights and interests of the Morigagor in the Mortgaged Land pursuant to the Lease,

F. ASSIGNMENT OF LEASES AND RENTS

IF the Morigagor or any predecessor of the Mortgagor grants or has granted any lease, offer to
lease, tenancy ngreement or other similar agreement of ell or any part of the Mortgaged Land as
landlord, the following provisions shall apply:

1. Assignment, As additional and separate security for payment of ell Indebtedness, the
Mortgapor hereby assigns, transfers and sets over to the Mortgagee, all the Mortgagor's rights and
interests es landlord in all existing and future leases, tenency agreements, offers to lease and other
similar agreements with respect to all or part of the Morigaged Land, and all rents, incomes, profits
and other amounts now or hereafter arising from or out of all or part of the Mortgaged Land or eny
building, improvement, fixture or part thereof forming part of the Mortgaged Land.

2. Separate Assignments. The assipnment of each of the foregoing and of each of the rents,
incomes, profits and other amounts by the Mortgagor to the Mortgagee pursuant to section F,1,
shall be deemed (o be a scparate assipnment so that the Mortgagee in its discretion may exercise
its rights in respect of any or all of such leases, offers to lease, tenancy agreements or other similar
agreements or the rents, incomes, profits or other amaunts paid ar payable thereunder,
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3. Collection by Morigngor before Default. Until there occurs a Defiult, the Merigagor may
collect, retain and apply all rents, incomes, profits and other amounts and deal with all leases,
offers io Jease, tenancy sgreements and other similar agreements from time to time in accordance
with sound business practice.

4. No Liability of Morigogee and Indemnity by Morigagor. Nothing herein shall obligate the
Mortgagee to assume or perform (and nothing herein shall impose on the Mortgagee) any liability
or obligation of the Morigagor to any fenant or other person pursuant to or in respect of any lease,
offer to lease, tenancy egreement, other similar agreement or otherwise and the Morigagor hereby
indemnifies and saves harmless the Mortgagee from any and all claims with respect thereto,
provided that the Mortgegee may, at ils sole option, assume or perform any such obligations as it
considers necessary or desizable.

5. Re-assignment. The Mortgagee may, at any lime without further request ar agreement by the
Mortgagor, reassign to the Mortgagor, or the Morigegor's heirs, administrators, successors or
assigns, any or all of the collateral referred to in section F.1,

6. Application by Mortgagee. The Mortgagee's obligations with respect lo any amount collected
by the Morigagee shall be discharged by the application of such amount to reduce Indebledness.

7. Not Morigagee In Possession. Nothing contained herein shall have the effect of making the
Mortgagee 2 mortgngee in possession of the Mortgaged Land.

G. CONDOMINIUM OR STRATA TITLE DEVELOPMENT PROVISIQNS

If the Mortgaged Land is or includes one or more condominium units or strata title units, the
following provisions shall apply:

I. Compliance with Reguiremenis. The Mortgagor shall observe and perform each of the
covenanis and provisions required to be observed and performed pursuant to the Morigage, all
applicable statutes governing or affecting condominiums or strata title developments, and the
declaration, description, by-laws and rules, as amended from time to lime, of the spplicable
condominium corporation or strata corporation,

2. Conunon Expense Payments, The Morigagor shall pay promptly when due any and all unpaid
condominium or strata developmeni fecs, common expenses, common clement expenses,
assessments, Jevies, instalments, payments or any other amounts due lo the applicable
condominium corporation or strata corporation or any agent thereof by the Mortgagor and, at the
Morigagee's request, deliver to the Mortgagee evidence of the payment thereof.

3. Right of Morigagee to Pay. If the Mortgagor does not pay when due any condominium or
strata development fees, common expenses or other amounts referred to in section G.2., the
Morigagee may (but shall not be abliged to) pay such amounts, the Mortgagor shall forthwith pay
such amounts to the Morigagee with interest thereon at the Applicable Rate, end 8}l such amounts
owing by the Morigagor to the Mortgagee shall be a part of the Indebtedness and secured by the
Mortgage.

4. Voting by Mortgagee. 'The Morigagor hereby irrevocably authorizes the Mortgagee (o exercise
the rights of the Mortgagor as an owner of the Mortgaged Land to vole or to consent in all matters
relating to the affaivs of the condominium corporation or strata corporation or arising under
applicable law or the declaralion or by-laws of the condominium or strate corporation, provided
that:

{8)  inany case where the Mortgagee is entitled to receive and does receive notice of a
meeting of owners, the Mortgagee may notify the condominium or strata
corporation and the Mortgagor of its intention to exercise the right of the owner to
vote or (0 consent at such meeting at least two days before the dale specified in the
notiee for the meeting, failing which the Morigsgor may exercise such right to vote
or consent at such meeting;

(b)  the Mortgagee shall not, by virtue of the piving to the Morigagee of the right to
vole or consent, be urider any obligation to vote or consent or to protect the interesls
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of the Mortgagor, and the Morigagee shall not be responsible for any exercise or
failure to cxercise the right to vole or consent; and

(c)  nothing herein contained, including the exercise by the Mortgagee of the right lo
vote or consent, shall constitute the Mortgagee a morigagee in possession,

H. MORTGA S RITY EF,

If the Mortgagor has delivered to the Morigagee or now or hereafter delivers to the Morigagee a
guarantee or guarantees of payment to the Morigagee of indebtedness or liability of another or
others, the Indebtedness shall include all indebtedness and linbility now or hereafier owing by the
Mortgagor to the Mortgagee pursuant to such guerantee or guaraniees, whether direct or indirect,
absolute or cantingent, and the Morigage shall secure payment of ell such indebtedness and
liability of the Morigagor pursuant to such guaraniee or guarantees in eddition to all other
Indebtedness. If any such guarantee is increased or otherwise amended, the Mortgege shall also
secure payment of all indebtedness and liability now or hereafter owing by the Mortgagor to the
Mortgagee purstant lo such guaraniee as increased or otherwise amended.

L. DEFAULT

The Mortgagor shall be in default of the Mortgage end a Default shall occur pursuant to the
Mortgsage if:

1. the Mortgagor fails to pay any Indebtedness when due;

2. the Mortgagor or a Guarantor fails to comply with any obligation of the Morigagor or the
Guarantor pursuant io or in respect of the Mortgage or any existing or future note,
instrument or agreement delivered by the Mortgagor and the Guarantors (or any of them)
1o the Mortgagee or between the Mortgagor and the Guerantors (or any of them) and the
Mortgagee;

3 the Mortgagor fails to comply with any obligation of the Morigagor pursuant to or in
respect of any Permitted Prior Mortgege or any Other Encumbrance;

4, any representation or warranty made hy the Mortgagor or a Guarantor in the Mortgege, any
agreement between the Mortgagor and the Guarantors (or any of them) and the Mortgagec,
or any loan or credit application made in connection with any Indebtedness was untrue
when made;

5, a Receiver is appointed of any asset of the Mortgegor or of a Guarantor;

6. any construction lien, mechanics’ lien or builders’ licn is registered sgainst oll or any part
of the Mortgaged Land and is not discharged within seven days after & request by the
Morigagee that such lien be discharged;

T all or any part of the Mortgaged Land is condemned or expropriated;
8. the Morigagor or a Guarantor becomes bankrupt or insolvent;
9. & petition in bankrupley is filed against the Mortgagor or a Guarantor;

10.  the Mortgagor or a Guarantor makes a proposal in bankruptcy or files a notice of intention
to make a proposal in bankruplcy;

11,  the Morigagor or a Guarantor makes en application as a debtor in any Insolvency
Proceeding or any other person makes an applicalion against the Morigagor or a Guarantor
in any Insolvency Proceeding;

12.  the Morigagor sclls, transfers or disposes of in any other manner the Mortgaged Land, any
part thereof ar any interest therein (unless the Mortgagee has approved in writing such sale,
transfer or other disposition);

13,  anexecution, judgment or order of execution is filed or made against the Mortgaged Land
or any part thercof and remains unsatisfied for a period of ten days;
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14,  the Mortgagor fails to pay when due any amount owing by the Mortgagor (o the applicable

condominium corporation or strata corporation or any agent thereof referred to in section
G.2;or

15.  the Mortgagor or a Guarantor is not an individual and a change in control of the Morigagor
or such Guarantor occurs without the prior writien consent of the Mortgagee; for the
purposes hereof, a change in control of the Mortgagor or a Guarantor shall be deemed to
occur if there occurs one or more sales, transfers or other dispositions of the beneficial
ownership existing on the date of the Morigage in the aggregate of:

(a)  shares, other scouritics or other equity interests issued by the Morigagor or such
Guarantor which have more then 50% of the total ordinary voting power of all
shares, other securities and other equity interests issued by the Mortgagor or such
QGuarantor; or

(b)  shares, other securities or cquity interests issucd by any Controlling Entity which
have more than 50% of the total ordinary voting power of all shares, other securitics
end other equity interests jssued by such Controlling Entity.

J REMEDIES OF MORTGAGEE

1, Acceleration and Termination of Obligation to Extend Credit. Without prejudice to any right
of the Mortgagee to demand at any time payment by the Mortgagor of any and &ll Indebtedness,
upon the occumence of a Default all Indebtedness (or any part thereof determined by the
Morigagee) shall, at the Mortgagee’s option, forthwith become due and payable, the Mortgage
shell become enforceable and the Morigegee shall not be obligated to extend any further credit to
the Mortgagor.

2. Right of Entry. Upon the ocourrence of a Default, the Mortgagee may, at any time or times
without the concurrence of any person, enter upon, take and maintain possession of the Mortgaged
Land, inspect, complele the construction of, repair or maintein any buildings or other
improvements thereon, lense, collect the rents, profits and other amounts derived from the
Mortgaged Land and manage the Morigaged Land as the Mortgagee may deem fit without
hindrance or intecruption by the Mortgagor or any other person, and all reasonable costs, charges
and expenses, including legal fees on a solicitor and his or her own client basis, and disbursements,
commissions and allowances far the time and services of any employees of the Morigagee or any
agent of the Mortgagee or other persons appointed for any such purpose shall be forthwith payable
by the Mortgagor to the Morigeges with interest thereon at the Applicable Rete, shail be a part of
the Indebtedness and shall be secured by the Morigage. Upon the occurrence of a Default, the
Mortgagee may also enforce its security apainst all craps growing on the Morigaged Land, the
Mortgagee may, at any time or times without the concumrence of any person, enter upon the
Mortgaged Land for the purpose of cutting, harvesting and removing such crops and for otherwise
farming and working the Morigaged Land, the Mortgagee may bring on the Morigaged Land all
machines, equipment nand instruments necessary for such purposes, and the Mortgagee may use all
yards, bams, granaries, grain bins or all other improvements and equipment located on the
Mortgaged Land to carry out any of such activities.

3. Sale. Upon the oceurrence of a Default which continues for at least fifieen days, the Mortgagee
may, on at least thirty-five deys' notice, sell the Morigaged Land er any part or parts thereof, in
accordance with the following provisions:

(a)  notice shall be given to such persons and in such manner and form and within such
time as provided by law; provided that, in the event that the piving of such notice
shall not be required by law or to the extent that such requirements shall not be
applicable, notice may be effectually given by leaving it with a person on the
Morigaged Land, if occupied, or by placing the same on some portion thereof, if
unoccupied or, at the option of the Mortgagee, by mailing it by registered mail ina
notice or letter addressed to the Mostgagor at the Mortgagor®s last known address,
or by publishing it once in a newspaper published in the area or region in which the
Mortgaged Land is situated;
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(b)  such notice shall be sufficient although not addressed to any person or persons by
name or designation, and notwithstanding that any person to be affected thereby

may be unknowm, unascertained or under any disability;

(c)  sale of the Mortgaged Land may be by public auction or private sale or partly by
one and partly by the other, for such price or prices as can reasonably be oblained
therefor and on such terms as to credit or otherwise and with such conditions of sale
and stipulations os 1o title or evidence of title or otherwise as the Mortgegee in its
sole discretion shall deem apprapriate;

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

{c) the Morigagee may rescind or vary any contract of sale and may buy in and re-sell
the Montgeged Land or any part thereof without being answerable for any loss
occasioned thereby;

()  the Morigagee may sell all or any part of the buildings, fixtures, machinery,
equipment, crops and standing or fallen trees scparately from the Mortgaged Land
and the purchaser shall have all necessary access to the Mortgaged Land for the
purposes of severing, cutting and removal; and

(g)  subject to compliance with law, sales may be made from time to time of any part
or parts of the Morigaged Land to satisfy any part or parts of the Indebtedness then
owing to the Morigagee leaving the remaining outsiending Indebtedness secured
by the Mortgage as & charge of the remainder of the Morigaged Land,

4. Sale or Lease. The following shall apply with respect ta any sale or lease by the Morigagee,
its agent or any Receiver of all or part of the Morigaged Land after the occurrence of a Default:

(a) no purchaser or lessee shall be bound to enquire into the legality, regularity or
propriety of any sale or lease or be affected by notice of any irregularity or
impropriely and no lack of default or lack of notice or other requirement or any
irregularity or impropriety of any kind shall invalidate any sale or lease;

(b)  the Mortgeages may sell or lease all or part of the Mortgeged Land without entering
into actunl possession of the Morigaged Land and, when it desires to take
possession, it may break locks and bolls and while in possession shall only be
accountable for moneys actually received by it;

(c)  the Morigagor hereby appoints the Mortgagee as the Mortgagor’s true and lawful
attomney and agent to make application under any statute for consent to sever, seil
or lease part or parts of the Morigaged Land and 1o do all things and execute all
documents (o effectually complete any such severance, sale or lease;

(d) the Morigapee may lease or take sale proceedings notwithstanding thet other
mortgage proceedings have been taken or are then pending;

(e)  the Mortgagee shall not be responsible for any loss which may adse by reason of
any such leasing or sale of the Morigeged Land unless such lass is caused by the
Mertgagee's willful misconduct; and

()] no sale, leasing or other dealing by the Mortgagee with the Morigaged Land or any
part thereof shall in any way change the liability of the Morigegor or in any way
alter the rights of the Mortgagee as against the Mortgagor or any other person liable
for payment of any Indebtedness.

5. Attornment. To the extent the Morgaged Land or any part thereof is not a residential premises
50 as to be subject to the provisions of the applicable statute govemning residential tenancies, the
Mortgagor hereby attoms to and becomes a tenant of such Mortgaged Land to the Mortgagee from
year to year from the date of the execution of the Morigage until the Mortgepe is discharged at a
rental equivalent to and applicable in satisfaction of the interest payments forming part of the
Indebtedness, the legal relation of landlord and tenant being hereby constituted between the
Mortgagee and the Mortgagor in regard to the Mortgaged Land. The Mortgagor ngrees that neither
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the existence of this provision nor anything done by virtue hereof shall impose any obligation on
the Mortgagee or render the Mortgagee a morigagee in possession or accountable for any moneys
excepl moneys actually received by the Mortgagee and the Morigagee may, upon the occurrence
of any Default, enter on the Mortgaged Land and terminate the tenancy hereby created without
notice.

6. Right to Distrain. Upon the occumrence of & Default, to the extent permitied by law, the
Morigagee may distrain for payment of any and all Indebtedness upon the Morigaged Land or any
part thereof and all chattels situated thereon and by distress warrant recover, by way of rent
reserved from the Morigaged Land, such moneys as shall from time to time be or remain in arrears
and all costs, charges and expenses incurred by or on behalf of the Mortgagee with respect to or in
connection therewith as in like cases of distress for rent, The Morigagor waives the right to claim
exceptions and agrees that the Mortgegee shall not be limited in the amount for which it may
distrain.

7. Judgments and Non-Merger. The taking of a judgment or judgments with respect to any of
the covenants contained herein, in the Mortgege or otherwise shali not operate as 2 merger of any
such covenants or affect the Morlgages’s right to receive interest under the Mortgage and each
such judgment may provide, at the option of the Morigagee, that interest thereon shell be computed
and payable until such judgment has been fully paid and setisfied,

B. Separate Remedies. All remedies of the Mortgagee may be exercised from time to time
separately or in combination and ere in addition to and not in substitution for any other rights of
the Morigagee hawever created.

9, Application of Proceeds and Morigagor ‘s Liabillty for Deficiency, All amounts received by
the Mortgagee or any Receiver pursuant to any enforcement of the Morigage may be held by the
Mortgagee as security for the Indebiedness or applied 1o reduce Indebtedness in such manner as
may be delermined by the Mortgagee and the Mortgagee may at any time apply or change any
such appropriation of such paymenis to such part or parts of the Indebtedness as the Mortgagee
mey determine in its sole discretion. The Mortgagor shall be and remain liable to the Mortpagee
for any deficiency. Any surplus amounts realized afier payment of all Indebtedness shall be paid
in accordance with applicable law.

10. Mortgagor s Insolvency Proceedings. The Mortgagor acknowledges that the Mortgaged Land
is of such a unique nature that, if the Mortgagar seeks 1o reorganize or restructure jts affairs
pursuant to any Insolvency Proceeding, the Morigagee would not have a sufficient commonality
of interest with any other creditor or credilors of the Morigagor such thet the Mortgagee would be
required to vote on any plan, reorganization, arrangement, compromise or other transaction in a
class with any other creditor or creditors of the Morigagor and, in that regard, the Mortgagor agrees
that the Mortgagee shall be placed in its own exclusive class of creditors for voting purposes, The
Mortgagor further agrees that:

(a) it will give the Morigagee not less than 10 days written nolice prior lo the
commencement of any Insolvency Proceeding with respect to the Mortgagor;

(b)  inno circumstance will the Mortgagor seek an order which stays any right of the
Morigagee o, to the extent permitted by law, permit any right of the Mortgagee to
be stayed, in any Insolvency Proceeding and, if any court-ordered or automatic stay
is imposed on the Mortgogee, the Morigagor hereby consents to an order lifting
such siay as against the Morigagee;

(c)  if an Insolvency Proceeding is commenced with respect to the Mortgagor, the
Morigagor will consent to an order directing that all renis or other revenues
generated or received from or in respect of the Morigaged Land be deposited to a
segregated trust account under the sole control of the Morigagee and that same shall
not result in the Morigagee's being a mortgagee in possession of, or in control or
management of the Mortgeged Land or result in the acceleration of payment of any
Indebtedness unless such acceletation is required by the Mortgagee in writing; and

(d)  itshall not, without the Mortgagee’s prior writien consent, propose or permit the

sale or transfer of the Mortgaged Land or any part thereof, in or as part of any
Insolvency Proceeding, for a net sale price Jess than the amount required to pay in
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full all Indebtedness outstanding as et the date of payment of such net sale proceeds
to tho Mortgagee.

K. APPOINTMENT OF A RECEIVER

1. Appointment. Upon the occurrence af a Default, in addition to eny other remedies available to
the Morigagee, the Mortgagee may by instrument in wriling appoint a Receiver of &ll or any part
of the Mortgaged Land and all rents, incomes, profits and other amounts now or hereafter arising
therefrom. The Mortgagee may also apply to any court of competent jurisdiction for the
appointment of a Receiver.

2. Powers of Receiver. Any Receiver appointed by the Mortgagee shall, to the extent permitted
by law, have the following powers:

{a) toenter upon, take possession of, use, and occupy the Mortgaged Land or any part
thereof}

(b}  to collect all rents, incomes, profits and other amounts in respect of the Mortgaged
Land and to carry on the business of the Morlgagor on the Mortgaged Land;

{c) to borrow money required for the maintenance, preservation or protection of the
Mortgaged Land or for camying on the business of the Mortgagor and, in the
discretion of the Receiver, to charge the Mortgaged Land in priority to the
Mortgage as security for the principal amounts so borrowed, interest thereon and
costs related thereto;

(d) to sell, lease, or otherwise dispose of the Morigaged Land or any part thereof on
such terms and conditions and in such manner as the Receiver shall determine in
its sole discretion, and to effect such sale by conveying in the name and on behalf
of the Mortgagor or otherwise;

(¢) to demand, commence, continue or defend any judicial or administrative
proceedings for the purpose of protecting, seizing, collecting, realizing or obtaining
possession of the Mortgaged Land, and to give valid and effectual receipts and
discharges therefor and to compromise or give time for the payment or performance
of all or any part of the rents, accounis receivable or any other abligation of any
person to the Mortgagor;

() o exercisc any righis or remedies which could have been exercised by the
Mortgagee against the Mortgagor or the Mortgaged Land or with respect thereto;
and

(g) toexecute all documents required to effect any of the foregoing,

3. Identity of Receiver and Removal. Any Receiver so appoinied by the Martgagee may be any
person or persons satisfaclory to the Mortgapes, and the Mortgagee may remave any Receiver so
appointed and appoint another or others instead.

4, Recelver as Agent of Morigagor, Any Receiver appointed by the Morigagee shall be deemed
to be agent of the Mortgagor unless the Mortgagee expressly specifies in writing that the Receiver
shall be agent of the Mortgagee. The Mortgagor agrees to ratify and confirm all actions of the
Receiver acting as agent for the Mortgagor and to release and indemnify the Receiver in respect
of all such actions.

5. Recelvership Expenses. The Mortgagor shall pay o the Receiver, forthwith on demand by the
Morigagee or the Receiver, the emount of all reasonable fees, disbursements and other expenses
incurred by the Receiver in the exercise of its powers hereunder, with interest thereon at the
Applicable Rate from the date on which such sums are incurred. All such sums, logether with
interest thereon at the Applicable Rate, shall be part of the Indebtedness and secured by the
Morigage.

6. No Enguiries Required. No persons dealing with the Receiver or its agents, upon any sale or
other dealing with the Morigaged Land, shall be concerned to Inquire as to their powers or as ta
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the application of any money paid to them, such sale or dealing shall be deemed as regards such
person to be within the powers hereby conferred end 1o be valid and effectual,

L. MISCELLANEQUS

1. Records of Mortgagee. The records of the Mortgagee disclosing the amount of an extension
of credit by the Mortgagee to the Mortgagor, the repayment of any principal amount of
Indebtedness, the amount of accrued and unpaid interest owing by the Mortgagor and the amount
of other Indebtedness (or any part thereof) at any time outstanding, shall constitute conclusive
evidence thereof in the absence of mathematical error.

2. Revolving Line of Credlt. The Morigagee may wish to make loan advances and re-advances
or otherwise extiend credit to the Mortgagor from time to time up to a total outsianding principal
amount not exceeding the principal amount referred to in the Mortgage, The Mortgage is and shall
he continuing security to the Mortgagee for the payment of all Indebtedness. Any portion of the
Indebtedness may be advanced or re-advanced by the Morigagee or other credit may be exiended
by the Morigagee in one or more sums at any future 1ime or times and the amount of all such
advances, re-advances or other credits when so made or extended shall be secured by the Mortgage
and bs payable by the Mortgagor with interesi thereon at the Applicable Rate and the Morigage
shall be deemed to be taken as security for the ultimate balance of the monjes hereby secured,
provided that nane of the execution or registration of the Mortgage or the advance in part of any
monies or exiension of any other credit by the Mortgagece shall obligate the Morigagee lo advance
any unadvenced portion thereof or lo extend any other credit, The Mortgage shell act be void or
cease (o operate because the Indebtedness secured hereby has at any time or times been paid in
full,

3. Assignment and Syndication. The Morigagee shall be entitled from time to time, both before
and after a Default, without notice (o, or the consent of the Mortgagor or any Guatantor:

{a) to sell orassign all or part of the Indebtedness and the Mortgagee’s interesis in the
Mortgege and any other security and apreements held by the Mortgagee; and

(b)  to syndicate all or part of the Indebtedness, the Mortgage and any other security
and agreements held by the Mortgagee and to grant padicipations therein,

To facilitale the forepoing, the Morigagee may provide each prospeclive purchaser, assignee,
syndicated lender or participant and thelr raspactive edvisers with financial and other information
concerning (he Indebtedness, the Mortgagor, the Mortgaged Land, any Guarantor, any other
collateral or any other matter.

4, General Indemnlty by Morigagor. The Mortgagor hercby agrees, on demend by the
Monpagee, to indemnify and hold harmless the Morigagee and its officers, directors, employees
and agents from and against any and all claims, expenses, liabilities, losses and damages that may
be asserted against or incurred by any of such indemnified persons arising out of, or in connection
with the Morlgage, any Indebledness or any claim, investigation, proceeding or lltigation relating
to any of the foregaing, regardiess of whether any such indemnified person is a party therelo
(including eny and all breekage costs reasonably incurred by the Mortgagee in respect of eny
breach by the Mortgagor of any of its obligations under the Mortgage) and to reimburse each such
indemnified person, on demand by the Mongagee, for any and all reasonable lepel and other
expenses incurred in investigating, pursuing or defending any of the foregoing or otherwise in
connection with any of the foregoing; provided thet the foregoing indemnity shell not, es to any
indemnified person, apply to any claim, expense, liability, loss or damage or related expense to
the extent they are found by a final, non-appealable judgment of a court of competent jurisdiction
to have resulted from the wilful misconduct or gross negligence of such indemnified person.

3. Effect of Sale, No sale, conveyance, transfer or other dealing by the Mortgegor with the
Morigaged Land or any part thereof or any approval of the Mortgagee relating thereto shall in any
way change or affect the liability of the Mortgagor or in any way alter the rights of the Mortgagee
as against the Mortgagor or any other person or persons liable for payment of the Indebtedness or
any part thereof.

6. Dealings with the Morigagor and Others, The Morlgagee mny grant time, renewals,
exlensions, indulgences, releases and discharges to, may take security from and give the same and
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any and all existing security up to, may abstain from taking security from or from perfecting
security of, may accept compositions from, may amend the Mortgage, and may otherwise deel
with the Mortgagor and all other persons (including any principal debtor, any Guarantor or any
owner of the Mortgaged Land) and security as the Mortgapee may see fit without prejudicing any
rights of the Mortgagee under the Mortgage.

7. Amendments to Marigage. The Morigagor and the Mortgagee may from time to time amend
the Montgage (including 1o increase the interest rate specified by the Mortgage) by an amendment
agreement between the Mortgagor and the Morigages, whether or not such amendment agreement
(or notice thereof) is registered, This provision shall constitute notice of such amendments and
the Mortgage shall secure payment of all Indebtedness (including all interest and other
Indebtedness arising or resulting from such amendments) and retain its priority with respect thereto
over any morigage, charpe or other instrument registered subsequent to the Mortgage.

8. Waiver. No walver, condonation or excusing by the Morigagee of any default, breach or other
non-performance by the Mortgagor at any time or times in respect of any provision of the Mortgage
{including sny Default) shall operate as a weiver by the Morigagee of any subsequent or other
default, breach or non-performance or prejudice ot affect in any way the rights of the Mortgagee
in respect of any such subsequent or other default, breach or non-performance.

9. Dischorge or Assignment. The Morigagee shall be entitled to prepare or have its counsel
prepare a discharge or assignment of the Mortgage and any other documents necessary to discharge
or assign any other security held by the Mortgagee and shall have a reasonable time afier payment
of the Indebtedness in full within which to prepare, execute and deliver such instruments. All
reasonable costs, fees and disbursements of the Morigagee and the Morigagee's counsel in
connection with the preparation, review, execution and delivery of the discharge, assignment or
any other documents necessary to discharge or assign the Mortgage or any other security shall, to
the extent permitted by law, be paid by the Mortgagor to the Mortgagee and be secured by the
Morigape.

10. No Obligation to Advance. Nothing herein and nothing contained in the Mortgage shall
obligate the Mortgagee to loan any amount to the Morigagor or to extend any other credit to the
Maorigagor.

11. Appoiniment of Attorney Irrevocable. Each appointment by the Marigagor of an aitomey in
the Mortgage or the Standard Charge Terms is coupled with an interest and may not be revoked.

12, Orher Security. The Mortgage is in addition to and not in substitution for any other security
at any time held by the Mortgagee as security for payment of all or any part of the Indebtedness,
and the Mortgagee may, at its option, pursue its remedies thercunder or under the Mortgage
concurrently or successively, Any judgment or recovery under the Mortgage or under any other
security held by the Mortgagee as sccurity for payment of Indebtedness shall not affect the right
of the Morigagee to enforce or realize an the Morigage or any other such security.

13. Financing Statement. To the exient permitted by law, the Mortgagor hereby waives its right
to receive from the Mortgagee a copy of any financing statement, financing change statement,
verification statement or other similor statement filed by or received by the Morigagee or any
agent of the Mortgagee.

14. Notice. Exceptas otherwise herein provided, any notice, demand or other communication to
the Mortgagor referred to herein or in the Morigage may be forwarded to the Mortgagor by
personal delivery or meiled by prepaid ordinary or registered mail to the Martgagor at the
Mortgagor’s last known address as shown on the Morigagee's records. The Mortgagor shall be
deemed to have received the same on the date of delivery, if personally delivered, or on the fourth
day after the same is mailed by prepaid ordinary mail or registered mall, if mailed, even if the
Mortgagor does not actually receive it.

15. Different Currencles. The payment of any part of the Indebtedness shall be made by the
Morigagor in the same currency as the currency in which such part of the Indebtedness is then
denominated and all interest and fees shall be paid by the Mortgegor in the same currency as the
currency in which that part of the Indebtedness to which they relate is denominated,

16, Judgment Currency. Ifin the recovery by the Mortgagee of any Indebtedness in any currency,
judgment can only b obteined in another currency and, because of changes in the exchange rate
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of such currencies between the date of judgment and payment in full of the amount of such
judgment, the recovery under the judgment differs from the receipt by the Mortgagee of the full
amount of such Indebledness, the Mortgagor shall pay any such deficiency to the Morigagee, such
deficiency may be claimed by the Morigagee against the Mortgagor as an alternative or additional
cause of action end any surplus received by the Mortgagee shall be repaid to the Morigagor.

17. Foreign Exchange Rate Determinations. Whenever any provision of the Mortgage requires
or permits the determination of the rale of exchange between any currencies, such rate of exchange
shell be determined by the Mortgagee based on its normal practice as at the date of such
determination.

18. Governing Law. The Standard Charge Terms and the Morigage shatl be governed by the law
of the jurisdiction in which the Morigaged Land is located.

19. Time of Essence. Time shall be of the essence of the Mortgage.

20. Severability. If any provision of the Mortgage is found by a court of competent jurisdiction
to be illegal, invalid or unenforceable, such provision shall not apply and the Mortgage shall
remain in full force and effect without such provision.

2). Interpretation. Whenever the conltext so requires, words in the singular shall include the
plural, words in the plural shall include the singular and words importing any gender shall include
the other genders. Whenever used in the Standard Charge Terms, the Mortgage or any Schedule,
the words “including” and “includes” shall mean “including, without limitation™ and “includes,
without limitation™, respectively, and the word “person” shall include an individual, corporation,
partnership, government, government agency and any other enlity.

22. Thles. Titles used in the Stendard Charge Terms, the Morigage or any Schedule are inserted
for convenience of reference only and shall not affect or modify the interpretation or construction
of any provision of the Standard Charge Terms, the Morigage or any Schedule.

23. Joint and Several Obiigations, 1f there is more than one Morigagor, all Mortgagors shall be
Jjointly and severally liable for all ohligations of the Morigagors pursuant to the Mortgage.

24, Schedule. Schedule “A" shall form part of the Standard Charge Terms.

25. Equivalent Rate Information. Schedule “A" is o summary of various annual rates of interest
calculated half-yearly not in advance equivalent to the comesponding annual rates calculated
monthly not in advence or calculated quarier-annually not in advance. The rate of interest
chargeable, calculated half-yearly not in advance, equivalent ta each Applicable Rate, is shown by
Schedule “A".

26. Successors and Assigns, All rights and powers of the Mortgagee shall enure to the benefit of
and be excrcisable by the Mortgagee and the Mortgagee®s successors and assigns. All covenants,
obligations and liabilities entered into or imposed on the Morigagor shall be binding on the
Mortgagor and the Morigagor's heirs, executors, administralors, personal representatives,
successors and assigns.
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The interas rales sl oul in Column C are tha anousl intsresl rates catculaled helf-yeary not in advance which are equivatent to the
corresponding ennual inlerest rates calculalad monthly nol in advanca sel out in Column A and guader-annually not In advance st

SCHEDULE "A*

Pege 20.

out in Column B,
COLUMN A COLUMN COLUMN C COLUMN A COLUMN B COLUMNC
Interest rata interest rais Interest rate Intarawt rate Interest rata Interest rats
caleulated calculated calpulated calculated calculated caletlalad
monthly quarier. haif-yeardy manthly quarter- hall-yearly
not In annually notin notin annually notin
advance notin advance advancs notin advance
advance . advance
1.0000% 1.0008% 1.0021% 9.5000% 9.5754% 9.8800%
1.1250% 1.1261% 1.1276% 9.8250% 6.7024% 9.8201%
1,2500% 1.2513% 1.2533% 9.7500% 9.8284% 9.9502%
1.3750% 1.3786% 1.3788% 0.8750% 0.9565% 10.0804%
1.5000% 1.5019% 1.5047% 10.0000% 10,0838% 10.2107%
1.6250% 1.6272% 1.6305% 10.1260% 10.2107% 10.3410%
1.7500% 1.7520% 1.7584% 10.2500% 10.3378% 104714%
1.8750% 1.8778% 1.8823% 10.3750% 10.4850% 10.6010%
2.0000% 2.0032% 2.0084% 10.5000% 10.5921% 10,7324%
2,1250% 2.1288% L1344% 10.8250% 10.7184% 10.6830%
2.2500% 2.2542% 2.2600% 10.7500% 10.8456% 10.0937%
2.3750% 2.3767% 2.3868% 10.8750% 10.9739% 11.1244%
2.5000% 2.5052% 2.5131% 11.0000% 11.1011% 11.2552%
2.68250% 2.8307% 2.6384% 11.1250% 11.2285% 11.3861%
2,76500% 2.7563% 2.7858% 11.2500% 11.3558% 11.5170%
2.8750% 2.8815% 2.8923% 11.3750% 11.4832% 11.6480%
2.0000% 3.0075% 3.01858% 11.5000% 11.8108% 11.7701%
3.1250% 3.1321% .1454% 11.8250% 11,7380% 11.9102%
3.2500% 3.25688% 3.2721% 11.7500% 11.8654% 12.0414%
3.3750% 3.3845% 3,3888% 11.8750% 11.,8528% 121727%
3.5000% 3.5102% 3,5258% 12.0000% 121204% 12.3040%
3.6250% 3.8380% 3.6525% 12.1250% 12.2478% 12,4354%
3.7500% 3.7817% A7THM% 12.2500% 12.3755% 12.66869%
3.8750% 3.8875% 3.8084% 12.3750% 12.5031% 12,6885%
4,0000% 4.0133% 4.0335% 12.5000% 126307% 12.830%%
4.1280% 4,1382% 4,1808% 12.6250% 12,7603% 12.6818%
4.2500% 4.2851% 4,2878% 12.7500% 12.8859% 13.0835%
4.3750% 4.3910% 4.4151% 12.8750% 13.0136% 13.2263%
4,5000% 4.5180% 4.5424% 13.0000% 13.1413% 13.3572%
4.62680% 4.8428% 4.8808% 13.1280% 13.2601% 13.4802%
4,7500% 4,7688% 4.7873% 13.2800% 13.3068% 13.6212%
4.67650% 4,8948% 4.8248% 13.3750% 13.5246% 12.1513%
5.0000% 8.0208% 5.0524% . 13.5000% 13.6524% 13.8854%
5,1250% 5.1469% 5.1800% 13.6250% 13,7803% 14.0177%
52500% 5,2730% 6.3078% 13.7500% 13.0082% 14,1499%
5.3750% 5.3991% 5.4355% 13.8750% 14,0360% 14.2623%
5.5000% 5.5252% 5.5634% 14.0000% 14.1640% 144147%
£§.6250% 5.6514% 5.8813% 14.1250% 14.2918% 14.5472%
5.7500% 5.7776% 5.8103% 14.2500% 14,4188% 14.6798%
5.8750% 5.0038% 5.5474% 14.37650% 14.5470% 14.8124%
8.0000% 8.0300% 8.0785% 14,5000% 14.6760% 14.8451%
8.1260% 6.1563% B.2037% 14.8250% 14,8040% 150779%
6.2500% 8.2026% 8.3318% 14.7500% 14,9220% 15.2108%
8.3750% 8.4089% 8.4603% 14.8750% 15.0601% 15.3437%
6.2000% 2.8353% 8.6887% 15.0000% 15,1883% 154766%
8.8250% 6.6816% a7i1% 16.1260% 15.3164% 156097%
B.7500% 6.7880% 6.8466% 15.2500% 15.4440% 16.74268%
B.H760% 6.8145% 8.9742% 15.3750% 158,5726% 158760%
7.0000% 7.0409% 7.1020% 16.6000% 15,7011% 18.0092%
7.1250% 7.1674% 7.23168% 15.8250% 15.8293% 16.1425%
7.2500% 7.2839% 7.3504% 15.7500% 15.0576% 18.2750%
7.3750% 74204% 7.4802% 16.8750% 16.0858% 16.4084%
7.6000% 7.5470% 7.6182% 18.0000%: 18.2143% 16.5429%
7.8250% 7.6736% 1.7472% 16.1250% 16.2427% 18.6785%
7.7600% 7.8002% 7.8762% 16.2500% 18.4710% 16.8102%
7.8750% 7.9288% 8.0053% 16.37650% 18.5005% 18.0438%
8.0000% 8.0535% B8.1345% 18.5000% 18,7270% 17.07171%
8.1260% 8,1801% B.2638% 16.6250% 18,8564% 17.2118%
8.2500% 8.3088% 8,3931% 16,7500% 16,8849% 17.3486%
8.3750% 8.4335% B.8225% 16.8750% 17.1134% 174785%
8.5000% 8.6604% B.8518% 17.0000% 17.2420% 17.6136%
8.6250% 8,8871% 8.7815% 17.1260% 17.3706% 11.74TT%
8.7500% 8.8140% 89111% 17.2500% 17.4002% 17.8818%
8,8750% 8.9408% 0.0407% 17.3760% 17.6278% 18.0182%
9.0000% 0.0677% 8.1704% 17.5000% 17.7584% 18,1506%
9.1250% 9.1646% £,3002% 17.6250% 17.6851% 16.2850%
£.2500% B.3215% 8.4301% 17.7600% 18.0138% 18.4195%
8,3750% 9.4484% Q. 17.8750% 18.1426% 18.5540%

LF613 ON (032015)
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LAND

PARCEL REGISTER

REGISTRY
OFFICE #53
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

(ABBREVIATED)

73466-0857 (LT)

FOR PROPERTY IDENTIFIER

175

PAGE 1 OF 4
PREPARED FOR sdurante
ON 2022/05/18 AT 19:13:59

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PT LTS 37 & 38 RCP 84S DUNNET BEING PART 1 ON 53R20501,

PLANNING ACT CONSENT AS IN S100657.

PART 2 ON 53R15743 & PT 1 ON 53R12570;

S/T S111419;;

PLANNING ACT CONSENT AS IN S112768.PLANNING ACT CONSENT IN DOCUMENT SD323729.

MUNICIPALITY OF MARKSTAY-WARREN

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE CONSOLIDATION FROM 73466-0718, 73466-0854 2016/10/05
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
2243080 ONTARIO INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT

**SUBJECT,

*

* K

* A

*

* K*

* KA

INCLUDES AL]

ON FIRST REG]

SUBSECTION 4

AND ESCHEATS

CONVENTION.

IANY LEASE TO

**DATE OF CONVERSION TO

. DOCUMENT TYPES AND

[STRATION UNDER THE ]

4 (1) OF THE LAND TIT]

OR FORFEITURE TO THE

IT THROUGH LENGTH OF ADVERSE POS

LAND TITLES: 2003/11/24 **

LAND TITLES ACT, TO

LES ACT, EXCEPT PAR{

¥ CROWN.

NGRAPH 11,

DELETED INSTRUMENTS$ SINCE 2016/10/05 **

WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

PARAGRAPH 14,

PROVINCIAL SUCCESSION DUTIES

THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

PESSION, PRESCRIPTIQN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

*

5862837 1984/10/05 | REST COV APL ANNEX *%% DELETED AGAINST THIS PROPERTY ***
REMARKS: DELETHD SEPTEMBER 6, 2017
586284 1984/10/05 | LEASE *** DELETED AGAINST THIS PROPERTY ***
SHELL CANADA LIMITED
53R12570 1990/02/21 | PLAN REFERENCE C
S100655 1990/09/07 | RELEASE *** DELETED AGAINST THIS PROPERTY ***
REMARKS: PARTIAL, S$86283 DELETED SHPTEMBER 6, 2017
5100656 1990/09/07 | SURRENDER OF LEASE C
REMARKS: PARTIAL, 586284
53R15743 1996/08/14 | PLAN REFERENCE C
SD183308 2010/09/29 | TRANSFER $700,000 | 1442810 ONTARIO INC. 2243080 ONTARIO INC. C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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LAND

REGISTRY
OFFICE #53

PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER

73466-0857

(LT)

PAGE 2 OF 4
PREPARED FOR sdurante
ON 2022/05/18 AT 19:13:59

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

REG. NUM.

DATE

INSTRUMENT TYPE

AMOUNT

PARTIES FROM

PARTIES TO

CERT/
CHKD

SD299878

53R20501

SD313072

SD313073

RE]

SD315905

RE]

SD323729
REI

SD323730

2015/08/14

2015/08/27

2016/04/04

2016/04/04

CHARGE

PLAN REFERENCE

CHARGE

NO ASSGN RENT GEN

WARKS: SD313072.

2016/05/27

TRANSFER OF CHARGE

MARKS: SD313072.

2016/09/23

TRANSFER

MARKS: PLANNING ACT STATEMENTS.

2016/09/23

APL CONSOLIDATE

$70

$15,000

*** DELETED AGAINST THIS PROPERTY ***
2243080 ONTARIO INC.

*** DELETED AGAINST THIS PROPERTY ***
2243080 ONTARIO INC.

*** DELETED AGAINST THIS PROPERTY ***
2243080 ONTARIO INC.

*** DELETED AGAINST THIS PROPERTY ***
C & K MORTGAGE SERVICES INC.

SPAULL, ANNE

2243080 ONTARIO INC.

ROYAL BANK OF CANADA

THE BANK OF NOVA SCOTIA TRUST COMPANY
GLICKMAN, ANNE

HANDELMAN, ANNE

BAMBURGH HOLDINGS LTD.
GORDON, BEVERLEY

4055845 CANADA INC.

POLLOCK, RONALD

POLLOCK, JUDY

593651 ONTARIO LTD.

OSTRO, AURELIA

OSTRO, EITAN

C & K MORTGAGE SERVICES INC.

THE BANK OF NOVA SCOTIA TRUST COMPANY
GLICKMAN, ANNE

HANDELMAN, ANNE

BAMBURGH HOLDINGS LTD.
GORDON, BEVERLEY

4055845 CANADA INC.

POLLOCK, RONALD

POLLOCK, JUDY

593651 ONTARIO LTD.

OSTRO, AURELIA

OSTRO, EITAN

C & K MORTGAGE SERVICES INC.

THE BANK OF NOVA SCOTIA TRUST COMPANY

2243080 ONTARIO INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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LAND

FOR PROPERTY IDENTIFIER

REGISTRY

OFFICE #53 73466-0857

(LT)

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

177

PAGE 3 OF 4
PREPARED FOR sdurante
ON 2022/05/18 AT 19:13:59

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
SD325371 2016/10/20 | LR'S ORDER LAND REGISTRAR, SUDBURY LAND REGISTRY OFFICE C
REMARKS: AMEND |T/N DESCRIPTION
SD343353 2017/09/15 | CHARGE *%% COMPLETELY DELETED **x
2243080 ONTARIO INC. ROYAL BANK OF CANADA
SD343383 2017/09/18 | DISCH OF CHARGE *%% COMPLETELY DELETED **x*
THE BANK OF NOVA SCOTIA TRUST COMPANY
GLICKMAN, ANNE
HANDELMAN, ANNE
BAMBURGH HOLDINGS LTD.
GORDON, BEVERLEY
4055845 CANADA INC.
POLLOCK, RONALD
POLLOCK, JUDY
593651 ONTARIO LTD.
OSTRO, AURELIA
OSTRO, EITAN
C & K MORTGAGE SERVICES INC.
REMARKS: SD313072.
SD343454 2017/09/19 | APL (GENERAL) *%% COMPLETELY DELETED ***
2243080 ONTARIO INC.
REMARKS: DELETING S86284
SD343919 2017/09/26 | DISCH OF CHARGE **% COMPLETELY DELETED ***
ROYAL BANK OF CANADA
REMARKS: SD299878.
SD366007 2018/11/01 | CHARGE *%% COMPLETELY DELETED **x
2243080 ONTARIO INC. RATHCLIFFE CAPITAL CORP.
SD366008 2018/11/01 | NO ASSGN RENT GEN *%% COMPLETELY DELETED **x*
2243080 ONTARIO INC. RATHCLIFFE CAPITAL CORP.
REMARKS: SD366007
SD367805 2018/11/30 | DISCH OF CHARGE *%* COMPLETELY DELETED ***
ROYAL BANK OF CANADA
REMARKS: SD343353.
SD387127 2019/11/18 | CHARGE $3,100,000 | 2243080 ONTARIO INC. BANK OF MONTREAL C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

FOR PROPERTY IDENTIFIER

73466-0857

(LT)

PAGE 4 OF 4 178

PREPARED FOR sdurante
ON 2022/05/18 AT 19:13:59

REG. NUM.

DATE

INSTRUMENT TYPE AMOUNT

PARTIES FROM

CERT/
PARTIES TO CHKD

SD387150

REMARKS: SD387127

SD387162

REMARKS: SD366007.

2019/11/18

2019/11/18

NO ASSGN RENT GEN

DISCH OF CHARGE

2243080 ONTARIO INC.

RATHCLIFFE CAPITAL CORP.

*** COMPLETELY DELETED **x*

BANK OF MONTREAL

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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BMO M Bank of Monireal

6605 Hurontario Street Suite 20C
Mississauga, Ontario L5T 0A4

Tel No: 905 670 2413

Fax No: 805 670 3973

Email: Balwinder.Jandu@bmo.com

October 1, 2015

2496287 Cntario VI ne.

58 Grayleaf Drive
Stouffville, Ontario L4A 188

Attention: Kalyani Kapilan

LETTER OF AGREEMENT

180

Bank of Montreal ("BMO") is pleased to advise that it has authorized the following [new] credit Facilities

for 2496287 ONTARIO INC. (sach, a “Facility” and collectively, the “Facilities”) on the terms and

conditions outfined in this Letter of Agreement. The Schedules listed below and attached form part of this

Letter of Agreement.

Notwithstanding any other provision of this Letter of Agreement or in any applicable agreements, any

Advance under any Facility hereunder will be made at BMO's sole discretion. Any unutilized portion of

any Facility hereunder may be cancelled by BMC at any time without prior notice.

Borroweris): 2496287 ONTARIO INC.
(the “Borrower”)
Guarantfor{s): Kalyani Kapilan; Rasakone Kapilan,
(the “Guarantor(s)”)
Total Facility Limit: The total approved amount of all facilities shall not exceed $2,615,000.00 at
any time. '
Facility # 1
Facility Authorizatioﬁ: $2,42_5,000.00 CAD
Type of Loan: Demand Loan Non Revolving (DLNR) or Fixed Rate Term Loan (FRTL)
Purpose: To refinance Pickering Esso and payout private financing -
Draw Conditions: | $2,425M authorization allocated as follows;

1) $2,300,000 towards payout of private lender. Availabie in cha

LF984 Dec 2018

Page 2 of 12



Maximum Amortization:

Demand Loan
Non
Revolving

Fixed Rate
Term l.oan

LF984 Dec 2018
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draw as FRTL / DLNR. Solicitor to control payout.

2) $125,000 towards renovations of gas station. Available in DLNR
only with maximum of three draws and minimum $50,000 per
draw. Prior to each draw invoices confirming pre-tax costs to be
provided.

240 months

Interest Rate: Prime Rate plus 2.00%. Interest is calculated monthly in
arrears, and payable monthly. The Prime Rate in effect as of September
30, 2019 is 3.95%.

Repayment Terms: Repayable on demand, provided that until demand is
made by BMO with Equal monthly principal payments and monthly
interest, to be collected separately on the last day of each month. The
amount of the payments will be determined based on the Loan amount,
amortization and the interest rate in effect at the time of the Advance, as
applicable.

Prepayments of principal in whole or in part are permitted, without penalty

Interest Rate: To be determined at time of Advance. By way of reference
only, the rate in effect as of October 1, 2019 for a 5 year term is 4.85 %({
monthly payment approx. $15,803.67}); 2 year rate is 4.75%{monthly
payment approx. 15,670.92) per annum; and the rate is valid for 14 days,
and thereafter subject to change at BMO's sole discretion from time to
time.

Notwithstanding the foregoing and unless otherwise prohibited by law, if
the Loan is not paid in full with interest at the Maturity Date, the Loan
shall bear interest at a rate per annum equal to the sum of 3% plus the
Prime Rate, determined and accrued daily and compounded monthly, not
in advarnce, on the outstanding balance, from the Maturity Date and both
before and after demand and both before and after judgment until actual

payment in full.

Repayment Terms: Blended monthly payments comprising principai and
interest to be paid monthly in arrears, on the last day of each month. The
amount of the payment will be determined based on the Loan amount,
term, amortization and the interest rate in effect at the time of the
Advance. :

The balance of the Loan then outstanding, together with all accrued and

unpaid interest, shall be due and payabie at the end of the term of the
Loan. '

Page 3 of 12
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Prepayment Terms: Prepayments of principai in whote or in part are not
permitted, without penalty.

Maximum Term: 5 years

Maturity Date: The last day of the month determined based on the term
selected and the date of advance.

The aggregate of all outstanding Advances under this Facility shall at no time exceed the Facliity
Authorization for this Facility.

Each Loan under this Facility shall be a'separate Loan, shall be non-revolving and shall be permanently
reduced by any repayments or payments by the Borrower.

At the request of the Borrower, the rate may be fixed up to 45 days before the Advance is made. i
requested, the Borrower shall pay a refundable rate reservation fee of 1% of the principal amount of the
Advance, which fee will be refunded to the Borrower on the day the Advance is made. In the event that the
Advance is cancelied by the Borrower, such fee will not be refunded to the Borrower.,

The Borrower shall give to BMO 5 Business Days’ notice with respect to any request for a Loan under this
Facility.

Facility # 2

Facility Authorization: $110,000.00 CAD

Type of Loan: Operating Demand Loan

Purpose: Working capital requirements

Interest Rate: Prime Rate plus 1.75%. Interest is calculated monthly in arrears and
payable monthly on the last day of each month. The Prime Rate in
effect as of Qctober 1, 2019 is 3.95%.

Repayments: ' Repayable on demand = .

Facility Fee: $110.00 per month. This is the fee for the loan and does not include
other account fees. Refer to our Better Banking Guide for other
applicable fees.

Other Costs: BMO is not obliged to permit the Advances under this Facility to exceed

the Facility Authorization.
. In the event the Advances under this Facility exceed the Facility

Authorization, the excess will bear interest at the Dverdraft Rate, which
is currently 21% per annum. BMO shalt also be entitied to charge the

LF984 Dec 2018 Page 4 of 12
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Borrower a fee of 1% calculated on the amount of excess over the
Facility Authorization or $100, whichever is greater and a $5 overdraft
handling charge per item that creates or increases the excess.

Facility # 3

Facility Authorization: $50,000.00 CAD

Type of Loan: Letter of Credit

Purpose: As per Fuel Supplier requirements for Pickering Esso

Repayments: To be reduced and/or cancelled in normal course.

Maximum Term: 12 months from the date of issue. Renewals as required.

Drawdown Conditions: The Borrower may request the issuance of Letters of Credit, in a form
reasonably acceptable to BMO, at any time and from time to time. Each
Letter of Credit shall expire at or prior to the close of business on the
date that is one year after the date of the issuance of such Letter of
Credit.

Commissions and Fees: Based on specifics of request and Trade Finance client fee schedule.

Terms and Conditions: Per Indemnity Agreement

Facility # 4

Facility Authorization: $30,000.00 CAD

Type of Loan: Corporate MasterCard®

Purpose: Operating Financing

Interest Rate: As determined by Corporate MasterCard Agreement.

Repayments: As determined by Corporate MasterCard Agreement.

Facility Fee: As determined by Corporate MasterCard Agreement.

A®* MasterCard is a registered trademark of MasterCard International Incorporated. Used under license.

Conditions Precedent to Advances:

BMO will not be required to make any advance to the Borrower unless and until each of the conditions set
out below and in Schedule C has been completed to BMO’s satisfaction

1. Completion of all loan and account documents and all Security as outlined below.
2. Compliance with all covenants, representations and warranties in all loan documents and Security.
3. Receipt of all information necessary for BMO to comply with all legal and internal requirements in

LF984 Dec 2018 : ’ Page & of 12
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respect of money laundering and proceeds of crime legislation, and "know your customer” requirements.

4. Satisfactory review by BMO of insurance policies issued to the Borrower and each Guarantor, if any,
and compliance with any changes required to satisfy BMO's insurance requiremenis.

5. Confirmation of no material adverse change to the Borrower and the Guarantor and their respectwe
property and assets since the latest financial statements provided to BMO.

6. Confirmation that no default or breach under this Letter of Agreement, any of the loan documents or the
Security has occurred. -

7. All documents to be prepared by BMO appointed solicitor, all funds to be released through trust account
of BMO lawyer, lawyer to confirm zoning, Ontario fire code compliance, shareholder agreement ( if
applicable), TSSA certification, BMO has first and valid and enforceable charge on property to be
mortgaged with no second charge from any other party & discharge of existing private lender charges
and assignment of rents.

8. Receipt of satisfactory appraisal of the Lands from an appraiser or agrologist satisfactory to BMO
confirming a minimum market value of $3,780,000, together with a letter by the appraiser or agrologist
addressed to BMO confirming that BMO may rely on the appraisal for financing purposes. (Held)

9. Phase Il Environmental Report satisfactory to the bank. (Held) '

10. Reliance letter for Phase |l report

11. Receipt of satisfactory Environmental Review, Comptiance Certificate and Indemnity for Mortgaged
Property executed by the Borrower in favour of BMO.

12. Confirmation that Rasakone Kapilan's personal taxes are fully paid and UTD

13. Corporate Tax Return and Notice of Assessment with confirmation of no taxes owing for 2496287
Ontario Inc.

14. Satisfactory BIU report on the ownership group to be completed prior to funding.(Heid)

15. Confirmation that all property taxes have been paid to date.

16. Satisfactory review (site visit) of the Lands, and the condition of the improvements thereon.

Security:

Each of the following documents, instruments, agreements and other assurances (collectively, the
"Security”) shall be delivered to BMO prior to any advance of funds, in form and substance acceptable to
BMO and its solicitors, acting reasonably:

1.

Registered first-ranking [All indebtedness Mortgage in the amount of $3,780,000.00 registered over Pt Lt
13 Con 6 Pickering Pts 4 & 5 Pl 40R-20455; Pickering, Regional Municipality Of Durham, S/T ROW
Over Pt 4 PL 40R-20455 In Favour Of PTS 1, 2, & 3 PL 40R-20455 As In DR34575, T/W ROW Over Pt
2 PI 40R-20455 As In DR34575 with the municipal address of 2260 Highway 7 East, Pickering, ON, (the
"Mortgaged Property”) with appropriate enabling resolutions and documentation.

Registered General Security Agreement ("GSA"YMoveable Hypothec ("Hypothec") providing BMO with
a security interaest/hypothec over all present and after-acquired personal/movable property of the
Borrower with a First ranking for Machinery and Equipment, InventoryAWarehouse Receipts, CDN
Accounts Receivable

Insurance on a "Fire and Extended Coverage" or "All Risks" basis must be arranged (with satisfactory
evidence thereof delivered to the Bank’s solicitor before advances are made) satisfactory to the Bank for
the full insurable or replacement value of the subject property with loss payable to the Bank of Montreal.
The policy is to contain the Standard Mortgage Clause (Business insurance and Fire insurance
combined coverage minimum $2.5MM & environmental Coverage of no less than $2.5MM with
minimum $1MM per occurrence.) A copy of the policy is to be provided for Pickering Esso.

Delivery of an {Up to Date or Existing] survey/certificate of location of Mortgaged Property(ies) and all
buildings located on the Mortgaged Property(ies), prepared by a surveyor licensed in the jurisdiction in
which the property(ies) is/are located, which:

- bears the name, address and signature of the surveyor, his offi c:lal seal and licence number (any, or
both), the date of a survey, and

- includes a Surveyer's Certificate in the form and content required by the jurisdiction(s) in Whlch the
property is located

OR

- Title insurance from [Approved Title Insurance Provider] in respect of Pt Lt 13 Con 6 Pickering Pts 4 &

LFS84 Dec 2018 : Page 6 of 12
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5 P1 40R-20455; Pickering, Regional Municipality Of Durham, S/T ROW Over Pt 4 PL 40R-20455 In
Favour Of PTS 1, 2, & 3 PL 40R-20455 As In DR34575, TAW ROW Over Pt 2 Pl 40R-20455 As In
DR34575 naming BMO as beneficiary

5. Personai Guarantee for Kalyani and Rasakone Kapilin in the amount of $2,615,000 with ILA for Kalyani
if deemed necessary by BMO solicitor.

6. Assignment and receipt of Deposit Instruments in the amount $50,000.00.

7. Commercial Loan Insurance to be offered to all guarantors and if declined, assignment of life insurance
to be on file in the amount of $2,615,000

8. Letter of Credit documentation along with cash collateral in the amount $50 C00.00

9. LF9B - Assignment Postponement and Subordination to be signed by Kalyani and Rasakone Kapilin in
the amount of $950,000. ;

10. Form163209 and Form 163226 - Commercial Card Agreement

Any other documents, instruments or agreements as may be required by BMO, acting reasonably

Covenants:

As long as any Advance remains ouistanding under or in connection with this Letter of Agreement, ar so
long as this Letter of Agreement remains in effect, the Borrower and any Guarantor wiil perform and comply
with the covenants set out in Schedule A

Financial Covenants:

In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following
financial covenants, based on financial statements of the Borrower or applicable Guarantor:

Financial

4D ot ‘ i
e —— escription Requirement Fraquency
H{Net Income + Interest + Depreciation +
{Debt service iAmortization)) CPLTD + Interest + Non  |Greater Than or PA—
lcoverage ratio ‘iDiscrationary Dividends + Repayment of |Equal To 1.25 Y
: 1Subrogated Shareholder Loans)

Additional Covenants:

In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following
covenants:

1. The Borrower will not, without BMO's prior written consent, participate in any retrofit project or energy or
water efficiency project affecting the Mortgaged Property which would have the effect of creating a lien,
hypothec or other interest {including, but without limitation, a local improvement charge or similar
interest) in the Mortgaged Property ranking, or potentially ranking, in priority to or pari passu with the
interest of BMO in the Morigaged Property, whether or not such project is sponsored or endorsed by a
municipal or other government, governmental organization or utility.

Reporting Reguirements:

1 : 11. Accountant prepared, minimum Notice to Reader financial
'EAnnual istatements of the Borrower

1

:l2. Cgrpor_a_t_e Inc__ome Tgx rRetum & Nofice of Assessment of the
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borrower

3. Municipal tax certificates showing all property taxes paid and up to
|date

14. Confirmation of adequate fire and environmental insurance with
1BMO as first loss payee

Is. Updated Personal Net Worth Staternent with income and asset
(confirmations for all personal guarantors to be provided at the Bank’'s
{request.

6. Annual Fuel Volume Report

{7. Any other information reqguested by the Bank

A $50 per month fee wﬂi be apphed for non compltance w;th reportlng requ;rements The appllcatton of this
fee does not waive the default condition.

Prompt notification of management letters, default notices, litigation, and any other material events

Satisfactory evidence that all taxes (including, without limitation, GST, HST, sales tax, withholdings, eic.)
have been paid to date

Representations and Warranties:

The Borrower and each Guarantor, as applicable, makes the representations and warranties set out in
Schedule B. All representations and warranties of the Borrower and any Guarantor, in addition to any
representation or warranty providad in any document executed in connection with g Facility or any Security,
shall be true and correct on the date of this Letter of Agreement and on the date of any Advance undera
Facility.

Noteless Advances:

The Borrower acknowledges that the actual recording of the amount of any advance or repayment thereof
under the Facilities, and interest, fees and other amounts due in connection with the Facilities, in an sccount
of the Borrower matntained by BMO, shall constitute prima facie evidence of the Borrower's indebtedness
and liability from time to time under the Facilities; provided that the obligation of the Borrower to pay or repay
any indebtedness and liability in accordance with the terms and conditions of the Facilities set out in this
Letter of Agreement shall not be affected by the failure of BMO to make such recording. The Borrower also
hereby acknowledges being indebted to BMO for principal amounts shown as cutstanding from time fo time
in BMO's account records, and all accrued and unpaid interest in respect thereto, which principal’ and
interest the Borrower hereby underiakes to pay to BMO in accordance with the terms and conditions
applicable to the Facilities as set out in this Letter of Agreement.

Fees:

All costs and expéhse incurred by BMO in connection with this Letter of Agreement and the Facilities
(including without limitation all legal, appraisal and consulting fees),and the enforcement of the Securlty are
for the account of the Borrower,

A one-time fee ("Fee™) of $13,075 is payable by the Borrower to BMO upon acceptance of this Letter of
Agreement. This fee is deemed to be earned by BMO upon acceptance of this Letter of Agreement, (o
compensate for time, effort and expense incurred by BMO in authorizing these Facilities.

Credit renewal fees will be payable as advised by BMO annually; at the date of this letter such fees are
estimated to be § 2,615.
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All fees payable under this Letter of Agreement shall be paid to BMO on the dates due, in immediafely
available funds. Fees paid shall not be refundable except in the case of manifest error in the calculation of -
any fee payment.

Banking Services:

The Borrower shall maintain its bank accounts, solely with BMO. Borrower acknowledges that the pricing
{including interest, fees and charges) contained in this Letter of Agreement is contingent on the Borrower
maintaining all of its operating accounts with BMO. In the event the Borrower does not do so, BMO may, at
any time, in its sole discretion and without any requirement to obtain the agreement of, or provide prior
notice to the Borrower, increase such pricing.

Treasury & Payment Solutions:

BMO will provide Non-Credit and treasury & payment solutions to the Borrower, A Treasury & Payment
Specialist will contact the Borrower to implement BMO's On-Line Banking for Business platform (OLEB) and
discuss additional treasury & payment features such as Electronic Funds Transfer (EFT), Wire Payments,
BMO DepositEdge® and Moneris® Payment Processing Solutions. BMO's objective is to provide a package
of services that are tailored to meet both the current and future needs of the Borrower in a cost efficient
operating environment.

Commercial Loan Insurance Plan:

You understand that uniess you submit an Application for Commercial Loan Insurance Plan
(“Application”), and it has been approved by Canada Life as the insurer, you will not be covered
under the Commercial Loan insurance Plan for any facilities under this Letter of Agreement and
would be ineligible to submit a claim should you undergo an insurable event.

Counterparts; Electronic Transmissions:

This agreement may be executed in any number of counterparts with the same effect as if all parties hereto
had all signed the same document. Any counterpart of this Agreement may be executed and circulated by
facsimile, PDF or other electronic means and any counterpart executed and circulated in such a manner
shall be deemed to be an original counterpart of this Agreement. All counterparts shall be construed
together and shall constitute one and the same original agreement.

Governing Law:
Ontario and the federal laws of Canada applicable therein.
Schedules:

The following Schedules are attached to and form pari of this letter of agreement:
Schedule A — Covenants

Schedule B — Representations and YWarranties

Schedule C — Conditions Precedent to Advances

BMO’s Legal Counsel: [] ]

in accepting this Letter of Agreement you acknowledge that if, in the opinion of BMO, a material adverse
change in risk oceurs including, without limitation, any material adverse change in the financial condition,
business, property or prospects of the Borrower or any Guarantor, the rights and remedies of BMO, or the
ability of the Borrower or any Guarantor to perform its obligations to BMO, any obligation to advance
some or alt of the above Facilities may be withdrawn or cancelied.

Please indicate your acceptance of the terms and conditions hereof by signing and returning one copy of
this Letter of Agreement (and making payment of the above noted fee, if applicable} to BMO no later than
October 7, 2019]. If your acceptance of this Letter of Agreement is not received by BMC by that date,
BMO shall not be required to proceed with any of the Facilities.
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BORROWER(S)

2496287 ONTARIO INC.

’ (ij«" [ LL b
Signature; _—

188

Yours fruly,
BANK OF MONTREAL

By: M“ -
Name~BADWINDER JANDU
Title: Senior Relationship Manager

day of _ & CTotbee 2019

. ;
Name: e l"l oo ¥ o e {a v)
Title: S oev et o \/u!f
GUARANTOR(S)

KALYANI KAPILAN

-

B —
Witness: "7 ¥
e

Name: '%/9’5— ﬂw!} LA

RASAKONE KAPILAN

Witness: #—ﬂ.p_& .

Name: /54'[.. AP

LF984 Dec 2018

ot
| " ; . ié_ X
Signature; ‘Vw — i

Name: Kalyacs  HAAaf aqa

4
Signature: Q’ = \’—-u«ﬁ/\/\,\

Name: _Ppsabone Katlan
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SCHEDULE A
COVENANTS

1. Payment of all indebtedness due to BMO in connection with this Letter of Agreement or any Facility
2. Maintenance of corperate existence and status, if applicable

3. Payment of all taxes when due (including, without limitation, corporate, GST, HST, sales tax and
withholdings) '

4. Compliance with all material laws, regulations and applicable permits or approvals {including health, safety
and employment standards, labour codes and environmental [aws)

Compliance with all material agreements
8. Use of proceeds fo be consistent with the approved purpose

Notices of death of Borrower or Guarantor, default, material litigation, and regulatory proceedings to be
provided to BMO on a timely basis

8. Access by BMO to books and records; BMO to have right to inspect property to which its security applies

9. f\lo assumption of additional indebtedness or guaraniee obligations by Borrower without prior written
consent of BMO z

10. No liens or encumbrances on any assets except with the prior written consent of BMO
11. No change of control.or ownership of the Borrower without the prior written consent of BMO

12. No disposition of property or assets (except in the ordinary course of business} without the prior written
censent of BMO

13. No materiat acquisitions, hostile takeovers, mergers ar amalgamations without BMO’s prior written approval

14. [For multiple currencies]: -

If, for the purposes of obtaining judgment in any court in any jurisdiction. with respect to this Letier of
Agreement, it becomes necessary to converi info a particular currency (the “Judgment Currency”) any
amount due under this Letter of Agreement in any currency other than the Judgment Currency (the
"Currency Due"}, 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
BMC is able, on the relevant date, to purchase the Currency Dué with the Judgment Currency in accordance
with its normal practice at its principal office in Toronto, Ontario. 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 receipt by BMO of the amount due, the Borrower will, on the date of receipt by BMO, pay such
additional amounts, if any, or be entitled to receive reimbursement of such amount, if any, as may be
necessary to ensure that the amount received by BMO on such date is the amount in the Judgment
Currency which when converted at the rate of exchange prevailing on the date of receipt by BMO is the
amount then due under this Letter of Agreement in the Currency Due. If the amount of the Currency Due
which BMO is so able to purchase Is less than the amount of the Currency Due originally due fo it, the
Borrower and each Guaranior jointly and severally (solidarily) agree to indemnify BMO from and against any
and ali loss or damage arising as a result of such deficiency. This indemnity shall constitute an obligation
separate and independent from the other obligations contained in this Letter of Agreement, shall give rise to
a separate and independent cause of action, shall apply imespective of any indulgence granted by BMO
from time to fime and shall continue in full force and effect notwithstanding any judgment or order in respect
of an amount due under this Letter of Agreement or under any judgment or order.

|.F984 Dec 2018 Page 11 of 12



‘ | 190

SCHEDULE B

REPRESENTATIONS AND WARRANTIES

1. It has the corporate status, power and authority to enter into this Letter of Agreement and any agreement
executed in connection with a Facility or any Security to which it is a party, and to performs its obligations
hereunder-and thereunder

It is in compliance with all zpplicable laws (including environmental laws) and its existing agreements

Except as otherwise disclosed to BMO in writing, no consent or approval of, registration or filing with, ar any
other action by, any governmental authority is required in conneclion with the execution, delivery and
performance by it of this Letter of Agreement and any agreement executed in connection with a Facility or any
Security to which it is a party .

4. All factua! information that has been provided to BMO for purposes of or in connection with this Letter of
Agreement or any transaction contemplated herein is frue and complete in all material respects on the date as of
which such information is dated or certified

5. No event, development or circumstance has occurred that has had or could reasonably be expected to have a
material adverse eiffect on the business, assets, operations or condition, financial or otherwise, of the Borrower
or any Guarantor

There is no material litigation pending against it or, to its knowledge, threatened against or affecting it

It has timely filed or caused to be filed all required tax returns and reports and has paid or caused to be paid all
required taxes '

8. It has good and marketabie title to its properties and assets including ownership of andfor sufficient rights in any
material intellectual property. i : i

9. It has complied with all obligations in connection with any pension plan which it has sponsored, administered or
contributed to, or is required io contribute o including, without limitation, registration in accordance with
applicable laws, timely payment of all required contributions or premiums, and performance of all fiduciary and
administration obligations

10. It maintains insurance policies and caverage that provides sufficient insurance coverage in at least such amounts
and against at least such risks as are usually insured against in the same general area by persons in the same
or a similar business '

11. Htis nof in default nor has any event or circumstance occurred which, but for the passage of time or the giving of
notice, or both, would constitute a default under any loan, credit or security agreement, or under any material
instrument or agreement, to which it is a party.
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SCHEDULE C

CONDITIONS PRECEDENT TO ADVANCES

Evidence of corporate (or ather) status and authority

Completion and registration (as applicable) of all Security (defined herein) and other supporiing documents
Completion of all facility documentation and account agreements and authorities, as applicable
Compliance with all representations and warranties contained herein .

Compliance with all covenants {financial and non-financial) contaiﬁed herein

No Event of Default (defined herein) shall have occurred and be continuing_

Compliance with all laws {including environmental)

Payment of al! fees and expenses

Receipt of all necessary material governmental, regulatory and other third party approvals including
environmental approvals and certificates

. Satisfactory due diligence {including, without imitation, anti-money laundering, proceeds of crime and "know your

custormer” requirements and procedures, environmental and insurance due diligence)
Repayment of all existing indebtedness (excluding permitted indebtedness), as applicable.
Satisfactory review of malerial confracts, as applicable

Satisfactory review by BMO {or, at BMO's opiidh and the Borrower's expense, an insurance consultant) of
insurance policies issued o the Borrower(s) and/or the Guarantor(s) and compliance with any ehanges required
to satisfy BMO’s insurance requirements

Disclosure of all material contingent obligations

Confirmation that no shares of the Borrower held by the principal shareholders have been pledged as security for
any financial or other indebtedness

Corporate taxes of the Borrower and corporatefpersonal taxes of the Guarantor(s) are to be confirmed current
and up-to-date

Satisfactory eviderce that all other taxes payable by the Borrower and Guarantor(s) (lncludlng without limitation,
GST, HST, sales tax, and w:thholdmgs) have been paid to date

No material judgments or material legal action initiated against the Borrower andfor any Guarantor(s)

Any other document or action which BMO may reasonably require
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BMO 9 I}auko’f Monireal 5 atj\e{ d K Ci $2,425,000.00

6605 Hurontario Street, Suite 200,
Mississauga, Ontario L5T 0A4
Branch

On demand | promise to pay to the order of Bank of Montreal the sum of Two Million Four
Hundred and Twenty Five Thousand Dollars/100 Dollars and to pay interest monthly at a rate of per cent per annum above the
Bank of Montreal’s prime interest rate per annum in effect from time to time, up to and after maturity, compounded monthly from the due
date of such interest until actual payment at the above mentioned branch of the Bank of Montreal. At the date of this note such prime
interest rate per annum is 3.95 per cent. Value received.

FOR INTERNAL BANK USE ONLY 2496287 Ontario Inc.

Credit Deposit Account No. Loan Account No. Initials

Rasakone Kapilan - President

Prod. 10587738 — Form 808 {4/99)
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This is Exhibit “Q” td th idavit of Visana Wong

A Commissigner/for tHe taking of affidavits, etc.
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Operating Loan Agreement with
Availment in Canadian Dollars

To: Bank of Montreal

[Date: AT/ 12 278 |

The undersigned hereby requests Bank of Montreal (the "Bénk") to provide a credit facility to the undersigned,

subject to the following terms and conditions:

1.

1.01

1.02

1.03

1.04

1.05

1.06

1.07

2.01

2.02

2.03

3.01

3.02

DEFINED TERMS
In this Agreement:

“Account’ shall mean the Canadian Dollar Account No, at the Bank.

"Facility Fee” shall mean a fixed monthly fee of $ 110.00.

“Loan” shall mean the credit facility (if any) provided pursuant to this Agreement and the amount of the Loan
shall mean at any time the aggregate of all amounts debited to the Account (including without limitation
cheques, transfers, withdrawals, interest, costs, charges and fees) less the aggregate of all amounts credited
to the Account for which the Bank has given value.

“Loan Limit" shall mean One Hundred Ten Thousand Dollars ($ 110,000.00 ) or such lesser amount as may
be determined by the Bank from time to time including, without limitation, pursuant to a calculation under the
Lending Margin Calculation, if any, set out in the Addendum hereto.

“Loan Rate" shall mean a rate equal to the Bank’s Prime Rate plus Two per cent ( 2.00%) per annum.

"Prime Rate" shall mean the floating annual rate of interest established from time to time by the Bank as the
reference rate it will use to determine the rate of interest payable to the Bank by borrowers from the Bank in
Canadian dollars in Canada and designated by the Bank as its Prime Rate. The Prime Rate on the date
hereof is Three point Nine Five per cent (3.95 %) per annum.

“Overdraft Rate” shall mean the annual rate of interest established from time to time by the Bank as the
interest rate it will use to calculate the interest payable on overdrawn accounts and designated by the Bank as
the “Overdraft Rate”. The Overdraft Rate on the date hereof is Twenty One per cent (21.0%) per annum.

ACCOUNT

Cheques drawn and debits of other kinds made on the Account (including, without limitation, transfers and
withdrawals) shall be drawn in Canadian dollars.

The undersigned shall not at any time permit the Loan to exceed the Loan Limit and shall use the Account for
business purposes only.

The Bank is authorized to debit the Account for all fees and interest required hereunder and for all costs,
charges and expenses referred to in paragraph 6.01 and in any other agreement(s) the undersigned has
entered into with the Bank.

FEES AND INTEREST

The undersigned shall pay the Facility Fee to the Bank, on the last day of each month in addition to all other
fees applicable to the Account. Notwithstanding paragraph 1.02, the amount of the Facility Fee may be
revised by the Bank from time to time and the revised fee will be effective once the Bank advises the
undersigned by notice as herein provided. The Facility Fee shall be payable for the credit facility provided
hereunder and for other standard reporting services provided by the Bank in connection with the Account.

The undersigned shall, both before and after demand or judgment, pay interest at the Loan Rate on the daily
closing balance of the Loan up to the Loan Limit, such interest to be calculated and payable monthly on the last
day of each month.
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The undersigned shall, both before and after demand or judgment, pay interest at the Overdraft Rate on the
amount of any daily closing balance of the Loan in excess of the Loan Limit, such interest to be calculated and
payable monthly on the last day of each month.

Nothing herein shall oblige the Bank to permit the Loan to exceed the Loan Limit. In the event the Loan
exceeds the Loan Limit, (i) the Bank may at any time terminate the Loan hereunder and immediately demand
payment of the Loan by notice as herein provided and (ji) for each occurrence the undersigned will be charged
a fee of 1% per annum calculated on the amount of excess over the Loan Limit or $100, whichever is greater,
and a $5 overdraft handling charge per item that creates or increases the excess.

DEMAND AND TERMINATION

The undersigned shall pay the Loan to the Bank ON DEMAND, regardless of any covenants, conditions,
obligations or events of default set out herein including, without limitation, any provisions set out in the
Addendum hereto. The Bank may at any time terminate the Loan provided hereunder and demand payment of
the Loan by notice as herein provided.

THE BANK MAY REFUSE TO HONOUR ANY CHEQUE OR PERMIT ANY TRANSFER OR
WITHDRAWAL FROM THE ACCOUNT UPON (A) ANY DEFAULT BY THE UNDERSIGNED IN THE
PERFORMANCE OF ANY OBLIGATION OF THE UNDERSIGNED TO THE BANK WHETHER CONTAINED
HEREIN OR IN ANY OTHER AGREEMENT BETWEEN THE UNDERSIGNED AND THE BANK, (B} THE
DEATH OF ANY GUARANTOR OF ANY INDEBTEDNESS OF THE UNDERSIGNED OR RECEIPT BY THE
BANK OF NOTICE OF TERMINATION OF ANY GUARANTEE OF ANY INDEBTEDNESS OF THE
UNDERSIGNED, (C) THE LOAN EXCEEDING THE LOAN LIMIT, OR (D) ANY DEMAND BEING MADE FOR
PAYMENT OF THE LOAN, WHETHER OR NOT ANY TIME PERIOD HAS LAPSED AFTER THE TIME OF
THE DEMAND. :

DOCUMENTATION

The undersigned shall deliver to the Bank from time to time, promptly on request, in form and substance
satisfactory to the Bank:

(a) any security required by the Bank; and
(b) all other documents and information required by the Bank.
Any security document delivered hereunder shall be held as additional security for the indebtedness of the

undersigned for the Loan, and not in substitution or in satisfaction thereof.

COSTS

The undersigned shall pay all reasonable costs, charges and expenses incurred by the Bank in the preparation
or enforcement of this Agreement or any security required in connection with the Loan.

NOTICES

The Bank shall not be required to notify the undersigned of changes to the Prime Rate or the Overdraft Rate or
in the Bank's calculations of the Lending Margin Calculation, if any.

Any request for any document or information, notice of termination, demand for payment or other notice to be
sent in connection with this Agreement or either of the Accounts may be delivered, or mailed by prepaid
ordinary mail or transmitted by facsimile if to the undersigned (or any one of them, if more than one) at the last
known address or facsimile number for the undersigned {(or any one of them, if more than one) in the Bank's
records or if to the Bank at the Branch where the Account is maintained. The undersigned or the Bank, as
applicable, shall be deemed to have received such request or notice on the date of delivery, if delivered, on the
first business day following the date of transmission if transmitted by facsimile, and four (4) days after mailing,
if mailed.

AMENDED AND RESTATED AGREEMENT

This Agreement hereby amends and restates the

( Insert name of agreement)
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Agreement dated the day of p , as heretofore
amended and supplemented from time to time (the “Existing Agreement”), between the undersigned and the
Bank with effect as and from the date hereof (the “Effective Date”), the whole without any novation whatsoever.

The parties hereby expressly agree that as and from the Effective Date all of the undersigned’s obligations,
indebtedness and liabilities o the Bank under or pursuant to the Existing Agreement including, without
limitation, the outstanding principal amount of the loan thereunder, all interest accrued thereon, all interest
on overdue interest and all other amounts owing by the undersigned to the Bank under or pursuant o the
Existing Agreement shall be governed by the terms herecf.

The undersigned hereby ratifies, confirms, acknowledges and agrees that it is and continues to be bound by all
of the obligations, indebtedness and liabilities of and grants of security made by it under each of the_security
documents under, pursuant to or in connection with the Existing Agreement, including without limitation any
agreement or instrument creating or granting a hypothec, security under the Bank Act (Canada), mortgage,
pledge, fixed or floating charge, assignment by way of security or any other security interest securing payment
or performance of an obligation under or pursuant to the Existing Agreement (herein, collectively, the “Security
Documents”) and each certificate or other document delivered pursuant to or in connection with the Existing
Agreement or the Security Document (the Security Documents and such certificates or other documents are
herein, collectively, the “Loan Documents”), and the undersigned acknowledges that the Bank is relying
expressly upon the Loan Documents and such ratifications, confirmations, acknowledgements and agreements
by the undersigned herein in entering into this Agreement and providing any accommodations hereunder,
notwithstanding the amendment and restatement set forth herein.

As and from the Effective Date, all references to the Existing Agreement in any of the Loan Documents shall be
construed as being a reference to the Existing Agreement as amended and restated by this Agreement.

This Article 8 is made under express reserve of all the terms and conditions of this Agreement and the

Loan Documents and all rights in favour of the Bank hereunder and thereunder and without novation of any
kind or derogation from the rank and priority of the Security Documents. Without derogating from or restricting
in any way the Security Documents, all obligations under or pursuant to the Existing Agreement and hereunder
shall continue to be secured by the Security Documents. All of the provisions of this Article 8 are without
novation.

GENERAL

The provisions of the Addendum, if any, shall be incorporated into this Agreement and form part hereof.
The Bank's statements of the Account at any time shall constitute prima facie evidence of the Loan.

The undersigned will immediately notify the Bank if any guarantor of the indebtedness of the undersigned to
the Bank dies.

This Agreement shall be binding upon the undersigned and the respective executors, administrators,
successors and assigns of the undersigned, but the undersigned shall not assign any of the rights or
obligations of the undersigned hereunder without the prior written consent of the Bank.

The failure of either the undersigned or the Bank to require performance by the other of any provision hereof
shall in no way affect the right thereafter to enforce such provision; nor shall the waiver by either party of any
breach of any covenant, condition or proviso of this Agreement or any other agreement between the Bank and
the undersigned be taken or held to be a waiver of any further breach of the same covenant, condition or
proviso.

Subject to Article 8 above (if applicable) this Agreement shall be in addition to and not in substitution for any
other agreement between the undersigned and the Bank.

The undersigned agrees that the balance shown in any statement of the Account provided to the undersigned
shall be deemed to be a correct and accurate statement of the Loan as at the date of the statement.

All payments relating to the Loan made by the undersigned pursuant to this Agreement shall be paid in
Canadian dollars.

Any obligation of the undersigned under this Agreement to make payments in U.S. doliars shall not be
discharged or satisfied by any tender or recovery pursuant to any judgment expressed in or converted into
Canadian dollars except to the extent that such tender or recovery shall result in the effective receipt by the
Bank of the full equivalent amount of U.S. dollars so payable hereunder. Accordingly, the obligation of the
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undersigned shall be enforceable as an alternative or additional cause of action for the purpose of recovery in
Canadian dollars of the amount (if any) by which such payment of a U.S. dollar obligation hereunder in a
currency other than U.S. dollars shall fall short of the fult amount of U.S. dollars so payable hereunder and shall
not be affected by any judgment being obtained for any other sums due hereunder.

If any other provision of this Agreement would oblige the undersigned to pay or entitle the Bank to receive
any amount that is prohibited by law, then, notwithstanding such provision, such amount shall be deemed
to have been adjusted with retroactive effect to the maximum permitted amount by law. Notwithstanding
the foregoing, if the Bank receives an amount in excess of the maximum permitted, then the undersigned
shall be entitled, on providing written notice to the Bank, to obtain reimbursement of such excess. Pending
reimbursement, such excess shall be deemed to be payable by the Bank. The Bank and the undersigned
disavow any intent to receive or pay any amount in excess of that is permitted by law.

Time shall be of the essence of this Agreement.
If more than one party signs this Agreement, the obligations of the undersigned are joint and several.
It is the express wish of the parties that this Agreement and any related documents be drawn up and executed

in English. Les parties conviennent que la présente convention et tous les documents s'y rattachant soient
rédigés et signés en anglais.

By executing this Agreement below the undersigned hereby agrees to the foregoing terms and conditions.

DATED as of the date set forth above.

If signed by comoration or other entity (e.g. partnership).

2496287 Ontario Inc.

per:

[y

2\ \LV\A/( PN e

Name: Rasakone Kapilan

Title:

Director

I have authority to bind the Corporation
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ADDENDUM TO
OPERATING LOAN AGREEMENT

Lending Margin Calculation and/or Additional Provisions

The Bank may in its discretion reduce the Loan Limit by the amount of any other indebtedness or liability of the
undersigned (or any one of them, if more than one) to the Bank including, without limitation, the amount of any bankers
acceptances or letters of credit.

Without limiting the foregoing, the following Lending Margin Calculation is applicable to the attached Loan Agreement.
The calculation and the amount of the Lending Margin Calculation is in the sole and complete discrefion of the Bank,
and in cases of dispute, the Lending Margin Calculation calculated by the Bank shall prevail.

The Lending Margin Calculation (if applicable) shall be an amount equal to: _

Qe
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ACKNOWLEDGEMENT
TO: BMO — Bank of Montreal (“BMO”)
AND TO: MANN LAW Barristers and Solicitors Professional Corporation

RE: BMO Loan to 2496287 Ontario Inc.

THE UNDERSIGNED hercby acknowledges receipt of a copy of the registration
statement attached hereto as Schedule “A” as required by section 46 of the Personal
Property Security Act (Ontario).

DATED at T;) r@\—}q this l_?/ day of N AUCvA L«/’, 2019.

2496287 Ontario Inc.
per:

Name: Rasakone Kapilan
Title: President

I have authority to bind the Corporation
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BMO 9 Bank of Montreal Ontario Personal Property
Security Act Security Agreement

SECURITY AGREEMENT

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

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

58 GRAYLEAF DRIVE, STOUFFVILLE, ONTARIO, L4A 1S8

2260 Highway 7 East, Pickering,Ontario, LOH 1HO

2. The Debtor hereby:

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

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

(c) assigns, transfers and sets over to the Bank and grants to the Bank a security interest in, all
its present and future intangibles and any proceeds therefrom, including, without limiting the
generality of the foregoing, all its present and future accounts, accounts receivable, client
lists, client records, client files, contract rights and other choses in action of every kind or
nature now due or hereafter to become due, including insurance rights arising from or out of
the assets referred to in sub-clauses {(a) and (b) above ;

(d) grants, mortgages, charges, transfers and assigns to the Bank a security interest in, all its

present and future chattel papers, documents of title, instruments, money and securities, and
any proceeds therefrom ; and
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(e) charges in favour of the Bank as and by way of a floating charge its undertaking and all its
property and assets, real and personal, moveable or immovable, of whatsoever nature and
kind, both present and future (other than property and assets hereby validly assigned or
subjected to a specific mortgage and charge and to the exceptions hereinafter contained).
For the purposes of this Security Agreement, the equipment, inventory, intangibles,
undertaking and all other property and assets of the Debtor referred to in this clause 2 are
hereinafter sometimes collectively called the "Collateral’. Without limiting the generality of
the description of Collateral as set out in this clause 2, and for the greater certainty, the
Collateral shall include all present and future personal property of the Debtor of the type
described in any schedule attached hereto. The Debtor agrees that it shall promptly advise
the Bank in writing of any acquisition of personal property which is not of the type herein
described. The Debtor agrees to execute and deliver from time to time, at its own expense,
amendments to this Security Agreement or additional security agreements, which may be
reasonably required by the Bank to ensure attachment of security interests in such personal
property.

3. The Collateral is on the date hereof primarily situate or located at the location(s) set out in clause
1 hereof but may from time to time be located at other premises of the Debtor. The Collateral may also
be located at other places while in transit to and from such locations and premises; and the Collateral
may from time fo time be situated or located at any other place when on lease or consignment to any
lessee or consignee from the Debtor.

4, It is hereby declared that 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 hereby or shall be
excepted out of the mortgages, charges and security interests hereby created, but the Debtor shall stand
possessed of the reversion of one day remaining in the Debtor in respect of any such term of years, for
the time being demised, as aforesaid upon trust to assign and dispose of the same as any purchaser of
such term of years shall direct. There shall also be excluded from the security created by this Security
Agreement any property of the Debtor that constitutes consumer goods for the personal use of the
Debtor.

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

6. The Debtor shall at all times do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged or delivered all and singular every such further acts, deeds, transfers,
assignments, security agreements and assurances as the Bank may reasonably require for the better
granting, transferring, assigning, charging, setting over, assuring and confirming unto the Bank the
property and assets hereby mortgaged and charged or subjected to security interests or intended so to be
or which the Debtor may hereafter become bound to mortgage, charge, transfer, assign or subject to a
security interest in favour of the Bank and for the better accomplishing and effectuating of this Security
Agreement.
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7. The Debtor shall at all times have and maintain insurance over the Collateral against risks of fire .
(including so-called extended coverage), theft, and such other risks as the Bank may reasonably require
in writing, containing such terms, in such form, for such periods and written by such companies as may be
reasonably satisfactory to the Bank. The Debtor shall duly and seasonably pay all premiums and other
sums payable for maintaining such insurance and shall cause the insurarice money thereunder to be
payable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank with
certificates or other evidence satisfactory to the Bank of compliance with the foregoing insurance
provisions.

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

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

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

(b) the Debtor shall default in the due observance or performance of any covenant,
undertaking or agreement heretofore or hereafter given to the Bank, whether contained
herein or not and including any covenant or undertaking set out in any Schedule to this
Security Agreement;

(c) an execution or any other process of any court shall become enforceable against the
" Debtor or a distress or analogous process shall be levied upon the property of the Debtor
or any part thereof;

(d) the Debter shall become insolvent or commit an act of bankruptcy, or make an assignment
in bankruptcy or a bulk sale of its assets or a bankruptcy petition shall be filed or presented
against the Debtor and not be bona fide opposed by the Debtor;

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

10. Upon any default under this Security Agreement, the Bank may declare any or all of the
Obligations to be immediately due and payable and may proceed to realize the security hereby
constituted and to enforce its rights by entry; ar by the appointment by instrument in writing of a receiver
or receivers of the subject matter of such security or any part thereof and such receiver or receivers may
be any person or persons, whether an officer or officers or employee or employees of the Bank or not,
and the Bank may remove any receiver or receivers so appointed and appoint another or others in his or
their stead, or by proceedings in any court of competent jurisdiction for the appointment of a receiver or
receivers or for sale of the Collateral or any part thereof, or by any other action, suit, remedy or
proceeding authorized or permitted hereby or by law or by equity; and may file such proofs of claim and
other documents as may be necessary or advisable in order to have its claim lodged in any bankruptcy,
winding-up or other judicial proceedings relative to the Debtor. Any such receiver or receivers so
appointed shall have power to take possession of the Collateral or any part thereof and to carry on the
business of the Debtor, and to borrow money required for the maintenance, preservation or protection of
the Collateral or any part thereof or the carrying on of the business of the Debtor, and to further charge
the Collateral in priority to the security constituted by this Security Agreement as security for money so
borrowed; and to sell, lease or otherwise dispose of the whole or any part of the Collateral on such terms
and conditions and in such manner as he shall determine. In exercising any powers any such receiver or
receivers shall act as agent or agents for the Debtor and the Bank shall not be responsible for his or their
actions.
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In addition, the Bank may enter upon the applicable premises and lease or sell the whole or any
part or parts of the Collateral. The Debtor agrees that considering the nature of that part of the Collateral
that is not perishable it will be commercially reasonable to sell such part of the Collateral:

(a) asawhole orin various lots;

(b) by a public sale or call for tenders by advertising such sale once in a local daily newspaper
at least seven (7) days before such sale; and

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

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

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

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

12. The Debtor agrees to pay all reasonable expenses, including solicitor's fees and disbursements
and the remuneration of any receiver appointed hereunder, incurred by the Bank in the preparation,
perfection and enforcement of this Security Agreement, including all expenses incurred by the Bank and
its agents to put into place and confirm the priority of any security interest in this Security Agreement and
the payment of such expenses shall be secured hereby.

13. The Bank may waive any default herein referred to; provided always that no act or omission by
the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any subsequent
default or rights resulting therefrom.

14. The Debtor acknowledges that value has been given, that the Debtor has rights in the Collateral
and that the parties have not agreed to postpone the time for attachment of any security interest in this
Security Agreement.

15. The security hereof is in addition to and not in substitution for any other security now or hereafter
held by the Bank and shall be general and continuing security notwithstanding that the Obligations of the
Debtor shall at any time or from time to time be fully satisfied or paid.

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

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

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

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

INWITN E,SRWHEREOF this Security Agreement has been executed by the Debtor on
b/ day of November, 2019.(year

If signed by corporation or other entity (e.g. partnership).

2496287 Ontario Inc.

(Name of Entity) (

By: Q, - \me
Name:  Rasakone Kapilan
Title: President

CORPORATE AUTHORIZING RESOLUTION

“WHEREAS it is in the interests of the Company to enter into a security agreement with the Bank
of Montreal as security for its present and future obligations to the Bank of Montreal and therein
mortgage, charge, assign and otherwise transfer and encumber and grant security interests in all its
present and future property and assets;

NOW THEREFORE BE IT RESOLVED THAT:

1. the Company do enter into, execute and deliver to the Bank of Montreal a security agreement
substantially in the form of the draft security agreement presented to the directors, subject to such
alternations, amendments or additions to which the President or a Vice-President of the Company may
agree;

2. the Company do mortgage, charge, assign and otherwise transfer and encumber and grant
security interests in all its present and future equipment, inventory, intangibles, undertaking and other
property and assets as security for its present and future obligations to the Bank of Montreal, all as
provided in the said draft security agreement;

o the execution by the President or a Vice-President of the Company of the said security
agreement shall be conclusive proof of his agreement to any amendments, alterations or additions
incorporated therein;

-4 the President and the Vice-President of the Company be and they are each along hereby

authorized to execute and deliver the security agreement aforesaid on behalf of the Company and each
of the officers of the Company are hereby authorized to execute all such other documents and writings
and to do such others acts and things as may be necessary for fulfilling the Company’s obligations under
the said security agreement.”
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CERTIFICATE
To be completed
by Secretary or
0?{\_&' augho?izcd | am the Secretary of 2496287 Ontario Inc. and | hereby certify that:
ollicer, mserl
name of
e e 1. the foregoing is a true copy of a resol ti’;ﬁ}lu!y and properly passed or consented to by the board
apropriaie OF directors of the said Company on the ? day of November, 2019;yean

date

2. the attached Security Agreement is in the form of the draft security agreement referred to in the
resolution and has been duly and properly executed by the proper officers of the Company under its
corporate seal; and

3 the resolution was passed at a meeting duly called and held on the date aforesaid and at which a
Use quorum of the directors was present throughout the meeting, all the directors having received proper
wleble notice of the meeting or waiving such notice in accordance with the by-laws of the Company
(or where applicable — the Company is subject to the Business Corporations Act of Ontario and
the resolution was consented to by the signatures of all the directors of the Company on the date
aforesaid in accordance with the Business Corporations Act.).

Tobe

signed by i
Secretary or 53 LL -
other By S

authorized 3 = 7
officer.affix ~ Name:  Kalyani Kapilan

corparate

seal Title: Secretary

® Registered trade-marks of Bank of Montreal
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ACKNOWLEDGEMENT
TO: BMO — Bank of Montreal (“BMO”)
AND TO: MANN LAW Barristers and Solicitors Professional Corporation

RE: BMO Loan to 2496287 Ontario Inc.

THE UNDERSIGNED hercby acknowledges receipt of a copy of the registration
statement attached hereto as Schedule “A” as required by section 46 of the Personal
Property Security Act (Ontario).

DATED at T;) r@\—}q this l_?/ day of N AUCvA L«/’, 2019.

2496287 Ontario Inc.
per:

Name: Rasakone Kapilan
Title: President

I have authority to bind the Corporation



A Commis

e Affidavit of Visana Wong
May 1, 2023
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PROVINCE OF ONTARIO 21 O

RUN NUMBER : 108 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2022/04/18 PERSCNAL PROPERTY SECURITY REGISTRATICN SYSTEM ' PAGE : 1
ID = 20220418123055.12 ENQUIRY RESPFONSE { 1856)
CERTIFICATE
THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:
TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : 2496287 ONTARIO INC.
FILE CURRENCY 1 17APR 2022
ENQUIRY NUMBER 20220418123055.12 CONTAINS 5 PAGE (S}, 3 FAMILY (IES} .
THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTCOR NAME
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.
CERTIFIED BYICERTIFIE
CHAITONS LLE (SD) - SILVIA DURANTE mﬁm
EEIE‘SONAL PROEEF!TY SECUFlITYI
5000 YONGE STREET, 10TH FLOOR . DES SORETES MOBILIERES

TORONTO ON M2N 7E9

(erfi5 06/2019)

Ontario @

CONTINUED. .. 2



PROVINCE OF ONTARIO 21 1

RUN NUMBER : 108 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2022/04/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE  : 2

ID : 20220418123055.12 ENQUIRY RESPONSE ( 1857)
CERTIFICATE

¢ BUSINESS DEBTOR
2496287 ONTARIO INC.
17APR 2022

01 001 001 20191115 1219 1862 2395 B DPSA 6

02 :

03 2496287 ONTARIC INC.

04 58 GRAYLEAF DRIVE STOUFFVILLE

05

06 2496287 ONTARIO INC.

07 2260 HIGHWAY 7 EAST PICKERING

o8 BANK OF MONTREAL

(1] 6605 HURONTARIC STREET SUITE 300 MISSISSAUGA ON L5T 0a4
10

GENERAL SECURITY AGREEMENT OVER ALL PRESENT AND AFTER ACQUIRED
PERSONAL PROPERTY.

MANN LAW, BARRISTERS & SOLICITORS

CERTIFIED BY/CERTIF PS PAR

920 DERRY ROAD EAST MISSISSAUGA ON LST 2X6 %
REGISTRA
CONTINUED. . . 3 Eggséoerlml. PFIOPEHTY SECURITY/
DES SUHETES MOBILIET—!ES

{ctj Tha 06/2019)

Ontario @



PROVINCE OF ONTARIO 21 2

RUN NUMBER : 108 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2022/04/18 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 3
In : 20220418123055.12 ENQUIRY RESPONSE { 1858)
CERTIFICATE
- BUSINESS DEBTOR
24386287 ONTARIC INC.
2 2 2496287
58 GRAYLEAF DRIVE STOUFFVILLE L4A 1s8
2496287 ONTARIO INC.
2260 HIGHWAY 7 EAST PICKERING
BANK OF MONTREAIL
09 6605 HURONTARIC STREET SUITE 300 MISSISSAUGA L5T 0nd
10
13 ASSIGNMENT OF RENTS ON FILE.
14
15
16 MANN I.AW, BARRISTERS & SOLICITORS -
CERTIFIED BY/CER’ITFIE}E‘S PAR
17 920 DERRY ROAD EAST MISSISSAUGA ON L5T 2X6
et
REGISTRAR OF
4 PERSONAL PROPERTY SECURITY/
LEREGIST%TEUR
DES SURETES MOBILIERES

(eritfu 06/2019)

Ontario v,



PROVINCE OF ONTARIO 21 3

RUN NUMBER : 108 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2022/04/18 PERSONAL PROPERTY SECDRITY REGISTRATION SYSTEM PAGE : 4

ID : 20220418123055.12 ENQUIRY RESPONSE ( 1859)
CERTIFICATE

BUSINESS DEBTOR
2496287 ONTARIO INC.

2496287 ONTARIC INC

2250 RIGHWAY 7 GREENWOOD

58 GRAYLEAF DR STOUFFVILLE
BMW CANADA INC

09 50 ULTIMATE DRIVE

RTCHMOND HILL L4s 0C8

10

CANADTAN SECURITIES REGISTRATION SYSTEMS

CERTIFIED BY/CER/ ES PAR

4126 NORLAND AVENUE BURNABY BC V56 388
HER=ENFORMATIO
HEG!STRA
CONTINUED. .. 5 EEE%ONAL PFIOPEFI‘TY SECURITY/
DES SURETES MOBILIEHES

(erjtfu D6/2019)

Ontario @



PROVINCE OF ONTARTO 2 1 4

ROUN NUMBER : 108 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSRO60

RUN DATE : 2022/04/18 PERSONAL FPROPERTY SECURITY REGISTRATION SYSTEM PAGE : 5

ID : 202204318123055.12 ENQUIRY RESPONSE { 1860)
CERTIFICATE

TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : 2496287 ONTARIO INC.
FILE CURRENCY : 17APR 2022

INFORMATION RELATING TC THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMEER REGISTRATION NUMBER

757641366 20191115 1219 1862 2395

757641591 20191115 1226 1862 2409

746378451 20181130 1039 1529 4188

CERTIFIED BY/CERTIFIE S PAR
HEGISTFIA
3 REGISTRATICN(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. ] EEHH%%II\IALPFIOPEHTY SECURITY!

DES SURETES MOBILIERES

{crfi> 06/2019)

Ontario @
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LRO # 40 Charge/Mortgage Registered as DR1847644 on 2019 1118  at 08:40

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagelof 1
Properties

PIN 26401 - 0048 LT Interest/Estate Fee Simple

Description PT LT 13 CON 6 PICKERING PTS 4 & 5 PL 40R-20455; PICKERING, REGIONAL
MUNICIPALITY OF DURHAM, S/T ROW OVER PT 4 PL 40R-20455 IN FAVOUR OF PTS
1, 2, & 3 PL 40R-20455 AS IN DR34575, T/W ROW OVER PT 2 PL 40R-20455 AS IN

DR34575
Address 2260 HIGHWAY 7 EAST
PICKERING
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 2496287 ONTARIO INC.
Address for Service 58 Grayleaf Drive, Stouffville,
Ontario,L4A 1S8
I, Rasakone Kapilan, 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 BANK OF MONTREAL

Address for Service 6605 Hurontario Street, Suite 300,
Mississauga, Ontario L5T 0A4

Provisions

Principal $3,780,000.00 Currency CDN
Calculation Period

Balance Due Date ON DEMAND
Interest Rate Prime + 5%
Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms 201607

Insurance Amount Full insurable value

Guarantor Kalyani Kapilan and Rasakone Kapilan

Signed By

Rhea Reshma Nanan 920 Derry Road East acting for
Mississauga Chargor(s)
L5T 2X6

Tel 905-565-5770

Fax 905-565-1149
| have the authority to sign and register the document on behalf of the Chargor(s).

Signed

201911 18

Submitted By

MANN LAW OFFICE 920 Derry Road East
Mississauga
L5T 2X6

Tel 905-565-5770
Fax 905-565-1149

201911 18

Fees/Taxes/Payment

Statutory Registration Fee $65.05
Total Paid $65.05
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BMO e'nnnk of Montreal

BANK OF MONTREAL
ONTARIO
STANDARD CHARGE TERMS
ALL INDEBTEDNESS MORTGAGE
(COMMERCIAL/FARM)

Filing Number: 201607

The following set of standard charge terms (together with the schedule attached
hereto, the “Standard Charge Terms"”) shall be deemed to be included in each mortgage or charge
in which it is referred (o by its filing number as provided in section 9 of the Land Reglstration
Reform Act, R.5.0, 1990, except to the exient that the provisions of the Standard Cherge Terms
are excluded or varied by such mortgage or charge,

A. TABLE OF CONTENTS

A.  TABLE OF CONTENTS i

B. DEFINITIONS 3

C. OPERATION OF THE MORTGAGE 4
i Charge of Morigeged Land. 4
2, Repayment of Principal on Demand, 4
3. Restriction on Voluntary Prepayments, 4
4, Calculation and Payment of Interest, ........ 4
5. Continuing Security. 4
6. Divided Parts of Mortgaged Land 5
7. Application of Amounts Paid 5
8. Discharge of Morigage. 5
9. Consolidation of Mortgages 5

D. COVENANTS, REPRESENTATIONS AND WARRANTIES OF MORTGAGOR ........
I

Payment of Principal and Interest.

Observance and Performance of Other Obligations.

Payment of Taxes.

Good Tille and Free From Encumbrances.
Insurance.

Payment of Other Encumbrances.

Payment of Expenses.

Comgliance with Laws.

Maintein in Good Repair and Avoid Waste

Environmental Representation and Indemnity.

No Allerations or Change in Use,

No Unapproved Charge or Encumbrance by Mortgagor.

13,  Change in Ownership or Spousal Status,

14,  Expropriation,

15.  Power of Atlomey

16.  Further Assurances

17.  Business Purposes Cnly.

18.  No Registration of Condominiums or Strata Title Developments......... e —

19.  Delivery of Information.

20.  No Litigation or Other Proceedings. ........

2].  Morigagor a Canadien Resident,

22,  Good Management of Mortgaged Land

23.  Abutting Real Property.

24 Deemed Covenants Excluded.

Defeasance Provisions Excluded.

E. MORTGAGE OF LEASEHOLD INTEREST

SomNama LD

=4

ot gn
) =
Hadi

OO WOOVOOMOGMWEMONE ==~~~ MhCihtrhinhlhlnin

L Representations and Warranties

2 Covenanis Relating to Lease

3 Last Day of Term Excepted. 10

4, Charge by way of Sublease 10

5. Leasehald Interesis 10
F. ASSIGNMENT OF LEASES AND RENTS i0

1 Assignment. 10

LF8Y3 ON {03/2016) ® Registered trnde mark of Bank of Montrea)
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Page 2.

2. Separate Assignments, 10

3, Collection by Mortgagor before Default 11

4, No Liability of Mortgagee and [ndemnity by Mortgagor. 11

5. Re-assigniment. 11

6. Application by Morigagee, 11

7. Not Morigagee in Possession 11

G. CONDOMINIUM OR STRATA TITLE DEVELOPMENT PROVISIONS ..cccverneenens 1
L. Compliance with Requirements, 11

2 Common Expense Paymenis. 11

3 Right of Mortgagee 1o Pay. 1]

4, Voting by Morigagee. 1

H. MORTGAGE AS SECURITY FOR A GUARANTEE 12
L DEFAULT 2
kR REMEDIES OF MORTGAGEE 13
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Page 3.
B. DEFINITIONS

In this set of Standard Charge Terms and in each Mortgage, the following terms shall have the
following meanings:

L.

3.

6.

10.

11.

“Applicable Rate™ means:

{a) the applicable interest rate specified by the spplicable note or agreement delivered
by the Morigagor to the Mortgagee or between the Mortgegor and the Mortgagee;
or

(b)  if the intercst rate referred to in subsection (a) is not so specified, the applicable
interest rate specified by the Morigage.

“Controlling Entity” means any corporption or other entity which on the date of the
Merigage beneficially owned, directly or indirectly, shares, other securities or other equity
interests jssued by the Morigagor or a Guarantar which have more than 50% of the tofal
ordinary voting power of all shases, other securities and other equity interests issued by the
Morigagor or such Guarantor,

“Default” means a default referred to in section 1.
“Guarantor” means a person who guaranteed payment of all or any Indebledness,

“Indebtedness” means all present and future indebtedness and liability now or heraafler
owing by the Mortgagor to the Mortgagee whether direct or indirect, absolute or
contingent, or revalving or non-revolving, whether incurred by the Mortgagor alone or
together with any other debtor or debtors and whether incurred pursuant to the provisions
of the Mortgage or otherwise including all principal, intcrest, guarantee liabilities, letter of
credit indemnity liabilitles, bankers’ acceplance indemnity liabilities, fees and expenses
now or hereafier owing by the Mortgagor to the Mortgagee.

“Insolvency Proceeding” means a proceeding commenced under the Companies’
Creditors Arrangement Aci, the Bankruptcy and Insolvency Act or any other similar statute,

“Lease” means a lease, offer 1o lease or other similar agreement of or with respect to the
Mortgaged Land in favour of, or held by the Mongagor as tenant and referred to in the
Mortgage, as such lease, offer to lease or other similar agreement is amended or replaced
from time to time.

“Muortgage” means the applicable registered mortgage or charge (as amended from time
to time) in which this set of Standard Charge Terms is incorporated by reference to its filing
number (including all Schedules therelo), includes any such mortgage or charge registered
clectronically or otherwise and includes such mortgage or charge whether or not any
provision of the Standard Charge Terms is excluded or varied.

“Mortgaged Land” means the real property described in the Morigage, all appurtenances
thereto and all estates and interests therein, and includes all buildings, plant, machinery,
crops, ereclions and improvements, fixed or otherwise, present or future, built, grown,
placed or put thereon including all fences, heating equipment, plumbing equipment,
antennae, radiators, mirrors, air-conditioning equipment, ventilating equipment, fire alarm
and protective systems, lighting and liphting fixtures, hay racks, bamn fixtures, milking
machine equipment, water 1anks, pumps and windmills, water bowls and pipes, feed boxes,
litter carriers and tracks, mobile homes affixed to the real property, furnaces, boilers, oil
bumers, slokers, water heating equipment, cooking and refrigeration equipment, window
blinds, floor coverings, storm windows, storm doors, window screens, door screens,
shutters and avmings, all apparatus and equipment appurtenant thereto, and all other
fixtures and eccessions of any kind or nature.

“Morigagee” means the mortgagee or chargee referred to in the Morigege and its
successors and assigns.

“Mortgagee's Prime Rate™ means the fluctuating annual rate of interest determined by
Bank of Montreal from time to time as the reference rate it will use to determine rates of
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Page 4.
interest payable by borrowers from Bank of Montreal of Canadian dollar loans made in
Canada and designated by Bank of Montreal as its prime rate.

12, “Morigagor” means the person or persons identified as the mortgapor or chargor in the
Morigage and his, her, its or their respective helrs, executors, administrators, personal
representatives, successors and assigns.

13.  “Other Encumbrances” means all statutory liens, construction licns, mechanics' liens,
builders’ liens, other liens, executions, morigages, charges, and other encumbranees which
charge or otherwise affect or could affect the Morigaged Land but excludes the Mortgnge.

14.  "Permitied Prior Mortgage" means a morigage or charge of the Mortgaged Land which
ranks in priority to the Mortgege end which the Mortgagee hes approved in writing.

15.  "Recelver” means a receiver, receiver and mansger or other similar person,
16,  “Schedule” means a schedule to the Mortgage.

17. “TFaxes” means all taxes, rates and assessmenls, municipal, provincial, federal or
otherwise, with respect to the Mortgaged Land.

C. OPERATION OF THE MORTGAGE

1. Charge of Morigaged Land. In counsideration of other valugble consideration and a loan
advance made or other credit extended by the Mortgages to the Mortgagor (the receipt and
sufficiency of which are acknowledged by the Mortgagor), the Morlgagor hereby mortgages and
charges the Morigaged Land to and in favour of the Mortgagee as security for payment to the
Mortgagee of all Indebtedness and as sccurity for the observance and performance by the
Morigagor of all other obligations of the Morigagor pursuant to or in respect of the Morigage or
the Standard Charge Terms. Subject to the provisions of the Mortpgage, the Mortgagor releases to
the Morigagee, all the Morigagor's claims upon the Morigaged Land,

2. Repayment of Principal on Demand. The Morigegor shall pay all Indebtedness 1o the
Morigagec on demand by the Morigagec for payment.

3. Restriction on Voluntary Prepaymenis. The Mortgagor shall not be entitled to prepay
voluntarily any principal amount (including any principal amount owing with respect to a
revolving line of credit or a demand loan) except to the extent agreed to by the Morigeges in
writing.

4. Calculation and Payment of Interest. The Morigagor shall pay to the Mortgagee when due
interest payable by the Mortgagor on eech part of the Indebtedness (including interest on overdue
interest) at the Applicable Rate which applies to such part of the Indebtedness. Interest shall accrue
on each part of the Indebledness fram the date such part is incurred to the date such part is paid to
the Mortgagee in full, Tnierest shall, both before and afler Default, be calculated and payable
monthly not in advance on the first day of each month unless otherwise agreed by the Mortgagor
and the Mortgagee in writing, Whenever there {8 more than one Applicable Rate, the Applicable
Rale referred to in sections D, E, G, J and K shall, unless otherwise agresd by the Mortgagee in
writing, be the higher or highest of such Applicable Rates.

5. Continuing Security. The Morigage shall be continuing security in favour of the Mortgagee
for the payment of all Indebtedness, notwithstanding al any time and from time to time there is:

(a)  any change in the nature, state or form of eny account between the Mortgagar and
the Morigagee;

{(t) any new advance by the Morigagee to the Mortgagor, whether by way of {oan,
discount, the drawing of a cheque agrinst an account of the Morigagor or otherwise;

{c)  any discount or acceptance by the Morigagee from or for the Mortgagor of any
note, bill of exchange or other negotiable insttument or commercial paper;

(d)  any credit of any amount 1o any account of the Mortgagor by reason of deposit of
moneys or otherwise; or
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Page 5.
()  any renewal, replacement, substitution or alteration of any note, bill of exchange or
other negotiable insttument or other commercial paper from time to time held by
the Mortgagee or any reduction, satisfaction, payment, release or dischasge thereof
or of any other security therefor.

Nothing herein shell prejudice any of the Mortgagee’s rights putsuant ta or in respect of any note,
bill of exchange, other agreement or other security now or hereafler held by the Morigagee.

6. Divided Parts of Mortgaged Land, Every part of the Mortgaged Land into which the
Mortgaged Land may hereafter be divided by a plan of subdivision or otherwise shall continue to
be charged with payment of all Indebtedness but the Mortgagee may discharge any part or paris of
the Mortgaged Land with or without sufficient consideration and without releasing the Mortgagor
from the Mortgage and no person shall have any cight to require the [ndebtedness 1o be apportioned
between or mong such parts.

7. Application of Amounis Pald, Any and all amounts received by the Mortgapee with respect to
Indebtedness before 8 Default shall, unless otherwise specified by the Morigagee in writing, be
applied firstly to reduce compound interest, secondly to reduce interest (other than compound
interest), thirdly to reduce principal and fourthly to reduce eny other [ndebiedness. Any and all
amounts received by the Morigagee after a Default (including eny and all amounts received from
any secutity held by the Morigagee) shall be spplied by the Mortgagee in the manner determined
by the Mortgagee in its sole discretion. :

8. Discharge of Mortgage. If the Mortgagor shall duly pay to the Mortgegee all Indebtedness
and the Mortpagee is not then obligated to extend any credit to the Mortgagor, the Mortgagor may
request from the Mortgagee a dischargs of the Mortgage and, upon delivery by the Morigagee ta
the Mortgagor of a discharge of the Mortgage, the Mortgage shell terminate and ceas# (o operate;
provided that the Mortgage shall not terminate or cease Lo opzrate while any Indebtedness remains
unpaid or while the Mortgagee is obligated 10 extend any credit to the Mortgagor only because, at
any prior time or times, nll Indebtedness had been paid in full. The Morigagee shall not be
oblignted to deliver any partial discharge of the Mortgage.

9. Consolidation of Mortgages. To the extent permitted by law, the doctrine of consolidation
shall apply with respect to Infer alla the Morigage.

b. COVENANTS, REPRESENTATIONS AND WARRANTIES
OF MORTGAGOR

1. Payment of Principal and Interest. The Mortgagor shall pay to the Mortgagee when due sll
Indebledness without deduction or set-off of any kind. The Mortgagor expressly agrees not to fail
to pay any Indebledness when due and not to reduce the amount of any due payment of any
Indebtedness as a result, or in respect of any existing or future claim by the Mortgagor against the
Mortgagee or against any other person whether such claim relates to any or ell Indebtedness, the
Mortgage, any other agreement between the Mortgagor and the Mortgagee, any other transaction
or eny other agreement or matter whalsoever.

2. Observance and Performance of Other Obligations. The Morigegor shell duly and punctually
abserve and perform all the Morigagor's existing and fisture obligations pursuant to the Morigage
and all the Mortgapor*s existing and future obligations pursuant to any and all other existing and
future agreements delivered by the Mortgagor to the Morigagee ar between the Mortgagor and the
Mortgapee.

3. Payment of Taxes. The Mortgagor shall promptly pay all Taxes as they become due and, within
one month afier the date fixed for the payment of the last installment of Taxes in each year, shall
deliver to the Mortgagee a receipted tax bill showing payment in full of all such Taxes payable
during such year, 1f the Mortgagor fails to pay any Taxes es they become due, the Morigagee may,
at its option, pay the whole or any part of such Taxes. The amounts so paid by the Mortgagee shall
be payable farthwith by the Mortgagor to the Morigagee with interest thereon at the Applicable
Rate, shall be a part of the Indebtedness and shall be secured by the Mortgage.

4. Good Title and Free From Encumbrances. The Mortgagor represents and warmants (o the

Morigagee that the Mortgagor is the legal and beneficial owner of, and has good, absolute and
indefeasible title and estate in fee simple to the Morigaged Land (or the leasehold interest therein
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if section E applies), free of any Other Encumbrances except any Permitied Prior Morigage,
statutory liens that secure payment of amounis not in arrears, public utilities casements or minor
casements or restrictive covenants that do not impair the value, marketability or use of the
Mortgeged Land or olher encumbrances consented to by the Mortgagee in writing, and free of any
reservations, limitations, provisos or conditions whatsoever except those contained in the original
grant thereof, if any, from the Crown; the Mortgagor has good right, full power and lawful and
absoluts authority 10 morigage and charge the Morigaged Land {or, if section E applies, its
leasehold interest therein) to the Mortgegee in accordance with the provisions of the Mortgage.

5. Insurance. The Mortgagor shall maintain, in form, substance and amount and with insurers
satisfactory to the Mortgagee, ell insurance required by the Mortgagee from time to time with
respect to the Mortgaged Lend (including boiler, property, public liability, rental, environmental
and business interruption insurance and insurance covering all crops grown on the Morigaged Land
insuring such crops against damage by hail and against perils covered by all-risk crop insurance),
The Mortgagor shall deliver o the Mortgagee, from time to time at the Morigagee's request,
certificates of insurance and certified coples of such insurance policies showing all loss payable 1o
the Morigagee as first mortgagee (subject to the interests of the holder of any Permitted Prior
Mortgege) and loss payee and containing a mortgage clause satisfactory to the Mortgagee. As
additional and separate security for payment of all Indebtedness, the Mortgagor hereby assigns to
the Mortgagee all the Mortgagor's present and fisture interests in and to all such present and future
insurance policies and all proceeds therefrom, The Mortgagor shall not repair any damage using
proceeds of any insurance without the Morigegee's prior written consent and the Mortgagee may,
at its discretion, apply any and all insurance proceeds to reduce Indebiedness. If the Morigagor
fails to maintain insurance required by the Morigagee, the Mortgagee may arrange insurance with
respect to the Mortgeged Land, the Morigagor shall pay to the Mortgagee, on demand by the
Morigagee, all amounts paid by the Morigages to effect such insurance and the Mortgagor shall
pay interest thereon at the Applicable Rate; and alt such amounts owing by the Morigagor shal] be
part of the Indebtedness and secured by the Morigage. The Morigagor shall, forthwith on the
occurrence of any loss or damage, furnish at the Mortgagor’s own expense all necessary proofs
and do it necessary acts to enable the Mortgagee 1o oblain payment of the insurance monies. Any
insurance monies recejved may, at the option of the Mortgagee, to the extent permitted by law, be
applied to rebuild or repair the premises on the Mortgaged Land or be paid to the Mortgagor or
any other person appearing by the registered title to be or to have been the owner of the Mortgaged
Land, or be applied to pay Indebtedness whether or not then due, despite any law, equity or slatute
to the contrary. The Mortgagor, to the extent permitied by law, hereby waives any statutory or
other right it may have to require any insurance proceeds to be applied in any particular manner.

6. Payment of Other Encunibrances. The Morgagor shall promptly pay when due all amounts
now or herenfier owing pursuant to or with respect to any Other Encumbrances end sheli deliver
to the Morlgagee, at the Morigagee's request, cvidence showing payment in full of all such
amounts, If the Morigagor feils to pay any Other Encumbrances when due, the Mortgagee may,
at its option, pay the whole or any part of any present or future Other Encumbrances. The amounts
so paid shall be payable forthwith by the Morigagor to the Mortgagee with interest thereon at the
Applicable Rate, shall be a part of the Indebtedness and shall be secured by the Mortgage. In the
event the Mortgagee pays any Other Encumbrance, it shall be entitled to all the equities, rights and
securities of the person or persons so paid and to oblain an assignment of such Other Encumbrance
so paid and of any right to payment and is hereby authorized to retain any discharge thereof without
registration for so lang as it may think fit to do so.

7. Payment of Expenses. The Mortgagor shall, on demond by the Mortgages, pay all costs,
charges, cxpenses (including legal fees as between a solicitor and his or her own client),
commissions and fees which may be incurred by the Morigagee in negotiating any credit or credits
secured by the Mortgage, investigating the title to the Martgaged Land, preparing and

registering the Mortgage and other documents, administering any credit or credits extended by the
Morigapee to the Mortgagor, inspecting the Mortgaged Land, collecting any Indebtedness, taking
any proceeding in conneclion with or 1o collect any Indebiedness, teking and meinteining
possession of the Mortgaged Lend, maintaining and repairing the Mortpaped Land, and taking any
other enforcement proceedings. The Mortgagor shall deliver to the Morigagee, at the Morigagee's
request, evidence showing payment in full of all such amounts. If the Mortgagor fails to pay any
such amounts as they become due, the Mortgagee may, at its option, pay any such amounts and
the amounts so paid by the Morigogee shall be payeble forthwith by the Morigagor to the
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Page 7.
Morigeges with interest thereon at the Applicable Rete, shall be a part of the Indebtedness and
shall be secured by the Mortgage.

8. Compliance with Laws. The Mortgagor represents and warrants to the Mortgagee thet, as at
the date of the Morigage, the Mortgagor has complied with, and the Mortgagor agrees that it shall
comply with all laws, by-laws and regulations affecting the Mortgaged Land and all orders and
decisions of any govemnmental authority, povernmental agency or court having jurisdiction
affecting the Morigsged Land (including all such lews, by-taws, regulations, orders and decisions
reiating to the environment or to residential or other property, inciuding those relating 1o the
amount of rent charged by the Mortgegor with respect to any part of the Mortgaged Land), The
Mortgagor shall, at the Mortgagor”s expense, promptly and in good and workmanlike manner
make all improvements, alierations, clean-ups and repairs and effect any change in use that may
be required from time 10 time to so comply.

9. Maintain in Good Repair and Avoid Wasie. The Morigagor represents and warranis to the
Mortgagee that, as at the date of the Mortgage, all buildings, ereclions, equipment, machinery and
improvements on the Mortgaged Land are in pood condition and repair and that all noxious weeds
have been eradicated from the Mongaged Land. The Mortgagor shall maintain all buildings,
erections, equipment, machinery and improvements on the Mortgaged Land in pood condition and
repair to the satisfaclion of the Mortgagee, shall eradicate all noxious weeds from the Mortgaged
Land and shall not parmil wasie to be committed or suffered on the Mortgaged Land or any part
thereof, The Mortgagee or its agent shall be entitled, from time to time, to enter on the Morigaged
Lard to inspect the Mortgaged Land and to undertake any tests (including intrusive environmental
tests) required by the Morigagee. If the Mortgagor neglects to keep the Moripaged Land or any
buildings, erections, equipment, machinery or improvemenis on the Martgeged Land in good
condition and repair, fails to eradicate noxious weeds from the Mortgaged Land or commils or
permits any act of waste on the Morigaged Land (as to which the Mortgagee shall be the sole
judge), or fails to comply with section D.8., the Mortgagee or its agent may enter upon the
Mortgaged Land and make such repairs and undertake such work and take such action as the
Mortgagee deems necessary. All costs of such inspection, testing, repairs, work and action shall
be payable forthwith by the Mortgagor to the Mortgagee with interest thereon at the Applicable
Rate, shall be a part of the Indebiedness and shall be secured by the Morigage.

10. Environmental Representation and Indenmity, The Mortgagor represents and warants to the
Mortgages that there has not occurred, after the date the Mortgagor acquired an inlerest in the
Mortgaged Land, any spill, leak, contamination or other maierial environmental problem affecting

" the Mortgaged Land or any part thereof {other than any such spill, leak, coniamination or other
environmental problem which has been remedied). The Mortgagor shall indemnify and save
harmless the Mortgagee and any Receiver of the Mortgaged Land from any and all expenses and
damages incurred or suffered by the Mortgagee or such Receiver &s a result, or in respect of any
spill, leak, conlamination or other environmental problem affecting the Mortgaged Land or any
pert thereof. This indemnity shall survive the payment of ali Indebtedness and the satisfaction,
discharpe or enforcement of the Morigage or any other security.

L1. No Alterations or Change in Use. The Mortgagor shall not, without the prior written consent
of the Morigagee, meke, or permit to be made, any alterations or additions to the Mortgaged Land
or any building thereon or change the Mortgagor’s use of the Mortgaged Land or any building
thereon and the Mortgagor shall not allow the Mortgaged Land to be unoccupied or unused.

12. No Unapproved Charge or Encumbrance by Morigagor. The Mortgagor shall not, without
the Mortgagee's prior wrilten consent, morigage, charge, lien or encumber the Mortgaged Land or
any part thercof or any interest therein or permit any Other Encumbrence to remain thereon except
for any Permitted Prior Mortgage, statutory liens that secure payment of amounts not in arrears
and public utilities easements or minor easements or resirictive covenants thet do not impair the
value, marketability or use of the Morigaged Land.

13. Change in Ownership or Spousal Status, Upon any change or event affecting any of the
following, namely:

(a) the spousal status of the Mortgapor, if the Morigagor is an individuai;

(5  the qualification of the Mortgeged Land as a matrimonial home; or
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{c) the ownership of the Mortgaged Land,

the Mortgapor shall forthwith advise the Morigagee accordingly in writing and fumish the
Morigagee with full particulars thereof, the intention being that the Mortgegee shall be kept fully
informed of the names and addresses of the owner or owners of the Mortgeged Land and of any
spouse who is not an owner but who may have a legal right of possession of or interest in the
Morigaged Land. The Mortgegor shall furnish the Mortgagee with such evidence in connection
with eny of subsectians (a), (b} and (c) of this pravision as the Mortgagee may from time to time

request.

14. Expropriotion. 1f the Morigaged Land or any pert thereof is condemned or expropriated 1o
an extent which, in the Mortgegee's sole discretion, materially affects the Morigages’s security,
all Indebtedness shall, at the option of the Morigagee, be deemed (o have become due and payable
on the day before such condemnation or expropriation, and interest shall continue to accrue
thereon, at the Applicable Rate, until the Mortgagee has been paid all Indebiedness. The
Mortgagor shall pay to the Morigagee from any condemnation or expropriation proceeds the full
amount thereof, ta be applied by the Mortgagee to reduce Indebtedness,

15. Power of Attorney, The Morgagor hereby irrevocably eppoints the Mortgegee or any
Receiver appointed by the Mortgagee under or pursurnt to the Mortgage or by any order of a court
of competent jurisdiction, as the Mortgagor's attomey for all purposes to take any and all action
deemed appropriate by the Mortgagee or such Receiver after the occurrence of a Defauli,

16. Further Assurances. The Mortgagor shall (and shall cause each person having or claiming to
have an estate, right, title or interest in or to the Morigaged Land to) at any time and from time to
time, at the Mortgagee's request, do, execute and deliver or cause to be made, executed and
delivered to the Mortgagee such further and other reasonable acts, deeds, conveyances, charges
and assurances as may be required by the Mortgagee to fully and effectually carry out the intention
and meaning of the Mortgage and the provisions included in the Mortgage and the reasonable cost
of such further assurances shall be part of the Indebtedness and secured by the Mortgage.

17. Business Purposes Only. The Morigagor shall use only for business purposes any amounts
loaned by the Morigagee to the Mortgagor and secured by the Mortgage.

18. No Registration of Condominiums or Sirata Title Developments. The Mortpagor shall not,
without the Mortgegee's prior written consent, register eany condominium or steata litle
development with respect to all or part of the Mortgaged Land or any declaration or description
with respect thereto and the Morigagee shall not have any obligation to provide such consent.

19. Delivery of Information. The Mortgagor shall deliver to the Morigagee, promptly at the
Mortgagee's request, all financial statements and other information as the Mortgagee may request
from time to time with respect to the Mortgagor, a Guarantor or the Morigaged Land.

20. No Litigation or Other Proceedings. The Mortgagor represents and warrants that, as at the
date of the Mortgage, there is no application, litigation, proceeding or investigation outstanding
or, to the Mortgagor's knowledge, pending or threatened, against the Mortgegor or any Guarantor
or with respect to the Mortgaged Land or any part thereof jncluding any application, litigation,
proceeding or investigation in respect of residential or other property by-laws or regulations, The
Morigagor shall notify the Mortgagee in writing of any such application, litigntion, proceeding or
investigation commenced after the date of the Morigage, promptly afier such commencement,

21. Morigagor a Canadian Resident. The Morigagor represents and warrants that, as at the date
of the Mortgage, it is not a non-resident of Canada for purposes of the Income Tax Act and agrees
that the Mortgagor shell not, without the Mortpagec’s prior written consent, become a non-resident
of Canada.

22. Good Management of Mortgaged Land. The Mortgagor shall at al] times cause the Mortgaged
Land to be managed in a commercially reasonable manner by the Mortgagor or by a property
manager satisfactory to the Morigagee, acling reasonably.

23, Abuiting Real Property. The Mortgagor shell not, without the Morigagee’s prior written

consent, acquire any real property which abuts the Morigaged Land. If the Mortgapee gives such
consent, the Mortgagor shall, ot the Mortgagee’s request, deliver to the Morigagee a morigage or
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charge of such abutting real property and of the Mortgaged Land in form and substance satisfactory
to the Mortgagee.

24. Deemed Covenants Excluded, In accordance with subsection 7(3) of the Land Regisiration
Reform Act, the covenants deemed to be included in & morigage or charge by subsection 7(1) of
such statute are expressly excluded from the Mertgage.

23, Defeasance Provisions Exciuded. The provisions relating to defeasance in subsection 6(2) of
the Land Registration Reform Act are expressly excluded from the Mortgage,

E. MORTGAGE OF LEASFHOLD INTEREST

If the Morigagor is not the owner of the Morigaged Land in fee simple but is the owner of a
leasehold interest in the Mortgaged Land as tenant, or as an assignee or successor of a tenant,
pursuant to a Lease, the following provisions shall apply:

1. Representations and Warranties, The Morigagor represents and warrants to the Morigagee
that, as at the date of the Mortgage:

{a)  the Leass is a good, valid and subsisting lease end has not been surrendered,
forfeited or tesminated or, except as specified in the Mortgage, amended, and the
rents, covenants and provisions therein reserved and contained have been duly paid,
performed and observed by the Mortgagor up 10 the date of the Mortgage; and

(b)  the Mortgapor has good cight and full, lawful and absolute authority to charge,
mortgage, demiss and sublet the Mortgaged Land in accordance with the Morigage
and any consent thereto required of the applicable landlord hias been obtained.

2. Covenanis Relating to Lease. The Mortgagor agrees with the Morigagee as follows:

(n)  The Mortgagor shall at all times fully perform end comply with all the obligations
of the Mortgagor under or with respect to the Lense, or imposed on, essumed by or
agreed to by the Mortgagor pursuant to any Other Encumbrances and, if the
Morigagor fails to do so, the Mortgagee may (but shall not be obliged (o) take any
action the Morigagee deems necessary ar desirable 1o prevent or to cure any defzult
by the Mortgagor in the performance of or compliance with any such obligations.
The Mortgegor shall prompily provide to the Morigagee a copy of any notice the
Mortgagor receives from the landlord, any prior mortgagee or encumbrancer, any
claimant of any of the Other Encumbrances or any other person under or relating
to the Lease of the Morigaged Land. Upon receipt by the Mortgagee from the
Mortgagor, the landlord, any prior morigagee or encombrancer, any claimant of any
of the Other Encumbrances or any other person of any nolice, including 2 notice of
default, the Mortgages may rely thereon and take any action with respect to such
notice as may be required in the Mortgagee’s sole discretion, including to cure &
default even though the existence of such default or the nature thereof may be
questioned or denied by or on behalf of the Mortgagor and the Mortgagee shall
have the absolute and immediate right to enter in and upon the Mortgaged Land or
any part thereof to such cxtent and as often as the Mortgagee, in its sole discretion
deems necessary or desirable, in order to prevent ar to cure any such defenlt. The
Mortgagee may pay and expend such amounis as the Morlgagee in its sole
discretion deems necessary for any such purpose, and the amounts so paid shall be
payable by the Mortgegor (o the Morlgegee on demand by the Morigagee with
interest thereon at the Applicable Rate, and shall be a part of the Indebtedness and
be secured by the Morigage.

(t)  If the Mortgage is outstanding at the expiration of the term of the Lease and the
Mortgagor refuses or neglects to exercise the Morigagor's right, if eny, to renew or
extend the term of the Lease or refuses lo pay eny fecs, costs, charges or expenses
payable upon any such renewal or extension, the Mortgagee may effect such
renowal or extension in the name of the Mortgagor or otherwise, and every such
renewed or extended Lease shall remain and be martgaged and charged pursuant to
the Mortgage in accordance with the Morigage.
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(c) From and after the execution and delivery of the Mortgage, the Mortgagor shall
stand possessed of the Mortgaged Land for the remeinder of the Leese in trust for
the Mortgagee, and shall exercise any right ta renew or extend the term of the Lease
or to assign the Lease as the Mortgagee may direct, but subject to the Mortgagor's
right of redemplion under the Mortgage. The Mortgagor hereby irrevocably
appoints the Morigages as the Mortgagor's attomey for and on behslf of the
Mortgagor to exercise any such renewal or exlension right and 1o assign the Lease
and convey the Jeaschold interest in the Mortgaged Land and the reversion thereof
as the Mortgagee shall of any time direct afier the accurrence of a Default and, in
particular, upon any sale made by the Morigagee under any power of sale contained
in the Morigege or granted by stetule {o assipn the Lease and convey the
Mortgagor's leasehold interest In the Morigaged Land and the reversion to a
purchaser, The Mortgagee may at any time remove the Morigagor or any other
petson from being a trusice of the Lease under the above declaralion of trust and
appoint & new trustee or trusiees.

{d)  The Mortgagor shall not surrender, terminate, amend or modify the Lease or agree
to do so without the prior writlen consent of the Mortgagee, which the Mortgagee
may withhold in its absolute discretion. No release or forbearance of any of the
Mortgagor's obligations under the Lease or under any Other Encumbrance shall
release the Mortgagor from any of the Mortgapor's obligations under the Mortgage.

{¢)  Unless the Mortgagee cxpressly consents in writing, the title in fee simple to the
Mortgaged Land and the leasehold estate shall not merge but shall always remain
sepatate and distinct, notwithstanding the union of snid estates by purchese or
otherwise,

3. Last Day of Term Excepted. Despite any ather provision of the Mortpage, the last day of the
term of the Lease and of any renewal or extansion thereof and of any sgreement therefor now held
ar hereafter acquired by the Mortgagor shall be excepted out of the morigape, charge and demise
contained in the Mortgage.

4. Charge by way of Sublease. Despite section C.1, and any other provision of the Morigage
{except section E.3.), the Morigegor mortgages and charges, by way of sublease, the Mortgagor's
leasehold interest in the Mortgaged Land pursuant to the Lease, the morigages and charges
contained in the Mortgage shall be by way of sublease and the Mortgages shall not have any
abligation or liability to the landlord or any olher person pursuant to or in respect of the Lease.

5, Leasehold Interests, Wherever any reference is made in the Mortgege lo any right of the
Mortgagee to sell, transfer, assign, lease, sublease, alicnate or otherwise deal with the Mortgaged
Land, such reference shall be deemed, subject to section E.3., to relate to the existing and fitture
rights and interests of the Morigagor in the Mortgaged Land pursuant to the Lease,

F. ASSIGNMENT OF LEASES AND RENTS

IF the Morigagor or any predecessor of the Mortgagor grants or has granted any lease, offer to
lease, tenancy ngreement or other similar agreement of ell or any part of the Mortgaged Land as
landlord, the following provisions shall apply:

1. Assignment, As additional and separate security for payment of ell Indebtedness, the
Mortgapor hereby assigns, transfers and sets over to the Mortgagee, all the Mortgagor's rights and
interests es landlord in all existing and future leases, tenency agreements, offers to lease and other
similar agreements with respect to all or part of the Morigaged Land, and all rents, incomes, profits
and other amounts now or hereafter arising from or out of all or part of the Mortgaged Land or eny
building, improvement, fixture or part thereof forming part of the Mortgaged Land.

2. Separate Assignments. The assipnment of each of the foregoing and of each of the rents,
incomes, profits and other amounts by the Mortgagor to the Mortgagee pursuant to section F,1,
shall be deemed (o be a scparate assipnment so that the Mortgagee in its discretion may exercise
its rights in respect of any or all of such leases, offers to lease, tenancy agreements or other similar
agreements or the rents, incomes, profits or other amaunts paid ar payable thereunder,

L.F513 ON (0372016)

226



Page 11.
3. Collection by Morigngor before Default. Until there occurs a Defiult, the Merigagor may
collect, retain and apply all rents, incomes, profits and other amounts and deal with all leases,
offers io Jease, tenancy sgreements and other similar agreements from time to time in accordance
with sound business practice.

4. No Liability of Morigogee and Indemnity by Morigagor. Nothing herein shall obligate the
Mortgagee to assume or perform (and nothing herein shall impose on the Mortgagee) any liability
or obligation of the Morigagor to any fenant or other person pursuant to or in respect of any lease,
offer to lease, tenancy egreement, other similar agreement or otherwise and the Morigagor hereby
indemnifies and saves harmless the Mortgagee from any and all claims with respect thereto,
provided that the Mortgegee may, at ils sole option, assume or perform any such obligations as it
considers necessary or desizable.

5. Re-assignment. The Mortgagee may, at any lime without further request ar agreement by the
Mortgagor, reassign to the Mortgagor, or the Morigegor's heirs, administrators, successors or
assigns, any or all of the collateral referred to in section F.1,

6. Application by Mortgagee. The Mortgagee's obligations with respect lo any amount collected
by the Morigagee shall be discharged by the application of such amount to reduce Indebledness.

7. Not Morigagee In Possession. Nothing contained herein shall have the effect of making the
Mortgagee 2 mortgngee in possession of the Mortgaged Land.

G. CONDOMINIUM OR STRATA TITLE DEVELOPMENT PROVISIQNS

If the Mortgaged Land is or includes one or more condominium units or strata title units, the
following provisions shall apply:

I. Compliance with Reguiremenis. The Mortgagor shall observe and perform each of the
covenanis and provisions required to be observed and performed pursuant to the Morigage, all
applicable statutes governing or affecting condominiums or strata title developments, and the
declaration, description, by-laws and rules, as amended from time to lime, of the spplicable
condominium corporation or strata corporation,

2. Conunon Expense Payments, The Morigagor shall pay promptly when due any and all unpaid
condominium or strata developmeni fecs, common expenses, common clement expenses,
assessments, Jevies, instalments, payments or any other amounts due lo the applicable
condominium corporation or strata corporation or any agent thereof by the Mortgagor and, at the
Morigagee's request, deliver to the Mortgagee evidence of the payment thereof.

3. Right of Morigagee to Pay. If the Mortgagor does not pay when due any condominium or
strata development fees, common expenses or other amounts referred to in section G.2., the
Morigagee may (but shall not be abliged to) pay such amounts, the Mortgagor shall forthwith pay
such amounts to the Morigagee with interest thereon at the Applicable Rate, end 8}l such amounts
owing by the Morigagor to the Mortgagee shall be a part of the Indebtedness and secured by the
Mortgage.

4. Voting by Mortgagee. 'The Morigagor hereby irrevocably authorizes the Mortgagee (o exercise
the rights of the Mortgagor as an owner of the Mortgaged Land to vole or to consent in all matters
relating to the affaivs of the condominium corporation or strata corporation or arising under
applicable law or the declaralion or by-laws of the condominium or strate corporation, provided
that:

{8)  inany case where the Mortgagee is entitled to receive and does receive notice of a
meeting of owners, the Mortgagee may notify the condominium or strata
corporation and the Mortgagor of its intention to exercise the right of the owner to
vote or (0 consent at such meeting at least two days before the dale specified in the
notiee for the meeting, failing which the Morigsgor may exercise such right to vote
or consent at such meeting;

(b)  the Mortgagee shall not, by virtue of the piving to the Morigagee of the right to
vole or consent, be urider any obligation to vote or consent or to protect the interesls
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of the Mortgagor, and the Morigagee shall not be responsible for any exercise or
failure to cxercise the right to vole or consent; and

(c)  nothing herein contained, including the exercise by the Mortgagee of the right lo
vote or consent, shall constitute the Mortgagee a morigagee in possession,

H. MORTGA S RITY EF,

If the Mortgagor has delivered to the Morigagee or now or hereafter delivers to the Morigagee a
guarantee or guarantees of payment to the Morigagee of indebtedness or liability of another or
others, the Indebtedness shall include all indebtedness and linbility now or hereafier owing by the
Mortgagor to the Mortgagee pursuant to such guerantee or guaraniees, whether direct or indirect,
absolute or cantingent, and the Morigage shall secure payment of ell such indebtedness and
liability of the Morigagor pursuant to such guaraniee or guarantees in eddition to all other
Indebtedness. If any such guarantee is increased or otherwise amended, the Mortgege shall also
secure payment of all indebtedness and liability now or hereafter owing by the Mortgagor to the
Mortgagee purstant lo such guaraniee as increased or otherwise amended.

L. DEFAULT

The Mortgagor shall be in default of the Mortgage end a Default shall occur pursuant to the
Mortgsage if:

1. the Mortgagor fails to pay any Indebtedness when due;

2. the Mortgagor or a Guarantor fails to comply with any obligation of the Morigagor or the
Guarantor pursuant io or in respect of the Mortgage or any existing or future note,
instrument or agreement delivered by the Mortgagor and the Guarantors (or any of them)
1o the Mortgagee or between the Mortgagor and the Guerantors (or any of them) and the
Mortgagee;

3 the Mortgagor fails to comply with any obligation of the Morigagor pursuant to or in
respect of any Permitted Prior Mortgege or any Other Encumbrance;

4, any representation or warranty made hy the Mortgagor or a Guarantor in the Mortgege, any
agreement between the Mortgagor and the Guarantors (or any of them) and the Mortgagec,
or any loan or credit application made in connection with any Indebtedness was untrue
when made;

5, a Receiver is appointed of any asset of the Mortgegor or of a Guarantor;

6. any construction lien, mechanics’ lien or builders’ licn is registered sgainst oll or any part
of the Mortgaged Land and is not discharged within seven days after & request by the
Morigagee that such lien be discharged;

T all or any part of the Mortgaged Land is condemned or expropriated;
8. the Morigagor or a Guarantor becomes bankrupt or insolvent;
9. & petition in bankrupley is filed against the Mortgagor or a Guarantor;

10.  the Mortgagor or a Guarantor makes a proposal in bankruptcy or files a notice of intention
to make a proposal in bankruplcy;

11,  the Morigagor or a Guarantor makes en application as a debtor in any Insolvency
Proceeding or any other person makes an applicalion against the Morigagor or a Guarantor
in any Insolvency Proceeding;

12.  the Morigagor sclls, transfers or disposes of in any other manner the Mortgaged Land, any
part thereof ar any interest therein (unless the Mortgagee has approved in writing such sale,
transfer or other disposition);

13,  anexecution, judgment or order of execution is filed or made against the Mortgaged Land
or any part thercof and remains unsatisfied for a period of ten days;
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14,  the Mortgagor fails to pay when due any amount owing by the Mortgagor (o the applicable

condominium corporation or strata corporation or any agent thereof referred to in section
G.2;or

15.  the Mortgagor or a Guarantor is not an individual and a change in control of the Morigagor
or such Guarantor occurs without the prior writien consent of the Mortgagee; for the
purposes hereof, a change in control of the Mortgagor or a Guarantor shall be deemed to
occur if there occurs one or more sales, transfers or other dispositions of the beneficial
ownership existing on the date of the Morigage in the aggregate of:

(a)  shares, other scouritics or other equity interests issued by the Morigagor or such
Guarantor which have more then 50% of the total ordinary voting power of all
shares, other securities and other equity interests issued by the Mortgagor or such
QGuarantor; or

(b)  shares, other securities or cquity interests issucd by any Controlling Entity which
have more than 50% of the total ordinary voting power of all shares, other securitics
end other equity interests jssued by such Controlling Entity.

J REMEDIES OF MORTGAGEE

1, Acceleration and Termination of Obligation to Extend Credit. Without prejudice to any right
of the Mortgagee to demand at any time payment by the Mortgagor of any and &ll Indebtedness,
upon the occumence of a Default all Indebtedness (or any part thereof determined by the
Morigagee) shall, at the Mortgagee’s option, forthwith become due and payable, the Mortgage
shell become enforceable and the Morigegee shall not be obligated to extend any further credit to
the Mortgagor.

2. Right of Entry. Upon the ocourrence of a Default, the Mortgagee may, at any time or times
without the concurrence of any person, enter upon, take and maintain possession of the Mortgaged
Land, inspect, complele the construction of, repair or maintein any buildings or other
improvements thereon, lense, collect the rents, profits and other amounts derived from the
Mortgaged Land and manage the Morigaged Land as the Mortgagee may deem fit without
hindrance or intecruption by the Mortgagor or any other person, and all reasonable costs, charges
and expenses, including legal fees on a solicitor and his or her own client basis, and disbursements,
commissions and allowances far the time and services of any employees of the Morigagee or any
agent of the Mortgagee or other persons appointed for any such purpose shall be forthwith payable
by the Mortgagor to the Morigeges with interest thereon at the Applicable Rete, shail be a part of
the Indebtedness and shall be secured by the Morigage. Upon the occurrence of a Default, the
Mortgagee may also enforce its security apainst all craps growing on the Morigaged Land, the
Mortgagee may, at any time or times without the concumrence of any person, enter upon the
Mortgaged Land for the purpose of cutting, harvesting and removing such crops and for otherwise
farming and working the Morigaged Land, the Mortgagee may bring on the Morigaged Land all
machines, equipment nand instruments necessary for such purposes, and the Mortgagee may use all
yards, bams, granaries, grain bins or all other improvements and equipment located on the
Mortgaged Land to carry out any of such activities.

3. Sale. Upon the oceurrence of a Default which continues for at least fifieen days, the Mortgagee
may, on at least thirty-five deys' notice, sell the Morigaged Land er any part or parts thereof, in
accordance with the following provisions:

(a)  notice shall be given to such persons and in such manner and form and within such
time as provided by law; provided that, in the event that the piving of such notice
shall not be required by law or to the extent that such requirements shall not be
applicable, notice may be effectually given by leaving it with a person on the
Morigaged Land, if occupied, or by placing the same on some portion thereof, if
unoccupied or, at the option of the Mortgagee, by mailing it by registered mail ina
notice or letter addressed to the Mostgagor at the Mortgagor®s last known address,
or by publishing it once in a newspaper published in the area or region in which the
Mortgaged Land is situated;
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(b)  such notice shall be sufficient although not addressed to any person or persons by
name or designation, and notwithstanding that any person to be affected thereby

may be unknowm, unascertained or under any disability;

(c)  sale of the Mortgaged Land may be by public auction or private sale or partly by
one and partly by the other, for such price or prices as can reasonably be oblained
therefor and on such terms as to credit or otherwise and with such conditions of sale
and stipulations os 1o title or evidence of title or otherwise as the Mortgegee in its
sole discretion shall deem apprapriate;

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

{c) the Morigagee may rescind or vary any contract of sale and may buy in and re-sell
the Montgeged Land or any part thereof without being answerable for any loss
occasioned thereby;

()  the Morigagee may sell all or any part of the buildings, fixtures, machinery,
equipment, crops and standing or fallen trees scparately from the Mortgaged Land
and the purchaser shall have all necessary access to the Mortgaged Land for the
purposes of severing, cutting and removal; and

(g)  subject to compliance with law, sales may be made from time to time of any part
or parts of the Morigaged Land to satisfy any part or parts of the Indebtedness then
owing to the Morigagee leaving the remaining outsiending Indebtedness secured
by the Mortgage as & charge of the remainder of the Morigaged Land,

4. Sale or Lease. The following shall apply with respect ta any sale or lease by the Morigagee,
its agent or any Receiver of all or part of the Morigaged Land after the occurrence of a Default:

(a) no purchaser or lessee shall be bound to enquire into the legality, regularity or
propriety of any sale or lease or be affected by notice of any irregularity or
impropriely and no lack of default or lack of notice or other requirement or any
irregularity or impropriety of any kind shall invalidate any sale or lease;

(b)  the Mortgeages may sell or lease all or part of the Mortgeged Land without entering
into actunl possession of the Morigaged Land and, when it desires to take
possession, it may break locks and bolls and while in possession shall only be
accountable for moneys actually received by it;

(c)  the Morigagor hereby appoints the Mortgagee as the Mortgagor’s true and lawful
attomney and agent to make application under any statute for consent to sever, seil
or lease part or parts of the Morigaged Land and 1o do all things and execute all
documents (o effectually complete any such severance, sale or lease;

(d) the Morigapee may lease or take sale proceedings notwithstanding thet other
mortgage proceedings have been taken or are then pending;

(e)  the Mortgagee shall not be responsible for any loss which may adse by reason of
any such leasing or sale of the Morigeged Land unless such lass is caused by the
Mertgagee's willful misconduct; and

()] no sale, leasing or other dealing by the Mortgagee with the Morigaged Land or any
part thereof shall in any way change the liability of the Morigegor or in any way
alter the rights of the Mortgagee as against the Mortgagor or any other person liable
for payment of any Indebtedness.

5. Attornment. To the extent the Morgaged Land or any part thereof is not a residential premises
50 as to be subject to the provisions of the applicable statute govemning residential tenancies, the
Mortgagor hereby attoms to and becomes a tenant of such Mortgaged Land to the Mortgagee from
year to year from the date of the execution of the Morigage until the Mortgepe is discharged at a
rental equivalent to and applicable in satisfaction of the interest payments forming part of the
Indebtedness, the legal relation of landlord and tenant being hereby constituted between the
Mortgagee and the Mortgagor in regard to the Mortgaged Land. The Mortgagor ngrees that neither
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the existence of this provision nor anything done by virtue hereof shall impose any obligation on
the Mortgagee or render the Mortgagee a morigagee in possession or accountable for any moneys
excepl moneys actually received by the Mortgagee and the Morigagee may, upon the occurrence
of any Default, enter on the Mortgaged Land and terminate the tenancy hereby created without
notice.

6. Right to Distrain. Upon the occumrence of & Default, to the extent permitied by law, the
Morigagee may distrain for payment of any and all Indebtedness upon the Morigaged Land or any
part thereof and all chattels situated thereon and by distress warrant recover, by way of rent
reserved from the Morigaged Land, such moneys as shall from time to time be or remain in arrears
and all costs, charges and expenses incurred by or on behalf of the Mortgagee with respect to or in
connection therewith as in like cases of distress for rent, The Morigagor waives the right to claim
exceptions and agrees that the Mortgegee shall not be limited in the amount for which it may
distrain.

7. Judgments and Non-Merger. The taking of a judgment or judgments with respect to any of
the covenants contained herein, in the Mortgege or otherwise shali not operate as 2 merger of any
such covenants or affect the Morlgages’s right to receive interest under the Mortgage and each
such judgment may provide, at the option of the Morigagee, that interest thereon shell be computed
and payable until such judgment has been fully paid and setisfied,

B. Separate Remedies. All remedies of the Mortgagee may be exercised from time to time
separately or in combination and ere in addition to and not in substitution for any other rights of
the Morigagee hawever created.

9, Application of Proceeds and Morigagor ‘s Liabillty for Deficiency, All amounts received by
the Mortgagee or any Receiver pursuant to any enforcement of the Morigage may be held by the
Mortgagee as security for the Indebiedness or applied 1o reduce Indebtedness in such manner as
may be delermined by the Mortgagee and the Mortgagee may at any time apply or change any
such appropriation of such paymenis to such part or parts of the Indebtedness as the Mortgagee
mey determine in its sole discretion. The Mortgagor shall be and remain liable to the Mortpagee
for any deficiency. Any surplus amounts realized afier payment of all Indebtedness shall be paid
in accordance with applicable law.

10. Mortgagor s Insolvency Proceedings. The Mortgagor acknowledges that the Mortgaged Land
is of such a unique nature that, if the Mortgagar seeks 1o reorganize or restructure jts affairs
pursuant to any Insolvency Proceeding, the Morigagee would not have a sufficient commonality
of interest with any other creditor or credilors of the Morigagor such thet the Mortgagee would be
required to vote on any plan, reorganization, arrangement, compromise or other transaction in a
class with any other creditor or creditors of the Morigagor and, in that regard, the Mortgagor agrees
that the Mortgagee shall be placed in its own exclusive class of creditors for voting purposes, The
Mortgagor further agrees that:

(a) it will give the Morigagee not less than 10 days written nolice prior lo the
commencement of any Insolvency Proceeding with respect to the Mortgagor;

(b)  inno circumstance will the Mortgagor seek an order which stays any right of the
Morigagee o, to the extent permitted by law, permit any right of the Mortgagee to
be stayed, in any Insolvency Proceeding and, if any court-ordered or automatic stay
is imposed on the Mortgogee, the Morigagor hereby consents to an order lifting
such siay as against the Morigagee;

(c)  if an Insolvency Proceeding is commenced with respect to the Mortgagor, the
Morigagor will consent to an order directing that all renis or other revenues
generated or received from or in respect of the Morigaged Land be deposited to a
segregated trust account under the sole control of the Morigagee and that same shall
not result in the Morigagee's being a mortgagee in possession of, or in control or
management of the Mortgeged Land or result in the acceleration of payment of any
Indebtedness unless such acceletation is required by the Mortgagee in writing; and

(d)  itshall not, without the Mortgagee’s prior writien consent, propose or permit the

sale or transfer of the Mortgaged Land or any part thereof, in or as part of any
Insolvency Proceeding, for a net sale price Jess than the amount required to pay in
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full all Indebtedness outstanding as et the date of payment of such net sale proceeds
to tho Mortgagee.

K. APPOINTMENT OF A RECEIVER

1. Appointment. Upon the occurrence af a Default, in addition to eny other remedies available to
the Morigagee, the Mortgagee may by instrument in wriling appoint a Receiver of &ll or any part
of the Mortgaged Land and all rents, incomes, profits and other amounts now or hereafter arising
therefrom. The Mortgagee may also apply to any court of competent jurisdiction for the
appointment of a Receiver.

2. Powers of Receiver. Any Receiver appointed by the Mortgagee shall, to the extent permitted
by law, have the following powers:

{a) toenter upon, take possession of, use, and occupy the Mortgaged Land or any part
thereof}

(b}  to collect all rents, incomes, profits and other amounts in respect of the Mortgaged
Land and to carry on the business of the Morlgagor on the Mortgaged Land;

{c) to borrow money required for the maintenance, preservation or protection of the
Mortgaged Land or for camying on the business of the Mortgagor and, in the
discretion of the Receiver, to charge the Mortgaged Land in priority to the
Mortgage as security for the principal amounts so borrowed, interest thereon and
costs related thereto;

(d) to sell, lease, or otherwise dispose of the Morigaged Land or any part thereof on
such terms and conditions and in such manner as the Receiver shall determine in
its sole discretion, and to effect such sale by conveying in the name and on behalf
of the Mortgagor or otherwise;

(¢) to demand, commence, continue or defend any judicial or administrative
proceedings for the purpose of protecting, seizing, collecting, realizing or obtaining
possession of the Mortgaged Land, and to give valid and effectual receipts and
discharges therefor and to compromise or give time for the payment or performance
of all or any part of the rents, accounis receivable or any other abligation of any
person to the Mortgagor;

() o exercisc any righis or remedies which could have been exercised by the
Mortgagee against the Mortgagor or the Mortgaged Land or with respect thereto;
and

(g) toexecute all documents required to effect any of the foregoing,

3. Identity of Receiver and Removal. Any Receiver so appoinied by the Martgagee may be any
person or persons satisfaclory to the Mortgapes, and the Mortgagee may remave any Receiver so
appointed and appoint another or others instead.

4, Recelver as Agent of Morigagor, Any Receiver appointed by the Morigagee shall be deemed
to be agent of the Mortgagor unless the Mortgagee expressly specifies in writing that the Receiver
shall be agent of the Mortgagee. The Mortgagor agrees to ratify and confirm all actions of the
Receiver acting as agent for the Mortgagor and to release and indemnify the Receiver in respect
of all such actions.

5. Recelvership Expenses. The Mortgagor shall pay o the Receiver, forthwith on demand by the
Morigagee or the Receiver, the emount of all reasonable fees, disbursements and other expenses
incurred by the Receiver in the exercise of its powers hereunder, with interest thereon at the
Applicable Rate from the date on which such sums are incurred. All such sums, logether with
interest thereon at the Applicable Rate, shall be part of the Indebtedness and secured by the
Morigage.

6. No Enguiries Required. No persons dealing with the Receiver or its agents, upon any sale or
other dealing with the Morigaged Land, shall be concerned to Inquire as to their powers or as ta
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the application of any money paid to them, such sale or dealing shall be deemed as regards such
person to be within the powers hereby conferred end 1o be valid and effectual,

L. MISCELLANEQUS

1. Records of Mortgagee. The records of the Mortgagee disclosing the amount of an extension
of credit by the Mortgagee to the Mortgagor, the repayment of any principal amount of
Indebtedness, the amount of accrued and unpaid interest owing by the Mortgagor and the amount
of other Indebtedness (or any part thereof) at any time outstanding, shall constitute conclusive
evidence thereof in the absence of mathematical error.

2. Revolving Line of Credlt. The Morigagee may wish to make loan advances and re-advances
or otherwise extiend credit to the Mortgagor from time to time up to a total outsianding principal
amount not exceeding the principal amount referred to in the Mortgage, The Mortgage is and shall
he continuing security to the Mortgagee for the payment of all Indebtedness. Any portion of the
Indebtedness may be advanced or re-advanced by the Morigagee or other credit may be exiended
by the Morigagee in one or more sums at any future 1ime or times and the amount of all such
advances, re-advances or other credits when so made or extended shall be secured by the Mortgage
and bs payable by the Mortgagor with interesi thereon at the Applicable Rate and the Morigage
shall be deemed to be taken as security for the ultimate balance of the monjes hereby secured,
provided that nane of the execution or registration of the Mortgage or the advance in part of any
monies or exiension of any other credit by the Mortgagece shall obligate the Morigagee lo advance
any unadvenced portion thereof or lo extend any other credit, The Mortgage shell act be void or
cease (o operate because the Indebtedness secured hereby has at any time or times been paid in
full,

3. Assignment and Syndication. The Morigagee shall be entitled from time to time, both before
and after a Default, without notice (o, or the consent of the Mortgagor or any Guatantor:

{a) to sell orassign all or part of the Indebtedness and the Mortgagee’s interesis in the
Mortgege and any other security and apreements held by the Mortgagee; and

(b)  to syndicate all or part of the Indebtedness, the Mortgage and any other security
and agreements held by the Mortgagee and to grant padicipations therein,

To facilitale the forepoing, the Morigagee may provide each prospeclive purchaser, assignee,
syndicated lender or participant and thelr raspactive edvisers with financial and other information
concerning (he Indebtedness, the Mortgagor, the Mortgaged Land, any Guarantor, any other
collateral or any other matter.

4, General Indemnlty by Morigagor. The Mortgagor hercby agrees, on demend by the
Monpagee, to indemnify and hold harmless the Morigagee and its officers, directors, employees
and agents from and against any and all claims, expenses, liabilities, losses and damages that may
be asserted against or incurred by any of such indemnified persons arising out of, or in connection
with the Morlgage, any Indebledness or any claim, investigation, proceeding or lltigation relating
to any of the foregaing, regardiess of whether any such indemnified person is a party therelo
(including eny and all breekage costs reasonably incurred by the Mortgagee in respect of eny
breach by the Mortgagor of any of its obligations under the Mortgage) and to reimburse each such
indemnified person, on demand by the Mongagee, for any and all reasonable lepel and other
expenses incurred in investigating, pursuing or defending any of the foregoing or otherwise in
connection with any of the foregoing; provided thet the foregoing indemnity shell not, es to any
indemnified person, apply to any claim, expense, liability, loss or damage or related expense to
the extent they are found by a final, non-appealable judgment of a court of competent jurisdiction
to have resulted from the wilful misconduct or gross negligence of such indemnified person.

3. Effect of Sale, No sale, conveyance, transfer or other dealing by the Mortgegor with the
Morigaged Land or any part thereof or any approval of the Mortgagee relating thereto shall in any
way change or affect the liability of the Mortgagor or in any way alter the rights of the Mortgagee
as against the Mortgagor or any other person or persons liable for payment of the Indebtedness or
any part thereof.

6. Dealings with the Morigagor and Others, The Morlgagee mny grant time, renewals,
exlensions, indulgences, releases and discharges to, may take security from and give the same and
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Page 18.
any and all existing security up to, may abstain from taking security from or from perfecting
security of, may accept compositions from, may amend the Mortgage, and may otherwise deel
with the Mortgagor and all other persons (including any principal debtor, any Guarantor or any
owner of the Mortgaged Land) and security as the Mortgapee may see fit without prejudicing any
rights of the Mortgagee under the Mortgage.

7. Amendments to Marigage. The Morigagor and the Mortgagee may from time to time amend
the Montgage (including 1o increase the interest rate specified by the Mortgage) by an amendment
agreement between the Mortgagor and the Morigages, whether or not such amendment agreement
(or notice thereof) is registered, This provision shall constitute notice of such amendments and
the Mortgage shall secure payment of all Indebtedness (including all interest and other
Indebtedness arising or resulting from such amendments) and retain its priority with respect thereto
over any morigage, charpe or other instrument registered subsequent to the Mortgage.

8. Waiver. No walver, condonation or excusing by the Morigagee of any default, breach or other
non-performance by the Mortgagor at any time or times in respect of any provision of the Mortgage
{including sny Default) shall operate as a weiver by the Morigagee of any subsequent or other
default, breach or non-performance or prejudice ot affect in any way the rights of the Mortgagee
in respect of any such subsequent or other default, breach or non-performance.

9. Dischorge or Assignment. The Morigagee shall be entitled to prepare or have its counsel
prepare a discharge or assignment of the Mortgage and any other documents necessary to discharge
or assign any other security held by the Mortgagee and shall have a reasonable time afier payment
of the Indebtedness in full within which to prepare, execute and deliver such instruments. All
reasonable costs, fees and disbursements of the Morigagee and the Morigagee's counsel in
connection with the preparation, review, execution and delivery of the discharge, assignment or
any other documents necessary to discharge or assign the Mortgage or any other security shall, to
the extent permitted by law, be paid by the Mortgagor to the Mortgagee and be secured by the
Morigape.

10. No Obligation to Advance. Nothing herein and nothing contained in the Mortgage shall
obligate the Mortgagee to loan any amount to the Morigagor or to extend any other credit to the
Maorigagor.

11. Appoiniment of Attorney Irrevocable. Each appointment by the Marigagor of an aitomey in
the Mortgage or the Standard Charge Terms is coupled with an interest and may not be revoked.

12, Orher Security. The Mortgage is in addition to and not in substitution for any other security
at any time held by the Mortgagee as security for payment of all or any part of the Indebtedness,
and the Mortgagee may, at its option, pursue its remedies thercunder or under the Mortgage
concurrently or successively, Any judgment or recovery under the Mortgage or under any other
security held by the Mortgagee as sccurity for payment of Indebtedness shall not affect the right
of the Morigagee to enforce or realize an the Morigage or any other such security.

13. Financing Statement. To the exient permitted by law, the Mortgagor hereby waives its right
to receive from the Mortgagee a copy of any financing statement, financing change statement,
verification statement or other similor statement filed by or received by the Morigagee or any
agent of the Mortgagee.

14. Notice. Exceptas otherwise herein provided, any notice, demand or other communication to
the Mortgagor referred to herein or in the Morigage may be forwarded to the Mortgagor by
personal delivery or meiled by prepaid ordinary or registered mail to the Martgagor at the
Mortgagor’s last known address as shown on the Morigagee's records. The Mortgagor shall be
deemed to have received the same on the date of delivery, if personally delivered, or on the fourth
day after the same is mailed by prepaid ordinary mail or registered mall, if mailed, even if the
Mortgagor does not actually receive it.

15. Different Currencles. The payment of any part of the Indebtedness shall be made by the
Morigagor in the same currency as the currency in which such part of the Indebtedness is then
denominated and all interest and fees shall be paid by the Mortgegor in the same currency as the
currency in which that part of the Indebtedness to which they relate is denominated,

16, Judgment Currency. Ifin the recovery by the Mortgagee of any Indebtedness in any currency,
judgment can only b obteined in another currency and, because of changes in the exchange rate
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of such currencies between the date of judgment and payment in full of the amount of such
judgment, the recovery under the judgment differs from the receipt by the Mortgagee of the full
amount of such Indebledness, the Mortgagor shall pay any such deficiency to the Morigagee, such
deficiency may be claimed by the Morigagee against the Mortgagor as an alternative or additional
cause of action end any surplus received by the Mortgagee shall be repaid to the Morigagor.

17. Foreign Exchange Rate Determinations. Whenever any provision of the Mortgage requires
or permits the determination of the rale of exchange between any currencies, such rate of exchange
shell be determined by the Mortgagee based on its normal practice as at the date of such
determination.

18. Governing Law. The Standard Charge Terms and the Morigage shatl be governed by the law
of the jurisdiction in which the Morigaged Land is located.

19. Time of Essence. Time shall be of the essence of the Mortgage.

20. Severability. If any provision of the Mortgage is found by a court of competent jurisdiction
to be illegal, invalid or unenforceable, such provision shall not apply and the Mortgage shall
remain in full force and effect without such provision.

2). Interpretation. Whenever the conltext so requires, words in the singular shall include the
plural, words in the plural shall include the singular and words importing any gender shall include
the other genders. Whenever used in the Standard Charge Terms, the Mortgage or any Schedule,
the words “including” and “includes” shall mean “including, without limitation™ and “includes,
without limitation™, respectively, and the word “person” shall include an individual, corporation,
partnership, government, government agency and any other enlity.

22. Thles. Titles used in the Stendard Charge Terms, the Morigage or any Schedule are inserted
for convenience of reference only and shall not affect or modify the interpretation or construction
of any provision of the Standard Charge Terms, the Morigage or any Schedule.

23. Joint and Several Obiigations, 1f there is more than one Morigagor, all Mortgagors shall be
Jjointly and severally liable for all ohligations of the Morigagors pursuant to the Mortgage.

24, Schedule. Schedule “A" shall form part of the Standard Charge Terms.

25. Equivalent Rate Information. Schedule “A" is o summary of various annual rates of interest
calculated half-yearly not in advance equivalent to the comesponding annual rates calculated
monthly not in advence or calculated quarier-annually not in advance. The rate of interest
chargeable, calculated half-yearly not in advance, equivalent ta each Applicable Rate, is shown by
Schedule “A".

26. Successors and Assigns, All rights and powers of the Mortgagee shall enure to the benefit of
and be excrcisable by the Mortgagee and the Mortgagee®s successors and assigns. All covenants,
obligations and liabilities entered into or imposed on the Morigagor shall be binding on the
Mortgagor and the Morigagor's heirs, executors, administralors, personal representatives,
successors and assigns.
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The interas rales sl oul in Column C are tha anousl intsresl rates catculaled helf-yeary not in advance which are equivatent to the
corresponding ennual inlerest rates calculalad monthly nol in advanca sel out in Column A and guader-annually not In advance st

SCHEDULE "A*

Pege 20.

out in Column B,
COLUMN A COLUMN COLUMN C COLUMN A COLUMN B COLUMNC
Interest rata interest rais Interest rate Intarawt rate Interest rata Interest rats
caleulated calculated calpulated calculated calculated caletlalad
monthly quarier. haif-yeardy manthly quarter- hall-yearly
not In annually notin notin annually notin
advance notin advance advancs notin advance
advance . advance
1.0000% 1.0008% 1.0021% 9.5000% 9.5754% 9.8800%
1.1250% 1.1261% 1.1276% 9.8250% 6.7024% 9.8201%
1,2500% 1.2513% 1.2533% 9.7500% 9.8284% 9.9502%
1.3750% 1.3786% 1.3788% 0.8750% 0.9565% 10.0804%
1.5000% 1.5019% 1.5047% 10.0000% 10,0838% 10.2107%
1.6250% 1.6272% 1.6305% 10.1260% 10.2107% 10.3410%
1.7500% 1.7520% 1.7584% 10.2500% 10.3378% 104714%
1.8750% 1.8778% 1.8823% 10.3750% 10.4850% 10.6010%
2.0000% 2.0032% 2.0084% 10.5000% 10.5921% 10,7324%
2,1250% 2.1288% L1344% 10.8250% 10.7184% 10.6830%
2.2500% 2.2542% 2.2600% 10.7500% 10.8456% 10.0937%
2.3750% 2.3767% 2.3868% 10.8750% 10.9739% 11.1244%
2.5000% 2.5052% 2.5131% 11.0000% 11.1011% 11.2552%
2.68250% 2.8307% 2.6384% 11.1250% 11.2285% 11.3861%
2,76500% 2.7563% 2.7858% 11.2500% 11.3558% 11.5170%
2.8750% 2.8815% 2.8923% 11.3750% 11.4832% 11.6480%
2.0000% 3.0075% 3.01858% 11.5000% 11.8108% 11.7701%
3.1250% 3.1321% .1454% 11.8250% 11,7380% 11.9102%
3.2500% 3.25688% 3.2721% 11.7500% 11.8654% 12.0414%
3.3750% 3.3845% 3,3888% 11.8750% 11.,8528% 121727%
3.5000% 3.5102% 3,5258% 12.0000% 121204% 12.3040%
3.6250% 3.8380% 3.6525% 12.1250% 12.2478% 12,4354%
3.7500% 3.7817% A7THM% 12.2500% 12.3755% 12.66869%
3.8750% 3.8875% 3.8084% 12.3750% 12.5031% 12,6885%
4,0000% 4.0133% 4.0335% 12.5000% 126307% 12.830%%
4.1280% 4,1382% 4,1808% 12.6250% 12,7603% 12.6818%
4.2500% 4.2851% 4,2878% 12.7500% 12.8859% 13.0835%
4.3750% 4.3910% 4.4151% 12.8750% 13.0136% 13.2263%
4,5000% 4.5180% 4.5424% 13.0000% 13.1413% 13.3572%
4.62680% 4.8428% 4.8808% 13.1280% 13.2601% 13.4802%
4,7500% 4,7688% 4.7873% 13.2800% 13.3068% 13.6212%
4.67650% 4,8948% 4.8248% 13.3750% 13.5246% 12.1513%
5.0000% 8.0208% 5.0524% . 13.5000% 13.6524% 13.8854%
5,1250% 5.1469% 5.1800% 13.6250% 13,7803% 14.0177%
52500% 5,2730% 6.3078% 13.7500% 13.0082% 14,1499%
5.3750% 5.3991% 5.4355% 13.8750% 14,0360% 14.2623%
5.5000% 5.5252% 5.5634% 14.0000% 14.1640% 144147%
£§.6250% 5.6514% 5.8813% 14.1250% 14.2918% 14.5472%
5.7500% 5.7776% 5.8103% 14.2500% 14,4188% 14.6798%
5.8750% 5.0038% 5.5474% 14.37650% 14.5470% 14.8124%
8.0000% 8.0300% 8.0785% 14,5000% 14.6760% 14.8451%
8.1260% 6.1563% B.2037% 14.8250% 14,8040% 150779%
6.2500% 8.2026% 8.3318% 14.7500% 14,9220% 15.2108%
8.3750% 8.4089% 8.4603% 14.8750% 15.0601% 15.3437%
6.2000% 2.8353% 8.6887% 15.0000% 15,1883% 154766%
8.8250% 6.6816% a7i1% 16.1260% 15.3164% 156097%
B.7500% 6.7880% 6.8466% 15.2500% 15.4440% 16.74268%
B.H760% 6.8145% 8.9742% 15.3750% 158,5726% 158760%
7.0000% 7.0409% 7.1020% 16.6000% 15,7011% 18.0092%
7.1250% 7.1674% 7.23168% 15.8250% 15.8293% 16.1425%
7.2500% 7.2839% 7.3504% 15.7500% 15.0576% 18.2750%
7.3750% 74204% 7.4802% 16.8750% 16.0858% 16.4084%
7.6000% 7.5470% 7.6182% 18.0000%: 18.2143% 16.5429%
7.8250% 7.6736% 1.7472% 16.1250% 16.2427% 18.6785%
7.7600% 7.8002% 7.8762% 16.2500% 18.4710% 16.8102%
7.8750% 7.9288% 8.0053% 16.37650% 18.5005% 18.0438%
8.0000% 8.0535% B8.1345% 18.5000% 18,7270% 17.07171%
8.1260% 8,1801% B.2638% 16.6250% 18,8564% 17.2118%
8.2500% 8.3088% 8,3931% 16,7500% 16,8849% 17.3486%
8.3750% 8.4335% B.8225% 16.8750% 17.1134% 174785%
8.5000% 8.6604% B.8518% 17.0000% 17.2420% 17.6136%
8.6250% 8,8871% 8.7815% 17.1260% 17.3706% 11.74TT%
8.7500% 8.8140% 89111% 17.2500% 17.4002% 17.8818%
8,8750% 8.9408% 0.0407% 17.3760% 17.6278% 18.0182%
9.0000% 0.0677% 8.1704% 17.5000% 17.7584% 18,1506%
9.1250% 9.1646% £,3002% 17.6250% 17.6851% 16.2850%
£.2500% B.3215% 8.4301% 17.7600% 18.0138% 18.4195%
8,3750% 9.4484% Q. 17.8750% 18.1426% 18.5540%
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This is Exhibit “U?

‘w fidavit of Visana Wong

1, 2023

A CommissitenerAf0r the taking of affidavits, etc.



PN;— PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
} > . . . LAND
alolhiv:1{e] ServiceOntario e

OFFICE #40 26401-0048 (LT)

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

238

PAGE 1 OF 4
PREPARED FOR sdurante
ON 2022/05/18 AT 19:21:56

PROPERTY DESCRIPTION: PT LT 13 CON 6 PICKERING PTS 4 & 5 PL

PL 40R-20455 AS IN DR34575,

PROPERTY REMARKS:

40R-20455; PICKERING, REGIONAL MUNICIPALITY OF DURHAM,

T/W ROW OVER PT 2 PL 40R-20455 AS IN DR34575

S/T ROW OVER PT 4 PL 40R-20455 IN FAVOUR OF PTS 1,

2, & 3

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE DIVISION FROM 26401-0028 2002/02/20
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
2496287 ONTARIO INC.
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND

**SUBJECT, |ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO

* A

SUBSECTION 44 (1) OF THE LAND TITLES ACT, EXCEPT PAR/

* *

IAND ESCHEATS|OR FORFEITURE TO THE CROWN.

* K*

THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAN]

* A

IT THROUGH LENGTH OF ADVERSE POS$ESSION, PRESCRIPTI

* *

CONVENTION.

x ANY LEASE TO|WHICH THE SUBSECTION 70(2) OF THE REGI

**DATE OF CONVERSION TO|LAND TITLES: 1999/02/15 **

C094360 1961/05/17 | BYLAW
REMARKS: PLANNING ACT FOR SUBDIVISION CONTROL DELETED
C0220539 1972/03/03 | ORDER
40R20455 2001/05/17 | PLAN REFERENCE
DR34576 2001/11/09 | TRANSFER
DR429824 2005/09/22 | NOTICE
REMARKS: AIRPORT ZONING REGULATIONS
DR1408142 2015/10/02 | TRANSFER

DELETED INSTRUMENTS

SINCE 2002/02/20 **

AGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *

D TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

DN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

STRY ACT APPLIES.

UNDER DR116972 *AS TO PIN 26409-0006 *ADDED 2003 01 06 BY DONNA

**% DELETED AGAINST THIS PROPERTY ***
FISHER, LESLIE GERALD
FISHER, KAREN ELAINE

HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY

THE MINISTER OF TRANSPORT

*** COMPLETELY DELETED ***
FISHER, KAREN ELAINE

FISHER, LESLIE GERALD

WARREN

FISHER, LESLIE GERALD
FISHER, KAREN ELAINE

2414660 ONTARIO LIMITED

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




Dy
s

> . ] )
>~ Ontario INSa% <0111

LAND

REGISTRY
OFFICE #40

PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER
PAGE 2 OF 4

26401-0048

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

PREPARED FOR sdurante
(LT) ON 2022/05/18 AT 19:21:56

REG. NUM.

DATE

INSTRUMENT TYPE

AMOUNT

PARTIES FROM

PARTIES TO

CERT/
CHKD

REMARKS: PLANNI

DR1408143

DR1461881

REMARKS: DR1408

DR1461882

DR1461888

DR1461889

REIL

DR1461935

2015/10/02

2016/04/05

2016/04/05

2016/04/05

2016/04/05

MARKS: DR1461

NG ACT STATEMENTS.

CHARGE

DISCH OF CHARGE

143.

TRANSFER

CHARGE

NO ASSGN RENT GEN

888

2016/04/05

CHARGE

$2,500,000

*** COMPLETELY DELETED ***
2414660 ONTARIO LIMITED
SHCOLYAR, GIL

*** COMPLETELY DELETED ***

BRAUN, JOSEF

BRAUN, AGNES

2414660 ONTARIO LIMITED

**%* COMPLETELY DELETED ***
2496287 ONTARIO INC.

**%* COMPLETELY DELETED ***
2496287 ONTARIO INC.

*** COMPLETELY DELETED ***

BRAUN, JOSEF
BRAUN, AGNES

2496287 ONTARIO INC.

THE BANK OF NOVA SCOTIA TRUST COMPANY
GLICKMAN, ANNE

HANDELMAN, ANNE

BAMBURGH HOLDINGS LTD.
GORDON, BEVERLEY

4055845 CANADA INC.

POLLOCK, RONALD

POLLOCK, JUDY

593651 ONTARIO LTD.

OSTRO, AURELIA

OSTRO, EITAN

C & K MORTGAGE SERVICES. INC

THE BANK OF NOVA SCOTIA TRUST COMPANY
GLICKMAN, ANNE

HANDELMAN, ANNE

BAMBURGH HOLDINGS LTD.
GORDON, BEVERLEY

4055845 CANADA INC.

POLLOCK, RONALD

POLLOCK, JUDY

593651 ONTARIO LTD.

OSTRO, AURELIA

OSTRO, EITAN

C & K MORTGAGE SERVICES. INC

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




D)
l)

PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER

PAGE 3 OF 4 240

> > . . . LAND
[/)' Ontano SerV|ce0ntar|O REGISTRY PREPARED FOR sdurante
OFFICE #40 26401-0048 (LT) ON 2022/05/18 AT 19:21:56
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
2496287 ONTARIO INC. 2414660 ONTARIO LIMITED
DR1477243 | 2016/05/27 | TRANSFER OF CHARGE *%%* COMPLETELY DELETED ***

REMARKS: DR146]

DR1637622

DR1637786

REMARKS: DR1461

DR1637799

REMARKS: DR1461

DR1748521

DR1748522

REMARKS: DR1748

DR1756368

RE]

DR1847644

DR1847754
RE}

2017/09/15

2017/09/18

2017/09/18

2018/11/01

2018/11/01

2018/11/30

MARKS: DR1637

2019/11/18

2019/11/18

MARKS: DR1847

888. PARTIAL TRANSFE

CHARGE

DISCH OF CHARGE

888.

DISCH OF CHARGE

935.

CHARGE

NO ASSGN RENT GEN

521

DISCH OF CHARGE

622.

CHARGE

NO ASSGN RENT GEN
644.

$3,780,000

C & K MORTGAGE SERVICES. INC

*** COMPLETELY DELETED ***
2496287 ONTARIO INC.

*** COMPLETELY DELETED **x*

THE BANK OF NOVA SCOTIA TRUST COMPANY
GLICKMAN, ANNE

HANDELMAN, ANNE

BAMBURGH HOLDINGS LTD.

GORDON, BEVERLEY

4055845 CANADA INC.

POLLOCK, RONALD

POLLOCK, JUDY

593651 ONTARIO LTD.

OSTRO, AURELIA

OSTRO, EITAN

THE BANK OF NOVA SCOTIA TRUST COMPANY

**% COMPLETELY DELETED ***
2414660 ONTARIO LIMITED

*** COMPLETELY DELETED ***

2496287 ONTARIO INC.

*** COMPLETELY DELETED **x*

2496287 ONTARIO INC.

*** COMPLETELY DELETED **x*
ROYAL BANK OF CANADA

2496287 ONTARIO INC.

2496287 ONTARIO INC.

THE BANK OF NOVA SCOTIA TRUST COMPANY

ROYAL BANK OF CANADA

RATHCLIFFE CAPITAL CORP.

RATHCLIFFE CAPITAL CORP.

BANK OF MONTREAL

BANK OF MONTREAL

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND

PAGE 4 OF 4

REGISTRY
OFFICE #40 26401-0048

PREPARED FOR sdurante
(LT) ON 2022/05/18 AT 19:21:56

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

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
DR1847865 2019/11/18 | DISCH OF CHARGE **% COMPLETELY DELETED ***
RATHCLIFFE CAPITAL CORP.
REMARKS: DR1748521.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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This is Exhibit “V”

SWO,

0 the Affidavit of Visana Wong
ay 1, 2023

A Commissi Or the taking of affidavits, etc.



City of Pickering
One The Esplanade
Pickering, ON L1V 6K7
T 905.420.4614
905.683.2760
1.866.663.2760
Fax 905.420.5313

City of

PICKERING ..

43
TAX CERTIFICATE

141783 Fee Paid: $75.00

propertytaxes@pickering.ca Date: July 12, 2022
pickering.ca
Roil No: 01-03-0-008-17701-0000-0 2
Location: 22 IGHWAY 7
CHAITONS oca ?n. | 60 HIGH
10TH ELOOR 40R20455 PTS 4 AND 5
TORONTO ON M2N 7E8 Owner: 2496287 ONTARIO INC
CA Reference: FILE: 69799
Levy Information
Year Interim Annual Supplementaries| Appeals | Apporfionment| Cap/Clawback Total
2022 28,501.65 28,501.65
2021 26,178.98 26,178.98
Tax Information * Future Instalments
Year Tax Owing Pen/int Owing Total Owing September 28, 2022 15,412.65
2022 28,511.65 654.73 29,166.38
2021 17,044.23 1,491.35 18,535.68
2020
2019 & Priar
Sub Total 45,555.88 2,146.08 47.701.96
TaxLoans
Total 45,555.88 2,148.08 47,701.96 | | * included in total owing
Collection Activity

| hereby certify that this statement shows all arrears of taxes against the [ands described hereon, and proceedings have
{not) been commenced under Part Xl of the Municipal Act, 2001, 5. O. 2001, c. 25, as amended. Subsequent additional
levies for the current year or prior years under the provisions of the Assessment Act, as amended, the Municipal Act, as
amended, or other statutes, including those resulting from assessment reconsiderations and appeals, taxappeals
pursuantto Part X of the Municipal Act, 2001, 8. 0. 2001, c. 25, as amended, and adjustments pursuant to Part IXof the
Municipal Act, 2001, 8. 0. 2001, ¢. 25, as amended, which may be billed in future years, are notincluded. E. & O.E.

For Treasurer;
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This is Exhib idavit of Visana Wong

ay 1, 2023

grer for the taking of affidavits, etc.



= cial Accounts Management Unj
bpeﬂ)ao King Street West, 19th flogy

:l ol 12 Toronto, ON M5X 141
G Iy - Telephione: (416)643-1535

BMO M “Ba.nk of MO 5 Eacsimile: (416) 643-1553

ikapi .ca
ilan3 hotmail.com & kalyanikapilan ahoo
ilar

VIA EMAIL TO: ka

September 14, 2022

2243080 Ontario Inc.
2496287 OntaméJ Inc.
c/o 58 Greyleaf Drive
Stouffville, ON L4A 1S8

Attention: Rasakone Kapilan and Kalyani Kapilan

Dear Mr. and Mrs. Kapilan:

. f Montreal (the “Bank”) loans to : g L5
i 5;:;030 Ontario Inc. (“224”) and 2496287 Ontario Inc. (“249”)

(coilectively, the “Borrowers”’)

Eurther to our discussions, we confirrn our advice that we are concerned with

the Borrowers' performance which concerns include frequent account excesses,
reduction in sales volumes, locked in ooperating loans, covenant breaches, and

overdue financial reporting.

Notwithstanding the aforementioned concerns, the Bank is willing to forbear
from demanding payment of the amounts cutstanding under the credit facilities made
available to (i) 224 on and subject to the tearms and conditions' confirmed in a Letter
of Agreement dated October 1, 2019 as amended by a" Letter of Agreement -
Amendment & Restatement dated November 10, 2020, an Operating Loan
Agreement dated November 12, 2019, a Demand Promissory Note in the amount of
$2,050,000.00 dated Novernber 12, 2019, a Demand Promissory Note in the amount
of $2,150,000.00 dated November 12, 2015, and two Demand Promissory Notes
each in the amount of $150,000.00 and each dated December 9, 2019; and (ji) 249
on and subject to the terms and conditions confirmed in a Letter of Agreement dated
October 1, 2019, a Fixed Rate Term Loan Agreement dated November 2019 a
Demand Promissory Note in the amount of $2,425000.00 dateq November 12
2019, a Demand Promissory Note in the amount of $125,000.00 dated D eb 9.
2019, and a Commercial Card Agreement dated December 6, 2010. i ecember 9,
‘Credit Facility Agreements”) and taking steps to enforce ﬂ;e sec' ,tO ﬁctlvely, the
Ban{: until tfrtme earlier of January 31, 2023 or the Occurrence of an L]E“\)e;nte(:':fj Et))yf t:ﬁ
as hereinafter defi ' ela
( efined), in order to allow the Borrowers an opportunity to arrange for

DOC#10292373v1
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2

sufficient 0 repay thej

i mount(s ;
(s) in an amou (s) nd in accordance

i cin :
% sty of g ang;%rk n‘?'l;lqr:aaganl?'s forbearance is subject to @

indebtedness to the L it
with the following terms and conditions:

224
. tember 13, 2022 in th
it is indebted to the Bank as at Sgp ‘ "
1. 224002111;;”5 tg?é l947.,'29 inclusive of principal and interest, more particularly
amou ,279,
set out as follows:

Principal Interest

Loan No.
Overdraft Lending CIA (224 ODLY) $201,835.49 $418.01

Loan No. 3858-1003-915
(B(:mk prime plus 1.75% per annum)

Overdraft Lending CI/A (“224 ODL")

Loan No. 3858-1 007-916
% per annum)

(Bank prime plus 1.75

$199,990.12 $437.38

Demand Loan Non Revolving $16,666.68 $40.74

Loan No. 3858-6981- 128

(Bank prime plus 1.75% per annum)

Demand Loan Non Revolving $128,323.17 $296.01
Loan No. 3858-6984-580

(Bank prime plus 2.00% per annum)

Demand Loan Non Revolving $125,511.51 $289.52

Loan No. 3858-6984-599

(Bank prime plus 2.00% per annum) |

Demand Loan Non Revolving $1,751,314.77 $3,901.01

Loan No. 3858-6975-182
(Bank prime plus 1.75% per annum)

Fixed Rate Term Loan (‘FRTL") $1,774.608 :
Loan No. 3858-6985-014 7380805 $1,896.16

(3.25% per annum)

FRTL Interest Rate Differential Penalty $14,418.69
Canada Emergency Busines
sA
Loan No. 11242000073 2504 - B -
TOTAL: i
: $4,272,668.46 $7,278.83
DOC#10292373y1
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i Kapilan ( i) (collectivel
Kapilan ( Kalyani’) (co vely,
Kal);tmtlhe pBank holds from them the

‘Rasakone”) and
nd liabilities of 224 to the Bank:

" acknowledge th
he indebtedness @
d Novembe
om the 224 Guarantors dated I bt
@ ?%E:r;:;i?pgl amount of $4,750,000.00 V:It%n{tﬁ;eztattzerof demandrafzﬁ
v ro
i lus 5.00% per annum
of Bank primé p
payment.

= Rasakone Kapilan (

the "224 G
followingd

¢ 12, 2019 limited

ors further acknowledge that their guarantee is valid and

3. arant ‘ \
Thed ot e st them in accordance with its written terms.

enforceable again
224 Guarantors acknowledge and con
; bility to pay the indebtedness set out In Para?r?rghfo: sagtiffz
herein on any basis whatsoever and that tl_'IeY have no caainst the Bank,
counterclaim, demand or damages on any basis whatsoever a?t 5 B then |
and that there is no matter, fact or thing which may be gy It i bm
extinction or diminution of their indebtedness to the Bank or result in any bar
or recovery thereof. If there are such claims, they are hereby expressly

released and discharged.

firm that they do not

4. 224 and the
dispute their lia

3. 224 and the 224 Guarantors confirm that the security in support of 224’s
indebtedness including, inter alia, a General Security Agreement dated
November 12, 2019, a Charge/Mortgage of Land in the principal amount of
$2.920,000.00 registered against title to the property municipally known as
9279 Provincial Hwy 11, Cumberland Beach, ON (the “Cumberland Property”)
on November 18, 2019 registered as SC1641015, a Notice of Assignment of
Rents-General registered against tile to the Cumberland Property on
November 18, 2019 registered as SC1641‘II16, a Charge/Mortgage of Land in
the pr!ncrpai amount of $3,100,QO0.00 registered against title to the property
municipally known as 8824 Highway 17 East, Warren, ON (the “Warren
Property’) on November 18, 2019 registered as SD387127, and a Notice of
Assignment of Rents-General registered against title to the Warren Propert
on August 18, 2019 registered as SD387150 (collectively, with th p22y
guarantee, the “224 Security”) has not been discharged WE;. d e : 4
that the Security is binding upon 224, and is valid 1 e vaneq,
accordance with its written terms. and enforceable in

Doc;:102523?3v1
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249
249
13, 2022 j
. d to the B eptem®T culay
o ank as at S¢ a rest, Moré Paﬂlcularli

6. that it is inde . :
621:113332{12?;52.429.687.93 inclusivé of principal and inté
set out @s follows:
L 0. cipal Interest
Loan NO: princlP=
Overdraft Lending CIA (249 oDL") $1 06,549-02 $211.71
Loan No. 58-1007-908
(Bank prime plus 1.75% per annum)
Demand Loan Non Revo!ving $1 10,284,16 $254.26
Loan No. 3858-6984—660
(Bank prime plus 2.00% per annum)
Fixed Rate Term Loan (‘FRTL) $2,100,692.05 $2 453.09
Loan NoO- 3858—6985-006
(3.55% per annum)
ERTL Interest Rate Differential Penalty $18,643.64 !
Canada Emergency Business Account 560,000. 00 )
Loan No. 51 12-4200-0063-2798
Corporate MasterCard Account 530,60 0,00 -
Card No. 526455000020155
(Standard Rates)
$2,426,768.87 $2,919.06

TOTAL:

7, Rasakone and Kalyani (collectively, the "249 Guarantors”) acknowledge that
the Bank holds from them the following guarantee of the indebtedness and

liabilities of 249 to the Bank:

(a) a guarantee from the 248 Guaranto
BES rs dated November 12, 2019 limi
LC; tgz pkrm_pal amount of $2,615,000.00 with interest thereon at tt?;n ;tae;d
nk prime plus 5.00% per annum from the date of demand fo?'

payment.

The 249 Guarantors further ack
. nowledge t [ i i
enforceable against them in accordance %ithq;tvtt:ﬁ;;ng:earggtee ki

Q. 249 and the 249 G n n nfirm th
: uara tOfS aCk OW'
, e 249 . edge and co at they do no
h«arpeLijnte el Ilab"'ty_ to pay the indebtedness set out inera tag tatphsya and Tt
on any basis whatsoever and that they have norclar'm for setoff
i r setoff,

DOC#10292373v1
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12.

13.

14.

10,

i I8

QQC.‘-‘1029237'Av1

e N R e

5

i oever against the Bank
counterclaim, demand or damages on ‘any ba.SIrE]i \:1}:;{5 ) asserted by s
a”gnthat e mind mitiar, fact on L Wh“i the Bank or result in any bar
extinction or diminior of JiAT indebtedness 'O i " are hereby €Xpressly
or recovery thereof. If there are such claims
released and discharged.

i support of 249's

; t the security N ¢

249 and the 249 Guarantors confirm tha ' Agreemen dated
ncluding, inter alia, a General Secum Z % a1 amount of

ipally known as

indebtedness |
Moo "ber 12, 2019, a Charge/Mortgage of Lan® ./ munici
registered against title to the property erty”) on November

$3,780,000.00 ; !
7 East, Pickering, ON (the * pickering ProP o Rents-General

2280 Highway ; : n
220 e negistered as DR1847644, a Notice, o AssigNMET - ber 18, 2019

registered against title to the Pickering property On ent
regeipted 895 DR1847754, and an Assidn ! POStzogijasakg:g
Subordination Agreement dated November 12, 2019 grante 4 to by 249
and Kalyani in favour of the Bank, acknowle ged and_ a,Qreheas not bee
(collectively, with the 249 guarantee, the “249 Securlty’) N85 o 4 e
discharged, waived or varied, that the Security iS binding upon ' 1S
valid and enforceable in accordance with its written terms.

294 is currently in arrears of loan payments and on or beforé September 30,

2022 will pay to the Bank the following arrears:

Account No. 3858-6975-182: $24,900.21
Account No. 3858-6985-014: $15,111.03
Account No. 3858-6984-599: $3.01 2.00
Total: $43,023.24

The Borrowers will continue to make all monthly loan payments of principal
and interest in respect of all loans in accordance with existing arrangements.

The Borrowers will not be allowed any unauthorized excesses (i i

daylight or same day coverage) and will monitor their respective casgnﬂccit]vdsmtg
ensure that sufficient room is available on their respective operating |i .
hqnour any cheques/debits/wires presented for payment, faili i N
will be returned marked “non-sufficient funds”. | R e e

The Borrowers will remit, as and when requir
to be deducted or withheld and remitted u%de?dthgulr?: ol i ST
Excise Tax Act, Harmonized Sales Tax Act Romg Tax Act (Canada),
Emglhoygnent Standards Act, Municipal Act (Onta'rio)eta“ Sales Tax Act,
, if unpaid, would rank in priority to the Bank’s Secﬂ:? any other claims
Y position.

249
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6

and the Warren
15 i and keep the Cumberland PrOper?lr;;ll realty taxes are
224 wil .ma'nm':d ztate of repair and shall ensur9d owing:
Eroi)igrérr:tzl?dopaid on a timely basis when due an
ep

i d keep the pickering Property -

Il ngtjrlg fhnat 4l realty taxes are kept current 8705 all tax arrears

and‘ o ed e and owing. On or before September 2- thd 249 will provide
balfls Wt?r%ﬁg#t current ($47,701.00 as at July 12, 2022)

will be

proof of payment to the Bank.
mber 30, 2022, 249 will provide

) od staté of repair
in 2 99 paid on a timely

16, 249 will mai

to the Bank proof of
pickering Property

Septe 22, 2
e O:e(\)«rralbe;?r:re a&d general liability insurance for the
;iowing the Bank as first loss payee.
ili i d at the end of
MasterCard facility will be Cance"etstanding e

1 Corporate :
: ggsiniig on SZptember 30, 2022 and 249 will repay the ot

in full.
I agreement to sell

ised the Bank that it has entered into an t_)ra ;
\;::nd property and the Warren Prope;‘ty }:\Intgetr::( understanding
n agreement of purchase and sale (“APS") Wi
tSh:;t:mbe% with a closing date no later than December 31‘tr2122825nkAb ;urlllg
executed copy of the firm and binding APS will be provided t'Ot A
later than September 30 2022. If 224 does not enter Into t " y
September 30, 2022, it shall forthwith take the necessary steps 10 sz or
refinance the Cumberland Property and the Warren Property and provide to
the Bank on or before December 15, 2022, copies Of firm apd binding
financing commitments and/or agreements of purchase and sale in amounts

sufficient to repay its indebtedness by January 31, 2023.

19. 224 has ad

50. 249 will forthwith take the necessary steps to sell or refinance the Pickering
Property and provide to the Bank on or before December 15, 2022, a copy of
a firm and binding financing commitment and/or agreement of purchase and
sale in an amount sufficient to repay its indebtedness by January 31, 2023.

21.  Upon maturity on November 30, 2022, the balance owing on 224's Fixed
Rate Term Loan will be converted to a Non Revolving Demand Loan bearing
interest at the rate of Bank prime plus 3.00% per annum.

22.  Any one or more of the following events shall constitute a
_ ents n event of default
herein (each an “Event of Default”), it being acknowledged that an Event of
Default by one Borrower constitutes an Event of Default by both Borrowers:

() the non-payment when due of any amount payable by a Borrower. the

224 Guarantors, or the 249 Guarantors, und
; 1 er the : o
Agreements, the 224 Security, or the 249 Security or othgr:igal; i

DOC#10292373y1 , U/LL
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in the observance gr
of them defau!t ing contained ip

unde .
3greernent or s the 024 gecurity or the

e Borrowers or any
lity Agreements:

nce of any covenant,.
t, the Credit Facl

| Gy i th
\ performa
this agreemen

249 Security:

nt or decree for the payment of
f the Borrowers, the 2

tained Or entered

is ob
money 15 = . or the 249

(iii) Zé:idngsr{]eany . o4 Guarantor
Guarantors;
: .. of similar eff
(v)  the Bank receives a garnishment notice or other nOtrlggtorS. ot the Zicgf
in respect of any of the Borrowers o the 224 Gua 25, of any simiar
Guarantors pursuant to the Income Tax Act (Canades
notice under any other federal or provinmal statute;
ommencement of

dings by or against any of the
rowers ceases to carry on
djudicated insolvent

(v) the commission of an act of bankruptcy Of the C

pankruptcy or insolvency procee
Borrowers or guarantors or if any of the Bor
pusiness, files an assignment in bankruptcy or is @
or bankrupt; or

bly, that a material adverse
f this letter in respect of the
ffairs of any of the

(viy the Bank determines, acting reasona
change has occurred after the date O
operations, business, financial condition or &

Borrowers;

(viiy ~ failure of _224 to repay its indebtedness to the Bank in full inclusive of
principal, interest, fees and costs on the earlier of the completion of a
sale and/or refinancing of the Cumberland Property and the Warren

Property or January 31, 2023; and

(viii) failure of 249 to repay its indebtedness to the Bank i i ‘
lure : nk in ful
principal, intergst, fees and costs on the earlier of the Cgr:]lf]gitQSIVBfOf
sale and/or refinancing of the Pickering Property or Januaryp31 I%%EB )

23.  Upon or after an Event of Default, the Bank may at its option:

(i) declare the Borrowers' indebtedne
Ss t :
due and payable; © the Bank to be immediately

(i) take any ste i
ps, which the Bank conside
pollec@ paymept of either of the BOFI'OWQI-;'S h’:scessary or desirable to
|Snclud!ng issuing demands and enforcement ebtedness to the Bank
ecurity or the 249 Security; or of all or any of the 224

DOC#10292373v1
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24,

25,

26.

27.

28.

8

» the Bank
(iiiy in addition t0 those rights and remgdies QF?”ted qgr? n'._.nder the 5232
have all other rights and remedies ava P cements, atlaw o
gecurity or the 249 Security, the Credit Facility J
in equity:
y till agreement fee in the
5 shall pay to the Bank a combined stands and directed to debit

d the Bank is irrevocabl authorizé
y of such fee.

The Borrower
ts in respect of payment

amount of $5,000.00 an

either of the Borrowers’ accoun

to pay all reasonable costs and expenses w'het‘her incurred
without limitation, all legal

gction with this matter and

it either one of the

enses, and late

n paragraph 24

agree
he date hereof of the Bank including,

d late fees incurred in conn

horized and directed 10 deb
h costs, e

vided for 1

The Borrowers

before of after
fees and disbursements an
the Bank is irrevocably aut
Borrowers' accounts in respect of payment of suc
fees, together with the standstill agreement fee pro

above.
ed herein, in the 224
nts or otherwise shall
omply with same,
y between such
e the provisions

and other terms and conditions contain
49 Security, the Credit Facility Agreeme
continue in full force and effect and the Borrowers shall ¢
except to the extent there exists any actual inconsisten®
provisions and the provisions contained herein, in which cas

herein shall govern.

The covenants
Security or the 2

ey have the capacity
herein provided and
ce by them of their
necessary

The Borrowers represent and warrant to the Bank that th
and authority to enter into and perform the obligations
the execution of this letter agreement and the performan
obligations hereunder have been duly authorized bY all

proceedings.

This agreement and any documents ' ' i

et : provided in con unction wi

e?n ai? ine;tD nlgaf)é rbn?a?xecgted in counterparts and by facsimjile tr.’:msmisgijont o
by facsimile tra L, an each Qo!lnterpart when so executed and deli .
and such countnSmISSIOn or email in PDF format shall be deemed e
_ erparts when taken together shall i A anging
instrument. constitute one and the same

Please acknowled
ge your agreement with
the terms and iti
conditions

hereinbefore set out b i X 0O
he y executing and returning by fa c d in pdf format a
ully executed copy of this letter by no later than Segt;mberr gsanne i O

, 2022.

DOC#10292373v1
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Yours truly,
BANK OF MONTREAL

Per: TVisauna Woeung

(COMPUTER GENERATED SJGP'\IATURE)
Name: Visana Wong,
Title:  Account Manager

I have authority to bind the Bank

253
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We hereby acknowled
set out.

Dated st _TOXQATE T

ge and agree to the

DOC#10292373v1

10

terms and conditions hereinbeforg

4l
N mber, 2022.

2.7 day of Septé

2243080 ONTARIO INC.

. Lok

Name: Rasakcne Kapilan

Title: President

| have authority to bind the Carporation

2496287 ONTARIO INC.

Per:@ . \A WU\}W

Name: Rasakone Kapilan ;
Titie:  President

| have authority to bind the Corporation

\

L D
< - \4 i AT

RASAKONE KAPILAN

Iv\wa./b[ Pt fe=

KALYANI KAPILAN

254
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City of Pickering
One The Esplanade
Pickering, ON L1V 6K7
T 905.420.4614
905.683.2760
1.866.683.2760
Fax 905.420.5313

City o

PICKERING ..

256
TAX CERTIFICATE

142163 Fee Paid: $75.00

propertytaxes@pickering.ca Date: March 1, 2023
pickering.ca
Roll No: 01-03-0-008-17701-0000-0 2
Location: Y7
CHATONS oca t:m. 0 2260 HIGHWA
5000 YONGE ST Description: PICKERINGCON G PTLT 13 RP
10TH ELOOR 40R20455 PTS 4 AND 5
TORONTO ON M2N 7E9 Owner: 2496287 ONTARIO INC
CA Reference:
Levy Information
Year Interim Annual Supplementaries| Appeals | Apportionment| Cap/Clawback Total
2023 14,250.00 14,250.00
2022 28,501.65 28,501.65
Tax Information * Future Instalments
Year Tax Cwing Pen/Int Owing Total Owing April 27,2023 7.125.00
2023 14,250.00 89.06 14,339.06
2022 28,516.65 3,120.81 31,637.56
2021 17,044.23 3,195.75 20,239.98
2020 & Prior
Sub Total 59,810.88 6,405.72 66,216.60
TaxLoans
Total 59,810.88 6,405.72 66,216.60 | |* included in total owing

Collection Activity

1 hereby certify that this statement shows all arrears of taxes against the lands described hereon, and proceedings have
(not) been commenced under Part Xl of the Municipal Act, 2001, 8. O. 2001, c. 25, as amended. Subsequent additional
levies for the current year or prior years under the provisions of the Assessment Act, as amended, the Municipal Act, as
amended, or other statutes, including those resulting from assessment reconsiderafions and appeals, taxappeals
pursuant to Part X of the Municipal Act, 2001, S. 0. 2001, ¢. 25, as amended, and adjustments pursuantto Part IXof the
Municipal Act, 2001, S. O. 2001, ¢. 25, as amended, which maybe billed in future years, are notincluded. E. & O.E,

For Treasurer: ////f% AM
(//u'z// 7 7
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This is Exhibit ) [idavit of Visana Wong

A Commissi¢ gr the taking of affidavits, etc.



LLP

Chaitons

November 15, 2022

VIA REGISTERED AND REGULAR MAIL
PERSONAL AND CONFIDENTIAL

2243080 Ontario Inc.

cl/o 58 Greyleaf Drive

Stouffville, ON L4A 1S8

Attention: Rasakone Kapilan, President

Re: Bank of Montreal (the “Bank”) loans to
2243080 Ontario Inc. (the “Company”)

Dear Sir,

REPLY TO:

FILE NO.:
DIRECT:
FAX:
EMAIL:

258

GARY N. FELDMAN
69798
416-218-1130
416-218-1830
gary@chaitons.com

We act as solicitors for the Bank. According to our client's records, the Company is indebted to the Bank
as of November 14, 2022 in the amount of $4,225,256.84, particulars of which are as follows:

Loan No.

Overdraft Lending C/A
Loan No. 3858-1003-915
(Bank prime plus 1.75% per annum)

Overdraft Lending C/A
Loan No. 3858-1007-916
(Bank prime plus 1.75% per annum)

Demand Loan Non Revolving
Loan No. 3858-6981-128
(Bank prime plus 1.75% per annum)

Demand Loan Non Revolving
Loan No. 3858-6984-580
(Bank prime plus 2.00% per annum)

Demand Loan Non Revolving
Loan No. 3858-6984-599
(Bank prime plus 2.00% per annum)

Demand Loan Non Revolving
Loan No. 3858-6975-182
(Bank prime plus 1.75% per annum)

Fixed Rate Term Loan (“FRTL")
Loan No. 3858-6985-014
(3.25% per annum)

FRTL Interest Rate Differential Penalty

DOC#10474759v1

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P: 416-222-8888

Principal
$203,728.79

$203,706.99

$8,333.34

$127,432.04

$121,633.92

$1,718,114.49

$1,758,7567.35

$14,289.90

Interest

$590.00

$619.18

$24.61

$388.58

$370.90

$5,074.32

$2,192.43

chaitons.com
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Cha|t0ns Page 2

Canada Emergency Business Account $60,000.00 -
Loan No. 5112-4200-0073-2564
TOTAL: $4,215,996.82 $9,260.02

Interest continues to accrue on the principal amounts aforementioned from November 15, 2022 to the date
of payment at the rates of interest as set out above.

The indebtedness of the Company is secured by certain securities including a General Security Agreement
dated November 12, 2019, a Charge/Mortgage of Land in the principal amount of $2,920,000.00 registered
against title to the property municipally known as 9279 Provincial Hwy 11, Cumberland Beach, ON (the
“Cumberland Property”) on November 18, 2019 registered as SC1641015, a Notice of Assignment of Rents-
General registered against title to the Cumberland Property on November 18, 2019 registered as
SC1641116, a Charge/Mortgage of Land in the principal amount of $3,100,000.00 registered against title
to the property municipally known as 8824 Highway 17 East, Warren, ON (the "Warren Property”) on
November 18, 2019 registered as SD387127, and a Notice of Assignment of Rents-General registered
against title to the Warren Property on August 18, 2019 registered as SD387150 (collectively, the
“Security”).

On behalf of the Bank, we hereby demand payment of the indebtedness of the Company pursuant to the
Security and all other security held by the Bank from it as security for the payment of its indebtedness,
together with payment of interest thereon, any further principal advances and legal costs to the date of
payment.

Payment is to be made forthwith.

In the event that payment in full is not made as required, the Bank will be obliged to take such proceedings
as it considers necessary to recover payment of the indebtedness of the Company in full and to enforce its
Security, which proceedings may involve the appointment of an agent or receiver and manager and
enforcement of the mortgage security.

Enclosed please find our client's Notice of Intention to Enforce Security which is served on the Company
pursuant to the provisions of the Bankruptcy and Insolvency Act.

Yours truly,
/CHAITONS LLP

‘ { 0

| Gary M@W
gl

GNF/sd

Encl.
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NOTICE OF INTENTION TO ENFORCE SECURITY

(given pursuant to section 244 of the Bankruptcy and Insolvency Act)

TO: 2243080 ONTARIQ INC., an insolvent person,

Take notice that:

1.

Bank of Montreal, a secured creditor, intends to enforce its security on the hereinafter described
property of the insolvent person:

All assets, property and undertaking of 2243080 Ontario Inc.

The security that is to be enforced is in the form of a General Security Agreement dated November
12, 2019, a Charge/Mortgage of Land in the principal amount of $2,920,000.00 registered against title
to the property municipally known as 9279 Provincial Hwy 11, Cumberland Beach, ON (the
“Cumberland Property") on November 18, 2019 registered as SC1641015, a Notice of Assignment of
Rents-General registered against title to the Cumberland Property on November 18, 2019 registered
as 8C1641116, a Charge/Mortgage of Land in the principal amount of $3,100,000.00 registered
against title to the property municipally known as 8824 Highway 17 East, Warren, ON (the "Warren
Property”) on November 18, 2019 registered as SD387127, and a Notice of Assignment of Rents-
General registered agzainst title to the Warren Property on August 18, 2019 registered as SD387150
(collectively, the “Security”).

The total amount of indebtedness secured by the Security as at November 14, 2022 is $4,225,256.84
plus costs.

The secured creditor will not have the right to enforce the Security until after the expiry of the 10 day
period following the sending of this notice, unless the insolvent person consents to an earlier
enforcement.

DATED at Toronto this 15" day of November, 2022.

BAN MF)NTREAL
by is soligjtors, Chaitons LLP

GalydL Feldman
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Chaitons

November 15, 2022

VIA REGISTERED AND REGULAR MAIL
PERSONAL AND CONFIDENTIAL

2496287 Ontario Inc.

c/o 58 Greyleaf Drive

Stouffville, ON L4A 1S8

Attention: Rasakone Kapilan, President

Re:

Dear Sir,

Bank of Montreal (the “Bank”) loans to
2496287 Ontario Inc. (the “Company”)

REPLY TO:
FILE NO.:
DIRECT:

FAX:

EMAIL:

262

GARY N. FELDMAN
69799
416-218-1130
416-218-1830
gary@chaitons.com

We act as solicitors for the Bank. According to our client's records, the Company is indebted to the Bank
as of November 14, 2022 in the amount of $2,390,162.74, particulars of which are as follows:

Loan No.

Overdraft Lending C/A
Loan No. 3858-1007-908
(Bank prime plus 1.75% per annum)

Demand Loan Non Revolving
Loan No. 3858-6984-660
(Bank prime plus 2.00% per annum)

Fixed Rate Term Loan ("FRTL")
Loan No. 3858-6985-006
(3.55% per annum)

FRTL Interest Rate Differential Penalty

Canada Emergency Business Account
Loan No. 5112-4200-0063-2798

TOTAL:

Principal

$113,150.76

$109,213.44

$2,085,801.80

$18,511.49

$60,000.00

$2,386,677.49

Interest

$308.10

$333.03

$2,844.12

$3,485.25

Interest continues to accrue on the principal amounts aforementioned from November 15, 2022 to the date

of payment at the rates of interest as set out above,

The indebtedness of the Company is secured by certain securities including a General Security Agreement
dated November 12, 2019, a Charge/Mortgage of Land in the principal amount of $3,780,000.00 registered
against title to the property municipally known as 2260 Highway 7 East, Pickering, ON (the “Pickering
Property”) on November 18, 2019 registered as DR1847644, and a Notice of Assignment of Rents-General
registered against title to the Pickering Property on November 18, 2019 receipted as DR1847754
(collectively, the “Security”).

DOC#10474821v1

5000 Yonge Street, 10th Floor, Toronto, ON M2N 7E9 | P: 416-222-8888

chaitons.com



) B 263
Chaitons e

On behalf of the Bank, we hereby demand payment of the indebtedness of the Company pursuant to the
Security and all other security held by the Bank from it as security for the payment of its indebtedness,
together with payment of interest thereon, any further principal advances and legal costs to the date of
payment.

Payment is to be made forthwith.

In the event that payment in full is not made as required, the Bank will be obliged to take such proceedings
as it considers necessary to recover payment of the indebtedness of the Company in full and to enforce its
Security, which proceedings may involve the appointment of an agent or receiver and manager and
enforcement of the mortgage security.

Enclosed please find our client's Notice of Intention to Enforce Security which is served on the Company
pursuant to the provisions of the Bankruptcy and Insolvency Act.

Yours truly,

CHAIT NFS LP

/ \ | \

f '\

GM Feldman

PARTNER

GNF/sd

Encl.
DOC#10474821v1
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NOTICE OF INTENTION TO ENFORCE SECURITY

(given pursuant to section 244 of the Bankruptcy and Insolvency Act)

TO: 2496287 ONTARIO INC., an insolvent person,

Take notice that:

Bank of Montreal, a secured creditor, intends to enforce its security on the hereinafter described
property of the insolvent person:

All assets, property and undertaking of 2496287 Ontario Inc.

The security that is to be enforced is in the form of a General Security Agreement dated November
12, 2019, a Charge/Mortgage of Land in the principal amount of $3,780,000.00 registered against title
to the property municipally known as 2260 Highway 7 East, Pickering, ON (the “Pickering Property”)
on November 18, 2019 registered as DR1847644, and a Notice of Assignment of Rents-General
registered against title to the Pickering Property on November 18, 2019 receipted as DR1847754
{collectively, the “Security™).

The total amount of indebtedness secured by the Security as at November 14, 2022 is
$2,390,162.74, plus costs.

The secured creditor will not have the right to enforce the Security until after the expiry of the 10 day
period following the sending of this notice, unless the insolvent person consents to an earlier
enforcement.

DATED at Taronto this 15" day of November, 2022,

Gary N—F&ldman

DOC#10474846v1
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2243080 Ontario Inc.

2496287 Ontario Inc.

c/o 58 Greyleaf Drive
Stouffville, ON L4A 1S8

December 6, 2022

Ms. Visana Wong
Bank of Montreal

First Canadian Place
100 King Street West
19* Floor

Toronto, ON M5X 1A1

Dear Ms. Wong:
Re: Bank of Montreal (the “Bank”) loans to

2243080 Ontario Inc. (“224”) and 2496287 Ontario Inc. (“249")
(collectively, the “Borrowers”)

2243080 Ontario Inc.

We acknowledge receipt of the Bank’s Notice of Intention to Enforce Security November
15, 2022 (the “224 Notice") and letter dated November 15, 2022 demanding payment of the
indebtedness and liabilities of 224 to the Bank.

We acknowledge that as at December 1, 2022, 224 is indebted to the Bank in respect of
its direct indebtedness in the amount of $4,194,240.85 comprising $4,173,201.73 for principal
and $21,039.12 for interest, particulars of which are as follows:

S SPER— .

E Loan No. ! Principal Interest |
Overdraft Lending C/A (224 ODL") |
L.oan No. 3858-1003-915 $200,518.35 $45.64 |

| (Bank prime plus 1.75% per annum) SO SSSUT S - YR _1
GuerdrafiLending A (2240DL) |
Loan No. 3858-1007-916 . $196,411.77 $2,891.42 |
| {Bank prime plus 1.75% per annum) ; ' : l

ity ke ST DT -

Loan No. 3858-6981-128 - $8,333.34 $54.52 |
| (Bank prime plus 1.75% per annum)

Demand Loan Non Revolving :
i Loan No. 3858-6984-580 $125,649.78 $860.4
' (Bank prime plus 2.00% per annum) S .
1

i .
e i -f

{ Demand Loan Non Revolving ‘ S S
{ Loan No. 3858-6984-599 - ' $119,002.74 $821.26
| (Bank prime plus 2.00% per annum) '
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i Demand Loan Non Revolving !
' Loan No, 3858-6975-182 ; $1,718,114.49 $11,240.58 |
r__(Bank prime plus 1.75% per annum) * . r |

- Demand Loan Non Revolving ! '
Loan No. 3858-6985-014 | $1,744,271.26 $5,125.30 |
(Bank prime plus 3,00% per annhum) ; s

Canada Emergency Business Account
Loan No. 5112-4200-0073-2564 f $60,000.00 -

i $4,173,201.73

'TOTAL,

$21,039.12 |

We further acknowledge that interest continues to accrus on the loans from December 2,
2022, to the date of payment at the rates set out above.

The amount of $4,194,240.85 tegether with any further advances and additional interest
accruing from December 2, 2022 and fees and costs actually incurred to the date of payment, is
hereinafter collectively referred to as the “224 Indebtedness”.

We confirm that we do not dispute 224's liability to pay the 224 Indebtedness and that
224 has no claim for setoff, counterclaim or damages on any basis whatsoever against the
Bank. If there are any claims for setoff, counterclaim or damages, they are hereby expressly
released and discharged.

We confirm that as security for the 224 Indebtedness, the Bank holds, inter afia, a
General Security Agreement dated November 12, 2019, a Charge/Mortgage of Land in the
principal amount of $2,920,000.00 registered against title to the property municipally known
as 9279 Provincial Hwy 11, Cumberland Beach, ON (the “Cumberland Property”) on
November 18, 2019 registered as SC1641015, a Notice of Assignment of Rents-General
registered against title to the Cumberland Property on November 18, 2019 registered as
SC1641116, a Charge/Mortigage of Land in the principal amount of $3,100,000.00
registered against title to the property municipally known as 8824 Highway 17 East, Warren,
ON (the "Warren Property”) on November 18, 2019 registered as SD387127, and a Notice
of Assignment of Rents-General registered against title to the Warren Property on August
18, 2019 registered as SD387150 (collectively, the “224 Security”). We confirm that the 224
Security has not been discharged, waived or varied, that it is binding upon 224 and that it is
valid and enforceable in accordance with its written terms.

Rasakone Kapilan and Kalyani Kapilan (the “224 Guarantors”) acknowledge that the
Bank holds from them the following guarantee of the 224 Indebtedness:

a) a joint and several guarantee from the 224 Guarantors dated November 12, 2019

limited to the principal amount of $4,750,000.00 with interest thereon at the rate
of Bank prime plus 5.00% per annum from the date of demand for payment.
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The 224 Guarantors confirms that their guarantee has not been released, waived or
varied, that it is binding upon them and that it is valid and enforceable against them in
accordance with its written terms.

The 224 Guarantors confirm that they do not dispute their liability pursuant to their
guarantee and that they do not have any claim for sefoff, counterclaim or damages on any basis
whatsoever against the Bank. If there are any claims for setoff, counterclaim or damages, they
are hereby expressly released and discharged.

2496287 Ontarlo Inc.

We acknowledge receipt of the Bank's Notice of Intention to Enforce Security dated
November 15, 2022 (the “249 Notice") and letter dated November 15, 2022 demanding payment
of the indebtedness and liabilities of 249 to the Bank.

We acknowledge that as at December 1, 2022, 249 is indebted to the Bank in the
amouht of $2,354,753.49 comprising $2,347,699.46 for principal and $7,054.03 for interest,
particulars of which are as follows:

1 H

‘E Laen Ho. : , : Principal : . Interest
| Overdraft Lending C/A (‘249 ODL") | a '

' Loan No. 3858-1007-908 : $106,888.90 $23.85
{_(Bank prime plus 1.75% per annum) ‘

| Demand Loan Non Revelving | i =
i Loan No. 3858-6984-660 . $108,678.08 $737.49
%_(Bank prime plus 2.00% par annum)

| Fixed Rate Term Loan (‘FRTL")
i Loan No. 3858-6285-006 1 $2,072,132.48 $6,292.69
!_(3.55% per annum) ‘

— e T S

"Canada Emergency Business Account g
| Loan No. 5112-4200-0063-2798 $60,000.00

$2,347,699.46 $7.054.03

| TOTAL:
1

We further acknowledge that interest continues to accrue on the loans from December 2,
2022, to the date of payment at the rates set out above.

The amount of $2,354,753.49 together with any further advances and additional interest
accruing from December 2, 2022 and fees and costs actually incurred to the date of payment, is
hereinafter collectively referred to as the "249 Indebtedness”.

We confirm that we do not dispute 249's liability to pay the 249 Indebtedness and that
249 has no claim for setoff, counterclaim or damages on any basis whatsoever against the
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Bank. If there are any claims for setoff, counterclaim or damages, they are hereby expressly
released and discharged.

We confirm that as security for 249 Indebtedness, the Bank holds, inter alia, a General
Security Agreement dated November 12, 2019, a Charge/Mortgage of Land in the principal
amount of $3,780,000.00 registered against title to the property municipally known as 2260
Highway 7 East, Pickering, ON (the “ Pickering Property”) on November 18, 2019 registered
as DR1847644, a Notice of Assignment of Rents-General registered against title to ihe
Pickering Property on November 18, 2019 receipted as DR1847754, and an Assignment,
Postponement and Subordination Agreement dated November 12, 2019 granted by
Rasakone Kapilan and Kalyani Kapilan in favour of the Bank, acknowledged and agreed to
by 249 (collectively, the 248 Security”). We confirm that 249 Security has not been
discharged, waived or varied, that it is binding upon 249 and that it is valid and enforceable in
accordance with its written terms.

Rasakone Kapilan and Kalyani Kapilan (the “249 Guarantors”} acknowledge that the
Bank holds from them the following guarantee of 249 Indebtedness:

a) a joint and several guarantee from the 249 Guarantors dated November 12, 2019
limited to the principal amount of $2,615,000.00 with interest thereon at the rate
of Bank prime plus 5.00% per annum from the date of demand for payment.

The 249 Guarantors confirm that their guarantee has not been released, waived or
varied, that it is binding upon them and that it is valid and enforceable against them in
accordance with its written terms. '

The 249 Guarantors confirm that they do not dispute their kability pursuant to their
guarantee and that they do not have any claim for setoff, counterclaim or damages on any basis
whatsoever against the Bank. If there are any claims for setoff, counterclaim or damages, they
are hereby expressly released and discharged.

The Borrowers

We do not request that the Bank withdraw the demands for payment or the 224 Notice
and 249 Notice. However, we request that the Bank forbear until January 31, 2023 (the
“Forbearance Period") from taking steps to recover payment of the 224 Indebtedness and 249
Indebtedness or from enforcing the 224 Security and 249 Security. In consideration of the
Bank's forbearance, we undertake, agree, acknowledge and confirm as follows:

(a) on or before December 31, 2022, all existing loan payment arrears for principal and
interest will be brought current and thereafter the Borrowers will continue to make all
monthly loan payments of principal and interest in respect of all loans in a timely manner
in accordance with the terms and conditions of their respective agreements with the
Bank;

(b) effective December 1, 2022, the interest rate on all facilities other than 249's Fixed Rate
Term Loan No. 3858-6985-006 is increased to Bank prime plus 3.00% per annum;

(¢} the Borrowers will not be allowed any unauthorized excesses (including daylight or same
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day coverage) and will monitor their respective cash flows to ensure that sufficient room
is available on their respective operating lines to honour any cheques/debits/wires
presented for payment, failing which they will be returned marked “non-sufficient funds”.

(d)  the Borrowers will remit, as and when required, all current amounts required to be
deducted or withheld and remitted under the Income Tax Act (Canada), Excise Tax Act,
Harmonized Sales Tax Act, Retail Sales Tax Act, Employment Standards Act, Municipal
Act (Ontario) and any other claims which, if unpaid, would rank in priority to the Bank’s
security position;

(e) 224 will maintain and keep the Cumberland Property and the Warren Property in a good
state of repair and shall ensure that all realty taxes are kept current and paid on a timely
basis when due and owing;

{f) 249 will maintain and keep the Pickering Property in a good state of repair and shall
ensure that all realty taxes are kept current and paid on a timely basis when due and
owing. On or before December 31, 2022, all tax arrears will be brought current
($47,701.00 as at July 12, 2022) and 249 will provide proof of payment to the Bank.

(@) to provide to the Bank by the 20th day of each month all in-house financial
documentation for the immediate preceding month including accounts receivable,
accounts payable, statements of prior claims and deemed trusts;

(h) the Borrowers will deposit to their respective accounts with the Bank all monies received
by them on a daily basis;

(i) neither of the Borrowers shall attempt to sell or dispose of any of the Borrowers' assets,
other than in the ordinary course of business without the prior written consent of the
Bank;

0 on or before December 31, 2022, the Borrowers will provide to the Bank the following:
i. their accountant prepared year end financial statements for 2021,

ii. their corporate income tax returns and Canada Revenue Agency Notices of
Assessment for 2021,

iii. their 2021 and 2022 fuel volume reports;

iv.  updated appraisals for the Cumberland Property, the Warren Property and the
Picking Property;

(k) the Borrowers will provide to the Bank their atcountant prepared year end financial
statements, corporate tax returns and Canada Revenue Agency notices of assessment
for 2022 as soon as they are available;

()] the Borrowers will forthwith take the necessary steps to sell or refinance the Cumberland
Property, Warren Property and Pickering Property in amounts sufficient to repay the 224
Indebtedness and the 229 Indebtedness on or before the expiration of the Forbearance
Period and will provide to the Bank bi-weekly email updates in respect of their progress
in arranging for a sale and/or refinancing of their assets. Updates will include copies of
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any agreements of purchase and sale, term sheets, commitment letters, letters of intent,
and any other relevant documentation;

{(m) to maintain insurance coverage on all of the Borrowers' business assets to their full
insurable value with the Bank shown as first loss payee;

(n)  to continue to maintain all of the Borrowers' accounts solely with the Bank while the
Bank extends credit to the Borrowers;

(o) a default (as hereinafter defined) by either of the Borrowers constitutes a default by both
Borrowers;

(p)  to pay to the Bank the sum of $5,000.00 as an application fee for this request to forbear.

We further acknowledge and confirm that any one or more of the following events shall
constitute an event of default ("Event of Default”) under this forbearance agreement:

(a) if either of the Borrowers defaults in the observance or performance of any covenant,
agreement or undertaking contained in this forbearance agreement, the 224 Security
and 249 Security, or any other agreement between either of the Borrowers and the
Bank;

(b) if either of the Borrowers ceases to camry on business, makes an assignment for the
benefit of creditors, files an assignment in bankruptcy or makes a proposal under the
Bankruptcy and Insolvency Act, an application in bankruptcy is issued or either of the
Borrowers is adjudicated insolvent or bankrupt; either of the Borrowers applies to any
tribunal for the appointment of a receiver, trustee or similar liquidator; if any proceeding
is commenced relating to either Borrower or to any portion of their property under any
law relating to reorganizat!on arrangement or readjustment of debt, dissolution, winding-
up or similar law; or if a receiver, trustee, manager, consultant, liquidator, agent or other
similar party is appointed in respect of the property of elther Borrower or any part
thereof;

(c) if any person takes possession of any property of either of the Borrowers by way of or in
contemplation of enforcement of security, or a distress, execution or similar process is
levied or enforced against any such property;

(d) if an execution or any other process of any court is enforced against either of the
Borrowers or if a distress, lease termination or analogous process is levied upon the
property of either of the Borrowers or any part thereof,

(e) the Bank determines, acting reasonably, that a material adverse change has occurred
during the Forbearance Period in respect of the operations, business, financial condition
or affairs of either of the Borrowers;

) failure to repay the 224 Indebtedness and 249 Indebtedness on or before the expiration
of the Forbearance Period.

Upon the occurrencé of an Event of Default: (i) the 224 Indebtedness and 24%

Indebtedness shall, at the option of the Bank, become immediately due and payable; (i} interest
thereon shall be due and payable from such date at the rate applicable to the 224 Indebtedness
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and 249 Indebtedness to the actual date of payment; and (i} the 224 Security and 249 Security

shall, at the option of the Bank, become enforceable without further notice in accordance with its
terms.

We agree and consent to the making of bankruptcy orders and appointments of a
receiver and manager of the assets, property and undertaking of the Borrowers and agree to
forthwith execute and deliver to the Bank written consents in the form annexed hereto as
Schedule “A" which consents are to be held by the Bank's solicitors in escrow until the
occurrence of an Event of Default.

We further agree to pay all reasonable costs and expenses whether incurred before or
after the date hereof of the Bank including, without limitation, all legal fees and disbursements
incurred in connection with the preparation, negotiation and enforcement of this forbearance
agreement. The Bank is hereby expressly authorized to debit either of the Borrowers' accounts
at the Bank for payment of all of the aforementioned costs.

We further acknowledge and agree that your actual forbearance shall be good and
sufficient consideration for the contents hereof. The 224 Guarantors and 249 Guarantors have

joined in this request for forbearance and acknowledge that your actual forbearance will not in
any way affect its liability to the Bank.

This Agreement and any ancillary documents may be executed in counterparts and by
facsimile transmission or email in PDF format, and each counterpart when so executed and
delivered by facsimile transmission or email in PDF format shall be deemed an original and
such counterparts when taken together shall constitute one and the same instrument.

A
DATED at 4D &on7®  this / 4" day of December, 2022.

2243080 ONTARIO INC.
Per:
LS

?J \ifb'\/( SN

Rasakone Kapilan
President

I have the authority to bind the Company

2496287 ONTARIO INC.
Per:

Q,\%-M_A/L«:

Rasakone Kapilan
President

| have authority to bind the Company

DOC#10499893v1



273

h (&2 : \4%«’{-’0
W|T\\| éé J ; RASAKONE KAPILAN
; @F*/W'

/N (kﬁQM"“‘ b

S - T
WITNESS - MLl KALYANI KAPILAN
/

’

BANK OF MONTREAL hereby acknowledges receipt of this request for forbearance and
agrees to the terms and provisions contained herein.

DATED at Toronto this%(\'ﬁ'ay of December, 2022.

BANK OF MONTREAL

Per:

1
Visarma Wong, /
Account Manager

| have authority to bind the Bank
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SCHEDULE "A”
CONSENT

TO: BANK OF MONTREAL

2243080 ONTARIO INC. hereby consents to the appointment of a Receiver and
Manager pursuant to the General Security Agreement dated November 12, 2019.

e

DATEDat fOuffville this 1S day of December, 2022.

2243080 ONTARIQ INC.
Per:

Rasakone Kapilan
President

I have the authorily to bind the Company
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OHITANIG
SUPERION COtHCr OF JURINICH
(I BSANKIUPTE? AMD THEOLVIENG )

IN THIEZ MATTIU OF THE BANKEIUPTCY O 2244060 Ontario
Ine., n company Inuorporatad undar the lavie of the Provinas
of Ontarto, oarrylng on bushioas (0 tho Tovm of Bloutfdile, I

tho Province of Onterio,

2243080 ONTARIQ IMC. herolyy consents 19 the Immsadime raaklng of s Kanknsgacy
Ordur in tespuct of iln propery .

(e

DATED &t oD ffville this  [$ day of Dacember, 2077

2243080 ONTARIO IHC.,
Por.

Ragakons aplsn
Pragslden

| harves thed authortly L el b Caxngsny
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CONSENT

TO: BANK OF MONTREAL

2496287 ONTARIO INC. hereby consents to the appointment of a Receiver and
Manager pursuant to the General Security Agreement dated November 12, 2019.

DATED at -ﬂ)ﬁoﬂfro this /¥ day of December, 2022,

2496287 ONTARIO INC.

Per: L3

2w

Rasakone Kapilan
President

| have authority to bind the Company
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ONTARIO
SUPERIOR COURT OF JUSTICE
{IN BANKRUPTCY AND INSOLVENCY)
IN THE MATTER OF THE BANKRUPTCY OF 2496287 Ontario
Inc., carrying on business in the Town of Stouffville, in the
Province of Ontario.

CONSENT

2496287 ONTARIO INC. hereby consents to the immediate making of a Bankruptcy
Order in respect of its property.

. %
DATED at TPRonm this /4 day of December, 2022,

2496287 ONTARIO INC.
Per:
\

Rasakone Kapitan
President

| have authority to bind the Company
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2243080 Ontario Inc.

2496287 Ontario Inc.

clo 58 Greyleaf Drive
Stouffville, ON L4A 1S8

February 10, 2023

Ms. Visana Wong
Bank of Montreal

100 King Street West
19* Floor

Toronto, ON M5X 1A1

Dear Ms. Wong:

Re: Bank of Montreal (the “Bank”) loans to
2243080 Ontario Inc. (“224") and 2496287 Ontario Inc. (“249")
(collectively, the “Borrowers”)

We refer to the forbearance letter agreement dated December 6, 2022,
between the Borrowers and the Bank (the “Forbearance Agreement”) whereby the
Bank agreed to forbear until January 31, 2023 from taking steps to recover payment
of the indebtedness described below or from enforcing the Bank's security as more
particularly set out in the Forbearance Agreement. Capitalized terms have the same
meaning as set out in the Forbearance Agreement.

We acknowledge that as at January 29, 2023, 224 is indebted to the Bank in
the amount of $4,233,757.23, comprising $4,152,384.54 for principal and $81,372.69
for interest, plus costs. We acknowledge that as at January 29, 2023, 249 is
indebted to the Bank in the amount of $2,332,096.83, comprising $2,317,653.74 for
principal and $14,443.09 for interest, plus costs. Interest continues to accrue at the
applicable rates.

The combined amount of $6,565,854.06 together with any further advances
and additional interest accruing from January 30, 2023, and costs actually incurred
to the date of payment is hereinafter referred to as the “Indebtedness”.

We hereby request that the Bank extend the forbearance period in respect of

the Indebtedness to May 1, 2023. In consideration of the Bank's agreement to the
foregoing, we hereby undertake, acknowledge, confirm and agree as follows:
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(i) on or before February 28, 2023, 224 will pay to the Bank the sum of
$15,000.00 to be applied in reduction of the loan arrears on its various non
revolving demand loans;

(i) on or before March 15, 2023, 224 will pay to the Bank the sum of $15,000.00
to be applied in reduction of the loan arrears on its various non revolving
demand loans;

(i)  on or before March 31, 2023, 224 will pay to the Bank the balance of the loan
arrears on its various non revolving demand loans;

(iv) to continue to make all principal and interest payments monthly in accordance
with existing arrangements;

(v) 224 and 249 will forthwith execute cross-covering guarantess in favour of the
Bank for the full amount of the other's indebtedness with each to be
supported by existing security;

(vi) 224 will provide updates to the Bank with respect to its progress in completing
the sale of Cumberland Property and will immediately advise the Bank if the

existing Agreement of Purchase and Sale with Puviventhan Navratnasingam
in trust is terminated;

(vii)  the Borrowers will forthwith list the Warren Property and the Pickering
Property for sale with a listing broker approved by the Bank and hereby
authorize and direct such listing broker to communicate with the Bank and
keep the Bank fully updated with respect to all matters concerning the listings
including prospective purchasers and copies of offers received. If the
Agreement of Purchase and Sale for the Cumberland Property is terminated,
224 will forthwith list the Cumberland Property for sale on the same terms and
conditions;

(vii)  to provide to the Bank as soon as it comes available all financial information
including accountant prepared financial statements for the 2021 and 2022
fiscal years in respect of each of the properties and businesses located
thereon. Without limiting the generality of the foregoing, the Borrowers will
provide to the Bank their 2023 monthly fuel volume reports by the 101 day of
each month for the immediate preceding month;

(ix) to pay to the Bank the sum of $5,000.00 as an application fee for this request
for continued forbearance; and
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(x) to repay the Indebtedness on the earlier of completion of any sales or
refinancing of the businesses and land or May 1, 2023.

We confirm that all other terms, conditions and undertakings contained in the
Forbearance Agreement remain in full force and effect to the extent that they are not
inconsistent with the terms, conditions and undertakings contained herein.

We further acknowledge and agree that your actual forbearance shall be
good and sufficient consideration for the contents hereof.

This Agreement may be executed by facsimile transmission or email in PDF
format, and when so executed and delivered by facsimile transmission or email in

PDF format shall be deemed an original.

Dated at ol this

DOC#10567125v4

day of February, 2023

2243080 ONTARIO INC.

Per: "

Rasakone Kapilan
President

| have the authority to bind the Company

2496287 ONTARIO INC.

Per:
A

g ; \“““W\f\o

Rasakone Kapilan
President

| have authority to bind the Company
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BANK OF MONTREAL hereby acknowledges receipt of this request for continued
forbearance and agrees to the terms and provisions contained herein.

DATED at Toronto this  15th  day of February, 2023.

BANK OF MONTREAL

Per: %W«—ﬁ

Nameslistna Wl\(/)Lr;%
Title:  Account ager

| have authority to bind the Bank
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BMO eaBank of Montreal

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the "Bank”) dealing with 2243080 ONTARIO INC. (the “Customer”), the undersigned
hereby Jointly and severally (solidarily in the Province of Québec) guarantees payment to the Bank of all present and future debts and
liabilities in any currency, direct, Indirect, contingent or otherwise, matured or not, Including interest thereon, now or at any time, due or owing
to the Bank from or by the Customer or by any successor of the Customer, whether arising from dealings between the Bank and the
Customer or from other dealings or proceedings by which the Bank may be or become in any manner whatever a creditor of the Customer,
wherever Incurred and whether incurred by the Customer as princlpal or surety, alone or jointly with any other person, or otherwise
howsoever. The liability of the undersigned {or each undersigned, if more than one), under this Guarantee, Is limited to the aggregate amount
of FOUR MILLION Dollars $4,000,000 plus interest thereon at a rate of 3% per cent per annum above the Bank’s prime interest rate in effect
from time to time, from and including the date of demand until payment, and legal or other costs, charges and expenses. The liability of the
undersigned to make payment under this Guarantee shall arise immediately after demand for payment under this Guarantee has been made
in writing by the Bank on the undersigned or any one of them, if more than one. The term “prime interest rate” means the floating annual rate
of interest established from time to time by the Bank as the base rate it uses to determine rates of interest on Canadian dollar loans to
customers in Canada and designated as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, contral or constitution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring either before or after any such change. If the Customer
amalgamates with one or more other corporations this Guarantee shall continue and apply to all debts and liabllities owing to the Bank by the
corporation continuing from the amalgamation. The Bank shall not be required to inquire into or confirm the powers of the Customer or any
of its directors or other agents acting or purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits In fact
incurred, borrowed or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding

whether Incurring such debts or liabilities exceeded the powers of the Customer or of its directors or agents, or was in any way irregular,
defective or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and fiabllities, subject to the
limitation, if any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement
entered into by the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof
Is Invalid, vold, illegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized.
Subject to the limitation, If any, set forth in the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless
from any losses which may arise by virtue of any debts and liabllities stated to be owing to the Bank by the Customer under any agreement
entered into by the Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, being or
becoming for any reason whatsoever in whole or In part (a) void, voidable, null, uftra vires, illegal, invalid, ineffective or otherwise
unenforceable in accordance with Its terms, or (b) released or discharged by operation of law (all of the foregoing being an “Indemnifiable
Circumstance™). For greater certainty, the losses shall include the amount of all debts and liabilities owing to the Bank by the Customer which
would have been payable by the Customer but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring
any debts or liabilities which are hereby guaranteed to be documented by written agreement between the Bank and the Customaer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned-and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any security recelved by the Bank from the Customer or others,
whether the loss or diminution Is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned
under this Guarantee. All dividends, compositions, and amounts received by the Bank from the Customer or from any other person or estate
capable of being applied by the Bank in reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purposes as
payments in gross, and the Bank shall be entitled to prove agalnst the estate of the Customer upon any insolvency or winding-up in respect
of the whole of said debts and liabilities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof
until the Bank has received from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the
Bank, [ncluding all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank
from the Customer either alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not
be obliged to seek recourse against the Customer or any other person or realize upon any security it may hold before being entitled to
payment fram the undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion
and division. The undersigned renounces claiming or setting up against the Bank any right which such undersigned may have to be
subrogated in any of the rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate
the further llability of such terminating party under this continuing Guarantee by providing ninety days' prior written notice to be given to the
Bank. The liability of such terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or
insanity of such terminating party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with
respect to debts and liabilitles arising after the expiry of such 90-day period but shall remain liable under this Guarantes in respect of all
debts and liabilities owing to the Bank prior to the expiry of such 90-day period and also in respect of any contingent or future llabilities
incurred to or by the Bank on or before such date which mature thereafter. Termination by the undersigned or the executors, liquidators,
administrators or legal representatives of such undersigned shall not terminate the liability hereunder of any other undersigned. If after such
termination any payment from the Customer must be returned to the Customer, or any successor or representative of the Customer, for any
reason (including the designation of such payment as a mistake or as a preference following the bankruptey of the Customer), then this
Guarantee shall continue after the termination as if such payment had not been made. A written statement from any manager or acting
manager of the Bank purporting to show the amount at any particular time due and payable to the Bank, and guaranteed by this Guarantee,
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shall be conclusive evidence as against the undersigned that such amount is at such time sc due and payable to the Bank and is guaranteed

hereby. Each of the executors, liquidators, administrators and legal representatives of the undersigned shall immediately give notice in
writing to the Bank of the death of such undersigned.

THIS CONTRACT shall be construed in accordance with the laws of the Province of ONTARIO and for the purpose of legal
proceedings this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province
shall have non-exclusive Jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained
shall prevent the Bank from proceeding at its election against the undersigned In the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this
Guarantee solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the
remainder of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this
Guarantee is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted
by applicable law) to the Bank and postponed to the debts and liabilities of the Customer to the Bank and all such amounts paid to the
undersigned or its assigns shall be received on behalf of and in trust for the Bank and shall immediately be paid over to the Bank..

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein
and agrees that this Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee and its obligations
hereundaer; (ii) it has been afforded the opportunity to engage independent legal counsel, at its own expense, to explain the provisions of this

Guarantee and its obligations hereunder; and (jii) it has either engaged legal counsel in connection with its execution of this Guarantee or
has decided, at its sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsldiary or affillate of the Bank to the payment when
due of any amount owing by the undersigned hereunder, For this purpose, the Bank may convert any such amount or sum into the currency

of the amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in
good faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute

this Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or In any relationship between
such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding
any limitation period regarding such claim or demand seét forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with
similar effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are
hereby explicitly excluded or, if excluding such limitations periods is not permitted by such act or applicable law, are hersby extended to the
maximum limitation period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this
Guarantee is a "business agreement" as defined under Section 22 of the Limitations Act, 2002 {Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned If there Is more than one undersigned.

It Is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed In English. Les
parties conviennent que la présente convention et tous les documents s'y rattachant solent rédigés et signés en anglais.

Mot
DATED as of Januaty _| 23 2023 .
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WITNESS(ES) TO SIGNATURES OF INDIVIDUAL(S)

SIGNATURE OF GUARANTOR(S)

Name:

Name:

Name:

Name:

(Individual Guarantor)

Name:

(Individual Guarantor)

Name:

(Individual Guarantor)

Name:

(Individual Guarantor)

Name:

2496287 Ontario Inc.
(Name of Corporation/Entity Guar§ntor)

By: Q f\LM

Name: Rasakone Kapilan

Title: President
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BMO e@ Bank of Montreal

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the "Bank”) dealing with 2496287 ONTARIO INC. (the "Customer”), the undersigned
hereby Jointly and severally (solidarily in the Province of Québec) guarantees payment to the Bank of all present and future debts and
liabllitles in any currency, direct, indirect, contingent or otherwise, matured or not, including interest thereon, now or at any time, due or owing
to the Bank from or by the Customer or by any successor of the Customer, whether arising from dealings between the Bank and the
Customer or from other dealings or proceedings by which the Bank may be or become in any manner whatever a creditor of the Customer,
wherever incurred and whether incurred by the Customer as principal or surety, alone or jointly with any other person, or otherwise
howsoever. The liability of the undersigned {or each undersigned, if more than one), under this Guarantee, is limited to the aggregate amount
of TWO MILLION Dollars $2,000,000 plus interest thereon at a rate of 3% per cent per annum above the Bank's prime interest rate in effect
from time to time, from and including the date of demand until payment, and legal or other costs, charges and expenses. The liabllity of the
undersigned to make payment under this Guarantee shall arise immedilately after demand for payment under this Guarantee has been made
In writing by the Bank on the undersigned or any one of them, If more than one. The term “prime interest rate” means the floating annual rate
of interest established from time to time by the Bank as the base rate it uses to determine rates of Interest on Canadian dollar loans to
customers in Canada and designated as Prime Rate.

IT IS AGREED that no change In the name, objects, capltal stock, ownership, control or constitution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring elther before or after any such change. If the Customer
amalgamates with one or more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the
corporation continuing from the amalgamation. The Bank shall not be required to inquire into or confirm the powers of the Customer or any
of its directors or other agents acting or purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits in fact
incurred, borrowed or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding

whether incurring such debts or liabllities exceeded the powers of the Customer or of its directors or agents, or was in any way irregular,
defective or Improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank In respect of all debts and liabilities, subject to the
limitation, if any, set forth In the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement
entered Into by the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof
is Invalid, vold, illegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized.
Subject to the limitation, If any, set forth in the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless
from any losses which may arise by virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement
entered into by the Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, being or
hecoming for any reason whatsoever in whole or In part (a) void, voidable, null, ultra vires, illegal, invalid, ineffective or otherwise
unenforceable In accordance with its terms, or (b) released or discharged by operation of law (all of the foregolng being an “Indemnifiable
Circumstance"). For greater certainty, the losses shall include the amount of all debts and liabilities owing to the Bank by the Customer which
would have been payable by the Customer but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring
any debts or liabilities which are hereby guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any security received by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned
under this Guarantee. All-dividends, compositions, and amounts recelved by the Bank from the Customer or from any other person or estate
capable of being applied by the Bank in reduction of the debts and liabilittes hereby guaranteed, shall be regarded for all purposes as
payments in gross, and the Bank shall be entitled to prove against the estate of the Customer upon any insclvency or winding-up in respect
of the whole of said debts and liabilities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof
until the Bank has received from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the
Bank, Including all costs, charges and expenses which the Bank may Incur In enforcing or obtaining payment of amounts due to the Bank
from the Customer elther alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not
be obliged to seek recourse against the Customer or any other person or realize upen any security It may hold before being entitled to
payment from the undersigned of all debts and liabllities hersby guaranteed. The undersigned hereby renounces the benefits of discussion
and division. The undersigned renounces claiming or setting up against the Bank any right which such undersigned may have to be
subrogated in any of the rights, hypothecs, privileges and other securlty held from time to time by the Bank. The undersigned may terminate
the further liability of such terminating party under this continuing Guarantee by providing ninety days’ prior written notice to be given to the
Bank. The liability of such terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or
insanity of such terminating party. After the expiry of such 80-day period, the terminating party shall be released from this Guarantee with
respect to debts and liabilities arising after the expiry of such 90-day period but shall remain liable under this Guarantee in respect of all
debts and liabilities owing to the Bank prior to the expiry of such 80-day period and also in respect of any contingent or future liabllities
incurred to or by the Bank on or before such date which mature thereafter. Termination by the undersigned or the executors, liquidators,
adminlstrators or legal representatives of such undersigned shall not terminate the liabllity hereunder of any other undersigned. If after such
termination any payment from the Customer must be retumed to the Customer, or any successor or representative of the Customer, for any
reason (including the designation of such payment as a mistake or as a preference following the bankruptcy of the Customer), then this
Guarantee shall continue after the termination as if such payment had not been made. A written statement from any manager or acting
manager of the Bank purporting fo show the amount at any particular time due and payable to the Bank, and guaranteed by this Guarantee,
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shall be conclusive evidence as against the undersigned that such amount is at such time so due and payable to the Bank and s guaranteed

hereby. Each of the executors, liquidators, administrators and legal representatives of the undersigned shall immediately glve notice in
wiiting to the Bank of the death of such undersigned.

THIS CONTRACT shall be construed in accordance with the laws of the Province of ONTARIO and for the purpose of legal
proceedings this contract shall be deemed fo have been made In the said province and to be performed there, and the courts of that province
shall have non-excluslve jurisdiction over alt disputes which may arise under this contract, provided always that nothing herein contained
shall prevent the Bank from proceeding at its election against the undersigned in the courts of any other provinge or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall he severed from this
Guarantee solely to the extent of such unenforceabllity, prohibition, invalidity or lllegality and the remainder of such provislon and the

remainder of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this
Guarantee is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted
by applicable law) to the Bank and postponed to the debts and liabilities of the Customer to the Bank and all such amounts paid to the
undersigned or its assigns shall be received on behalf of and in frust for the Bank and shall inmediately be paid over to the Bank..

THE UNDERSIGNED acknowledges that this Guarantee has been delivared free of any conditions and that no rapresentations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein
and agrees that this Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee and its obligations
hereunder; (ii) It has been afforded the opportunity to engage Independent legal counsel, at its own expense, to explain the provisions of this

Guarantee and its obligations hereunder; and (iil) it has either engaged legal counsel in connection with its execution of this Guarantee or
has decided, at its sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the Bank to the payment when
due of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency

of the amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in
good faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute

this Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or in any relationship between
such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding
any limitation perled regarding such claim or demand set forth in the Limitations Act, 2002 (Ontarlo) or under any other applicable law with
similar effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are
hereby explicitly excluded or, if excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the
maximum limitation period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this
Guarantee is a "business agreement” as defined under Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned if there Is more than one undersigned.

It is the express wish of the parties hereto that this agreement and any related documents be drawn up and exacuted Iin English. Les
parties conviennent que la présente convention et tous les documents s'y rattachant solent rédigés et signés en anglais.

=
DATED as ofmdﬁj 23 2023

Prod. 2210001 - Form LF 44 Can, (06/18) Page 2 of 3




Witness to
sign for each
individual
{i.e. natural
person)
guarantor

who signs.

290

WITNESS(ES) TO SIGNATURES OF INDIVIDUAL(S)

SIGNATURE OF GUARANTOR(S)

Name:

Name:

Name:

Name:

(Individual Guarantor)

Name:

(Individual Guarantor)

Name:

(Individual Guarantor)

Name:

(Individual Guarantor)

Name:

2243080 Ontario Inc.
(Name of Corporation/Entity Guarantor)

By: Q \V PO

Name: Rasakone Kapilan

Title: President
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