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Court File No. CV-23-00699908-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

INTHE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0 1990 C. C.43, AS AMENDED

BETWEEN:

NHE CAPITAL CORP.
Applicant
-and -
111 SHERWOOD INVESTMENTS INC.
Respondent

AFFIDAVIT OF ELY RECHTSMAN
(Sworn April 15, 2024)

I, ELY RECHTSMAN, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1. I am an officer and director of the Applicant NHE Capital Corp. As such, I have personal

knowledge of the matters to which I hereinafter depose.

2. This affidavit is supplemental to my affidavit sworn May 19, 2023 in support of this
receivership application. Unless defined otherwise, capitalized terms used in this affidavit have
the meanings given to them in my affidavit sworn on May 19, 2023 (my “First Affidavit”). A

copy of my First Affidavit, without exhibits, is attached as Exhibit A.
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3. This matter first came on for a scheduling appearance before Justice Osborne on June 1,
2023. Justice Osborne directed this application to be heard on its merits on July 4, 2023. A copy

of Justice Osborne’s endorsement dated June 1, 2023 is attached as Exhibit B.

4. Before the July 4, 2023 return date, the Applicant and the Debtor entered into a forbearance
agreement made as of June 30, 2023 (the “FA”). As a result of the FA, the within receivership
application was adjourned sine die by endorsement of Justice Osborne dated July 4, 2023, a copy

of which is attached as Exhibit C.

5. Pursuant to the FA, the Applicant agreed to forbear from exercising its security given in
connection with the Loan until the earlier of October 1, 2023 or an event of default (the
“Forbearance Expiry Date”), subject to certain terms and conditions, including that the Debtor
would be required to make monthly payments of interest under the Loan. As a term of the FA, the
Debtor consented to an Order (the “Consent Order”) appointing KSV Restructuring Inc. as
receiver and manager of the Debtor, which the Applicant would be entitled to submit to this Court
for signing upon the Forbearance Expiry Date. A copy of the FA is attached as Exhibit D. A copy

of the executed Consent Order is attached as Exhibit E.

6. In the FA, the Debtor agreed that, upon the Forbearance Expiry Datem, the Applicant may
rely upon the written demand made on them and the notice of intention to enforce security issued
pursuant section 244 to the Bankruptcy and Insolvency Act (Canada) (the “BIA”) on April 19,
2023, and waived any obligation on the part of the Applicant to issue a further letter of demand

and notice under the BIA.
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7. The FA was amended by amendment made as of October 3, 2023, pursuant to which the
Forbearance Expiry Date was amended to mean the earlier of April 1, 2024 or an event of default.

A copy of the amendment to the FA is attached as Exhibit F.

8. The Debtor committed an event of default under the FA, as amended, by failing to pay
interest under the Loan on February 1, 2024. The Loan has also not been repaid and interest was

not paid on April 1, 2024.

0. A copy of the current parcel register for the Real Property is attached as Exhibit G. As
appears from the parcel register, the Lien (referred to in my First Affidavit) has been removed

from title to the Real Property.

10. As of April 12,2024, $12,351,773.92 remains owing under the Loan. Per diem interest in

the amount of $4,356.16 continues to accrue under the Loan.

11. Other than the Lien, which has been removed, the appointment of KSV Restructuring Inc.
as receiver and manager of the assets, undertakings and property of the Debtor, including, without
limitation, the Real Property remains just and convenient for the reasons set out in my First
Affidavit. It is also just and convenient to appoint KSV as receiver and manager in the
circumstances given the Debtor’s execution of the Consent Order and the default under the FA, as
amended.

SWORN by ELY RECHTSMAN, at the

City of Toronto, before me at the City of

Toronto, in the Province of Ontario, on April

15, 2024 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.

David Segten L,L

Commissioner for Taking Affidavits ELY RECHTSMAN
(or as may be)



This 1s Exhibit “A” referred to in the
AFFIDAVIT OF ELY RECHTSMAN
SWORN BEFORE ME at the City of Toronto,
in the Province of Ontario on
April __, 2024 in accordance with O. Reg.
431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)




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

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0 1990 C. C.43, AS AMENDED

BETWEEN:

NHE CAPITAL CORP.
Applicant

-and -

111 SHERWOOD INVESTMENTS INC.

Respondent

AFFIDAVIT OF ELY RECHTSMAN
(Sworn May 19, 2023)

I, ELY RECHTSMAN, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1. I am an officer and director of the Applicant NHE Capital Corp. The Applicant originated
and administers the Loan (hereinafter defined). As such, I have personal knowledge of the matters

to which I hereinafter depose.

2. I am swearing this Affidavit in support of an application to appoint KSV Restructuring Inc.

as receiver and manager of the assets, undertakings and property of the Respondent 111 Sherwood
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Investments Inc. (the “Debtor”), including, without limitation, the property municipally known as

111 Sherwood Drive, in Brantford Ontario (the “Real Property”).

1. The Debtor

3. The Debtor is an Ontario corporation. A copy of a current Ontario profile report in respect

of the Debtor is attached as Exhibit A.

II.  The Real Property

4. The Real Property is a 10.31 acre multi-tenant site referred to as the “Brantford Cordage
District” on the north side of Sherwood Drive, west of Catharine Avenue, in the southwestern
portion of the City of Brantford. There are a number of industrial buildings on the Real Property
that were built circa 1890 -1913, with later additions. Except for one building which has a second
storey office, the buildings are single storey buildings. Collectively, the buildings comprise
approximately 197,914 square feet of leasable space, and have a variety of acceptable uses,

including retail, office, flex and industrial.

III. The Applicants’ Security

5. Pursuant to a commitment letter dated February 15, 2022 (the “Commitment”) given by
the Applicant and accepted by the Debtor and by various guarantors, namely, Joseph Accardi,
Mark Accardi, Forge & Foster Asset Management Inc. and Forge & Foster Partners Inc., the
Applicant agreed to arrange a loan of $12 million to the Debtor, for a term of one year, with interest
at the greater rate of (i) 8.50% per annum and (ii) the floating annual rate of interest established

by Canadian Imperial Bank of Commerce on similar loans (“Prime”) plus 6.05%, calculated and
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payable monthly, interest only (the “Loan”). A copy of the Commitment is attached as Exhibit

B.

6. Pursuant to the Commitment, the security for the Loan was to include, among others things:

(a) a first charge in the amount of $14,400,000.00 (the loan amount plus 20%) over the

Real Property (the “First Charge”);

(b) a general assignment of leases and rents; and

() a general, first priority, site-specific security agreement against the present and
after-acquired personal property of the Debtor (but not its tenants) relating solely

to the Real Property.

7. The Commitment also provided that $1,020,000.00 would be held back by the Applicant

from the Loan advance, as an interest reserve.

8. The transaction contemplated under the Commitment was completed on March 24, 2022

and funds were advanced as follows:

Mortgage Advance $12,000,000.00
LESS:

Interest on $12,000,000.00 at 8.75% for 8 days (Mar 24 to Apr 1/22) $23,013.70
Remainder of the Lender Fee $120,000.00
Full Interest Reserve $1,020,000.00
Peer Review to Terrapex Environmental Ltd. $5,085.00
Insurance Review to Risc Inc. $752.00

FCT Title Insurance $8,384.04



-
Applicant’s legal fees, disbursements and HST $31,640.00
(legal fees $25,000.00)

First Mortgage Payout to Brantcord Leasing Ltd. $4,818,464.76

Second Mortgage Payout to BFT Mortgage Services Inc. $3,177,596.82

Third Mortgage Payout to 2225763 Ontario Inc. $1,266,147.27

NET FUNDS paid to the Debtor’s solicitors on

March 24, 2022 $1,528,916.41
9. Prior to the advance of funds, the First Charge and notice of assignments of rents in favour

of the Applicant were registered on title to the Real Property. Copies of the First Charge and notice
of assignments of rents, each registered on March 24, 2022, are attached as Exhibits C and D,

respectively.

10. The First Charge contains a contractual right to appoint a receiver over the Real Property

upon default.

11. A copy of the general security agreement given by the Debtor to the Applicant on closing
the “GSA”) is attached as Exhibit E. The GSA also contains a contractual right to appoint a

receiver over the Applicant’s collateral’s upon default.

12. Notice of the Applicant’s security interest under the GSA was registered under the
Personal Property Security Act (Ontario) (the “PPSA”) on March 24, 2022. A copy of the PPSA

confirmation is attached as Exhibit F.



IV. Other Encumbrances

13. The Real Property consists of two separate parcels. Copies of parcel registers in respect of

the parcels, current as of May 11, 2023, are attached, collectively, as Exhibit G.

14.  Both parcel registers show that in addition to several transfer easements registered in favour

of Union Gas Limited, the Real Property is subject to following instruments registered prior in

time to First Charge and the Applicant’s notice of assignments of rents:

(a)

(b)

(c)

a notice of lease between the former owner of the Real Property and Solar Power
Network 006 Inc. (the “FIT Tenant”). The lease relates to a Feed-In-Tariff
contract. A copy of the notice of lease registered on April 13, 2017 is attached

Exhibit H;

a shared facilities agreement with the owner of the property immediately to the west
of the Real Property which governs the use, maintenance and repair of a shared
laneway. A copy of the notice of the shared facilities agreement registered on May

31, 2019 is attached Exhibit I; and

a notice of charge of lease given by the FIT Tenant, as chargor, to Deutsche Bank
Trust Company Americas, as chargee. A copy of the notice of charge of lease

registered on July 16, 2019 is attached Exhibit J.

15. There are three instruments registered subsequent in time to the First Charge and the

Applicant’s notice assignment of rents. Copies of the instruments are attached and summarized as

set out in the following table:
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Exhibit | Reg. No. Type Amount Description Holder Date
Registered
K BC442348 | Charge $7,965,000 | Maturing Mar 31, Olympia Trust | October 19,
2023 Company 2022
L BC449964 | Construction $180,132 Services or materials Lubek Electric | March 16,
Lien supplied from Aug 16, | Inc. 2023
2022 to Feb 15, 2022
M BC450820 | Notice of Lease Term of 120 months, Celebration April 3,2023
expiring on June 30, Church Brant
2032, with an option
to renew and option to
purchase

16. A copy of a PPSA enquiry in respect of the Debtor, current as of May 15, 2023, is attached
as Exhibit N. It shows that Olympia Trust Company (“Olympia”) is the only other registrant.

Notice of Olympia’s interest was registered on October 18, 2022.

V.  Maturity of the Loan

17. In March of this year, before the Loan was set to mature on April 1st, the Applicant was
notified that a refinancing the Debtor had been working on to pay out the Loan had fallen through.
As a result, the Debtor requested and the Applicant agreed in principle to renew the Loan for an

additional term of six months.

18. The Applicant’s agreement in principle to renew was subject to, among other things, the
Debtor paying a lender’s fee of $120,000, paying the Applicant’s legal fees in connection with the
renewal, and the rate of interest under the Loan being increased to the greater of (i) Prime plus

6.05% per annum and (i1) 12.75% per annum, calculated and payable monthly, interest only.

19. On March 23, 2023, the Applicant’s counsel Dickinson Wright LLP, upon reviewing

updated parcel registers of the Real Property, learned that contrary to a term of the Applicant’s
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security prohibiting subordinate encumbering of the Real Property, the second charge in favour of
Olympia had been registered. Additionally, the construction lien had been registered by Lubek

Electric Inc. (the “Lien”).

20. Notwithstanding that Olympia’s charge had been registered without the Applicant’s
consent, the Applicant was nonetheless agreeable to proceeding with the renewal provided that
the Lien was discharged and Olympia was prepared to execute a subordination and standstill

agreement on terms acceptable to the Applicant.

21. Although a subordination and standstill agreement on terms acceptable to the Applicant
was subsequently delivered to Dickinson Wright LLP in escrow pending the completion of the
renewal, the Lien was never discharged, the $120,000 renewal fee was never received by the
Applicant and the Applicant’s legal fees in connection with attempting to complete the renewal
were never paid. A copy of an email thread between Dickinson Wright LLP and the Debtor’s
counsel, Scarfone Hawkins LLP, evidencing the Applicant’s efforts to complete the renewal

between April 6, 2023 and April 17, 2023 is attached as Exhibit O.

22.  Asaresult of the maturity of the Loan and the Debtor’s failure to complete the renewal, on
April 19,2023, the Applicant, through Dickinson Wright LLP, made formal demand on the Debtor
and the guarantors for payment of the indebtedness owing under the Loan, being $12,115,693.83
and issued a Notice of Intention to Enforce Security pursuant to section 244 of Bankruptcy and
Insolvency Act (Canada) (the “BIA”). Copies of the demand, the section 244 BIA notice and

registered mail receipts with respect to same are attached, collectively, as as Exhibit P.

23. Since making demand, the Applicant has not had any contact with the Debtor, although the

interest payment that was due under the Loan on May 1, 2023 was received.
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VI.  Just and Convenient to Appoint a Receiver

24. The appointment of KSV Restructuring Inc. as receiver and manager of the assets,

undertakings and property of the Debtor, including, without limitation, the Real Property is just

and convenient in the circumstances for the following reasons:

(a)

(b)

(©)

(d)

(e)

®

(2

(h)

the Loan has matured;

the Debtor failed to comply with the Applicant’s conditions for renewing the Loan;

the Lien has not been discharged;

notwithstanding the issuance of demand and the section 244 BIA notice, the

indebtedness owing under the Loan has not been repaid;

the statutory ten day period under the BIA has expired;

the First Charge and the GSA contain contractual entitlements to appoint a receiver

upon default;

the Real Property is an income-producing property which the Applicant is not

qualified to manage and maintain; and

a Court-appointment receiver is ideally suited to manage and maintain the Real
Property and to implement and a fair and transparent process to market and sell the

Real Property, having regard for the interests of all of the Debtor’s stakeholders.



SWORN by ELY RECHTSMAN, at the
City of Toronto, before me at the City of
Toronto, in the Province of Ontario, on May
19, 2023 in accordance with O. Reg. 431/20,
Administering Oath or Declaration

Remotely. g/\/
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Commissioner for Taking Affidavits
(or as may be)

ELY RECHTSMAN



NHE CAPITAL CORP.
Applicant

-and-

111 SHERWOOD INVESTMENTS INC.
Respondent
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This is Exhibit “B” referred to in the
AFFIDAVIT OF ELY RECHTSMAN
SWORN BEFORE ME at the City of Toronto,
in the Province of Ontario on
April __, 2024 in accordance with O. Reg.
431/20, Administering Oath or Declaration
Remotely.

Daved S elen

Commissioner for Taking Afffdavits (or as may be)
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ONTARIO SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

COUNSEL SLIP/ENDORSEMENT

COURT FILE NO.: CV-23-00699908-00CL DATE: 1 June 2023

NO.ONLIST: 1
TITLE OF PROCEEDING: NHE Capital Corp. v. 111 Sherwood Investments Inc.

BEFORE JUSTICE:  P. Osborne

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown: NHE Capital Corp.

Name of Person Appearing Name of Party Contact Info
David Preger Plaintiff Counsel dpreger@dickinsonwright.com
Sahar Cadili Plaintiff Counsel scadili@dickinsonwright.com

For Defendant, Respondent, Responding Party, Defence: 111 Sherwood Investments Inc.

Name of Person Appearing Name of Party Contact Info

Matt Cino Defendant Counsel mcino@shlaw.ca

For Other, Self-Represented:

Name of Person Appearing Name of Party Contact Info
Spencer McDowell Proposed Receiver (Lubek Electric | spencer@dudleylambert.com
Limited)
P. Alan Giles Proposed Receiver (Lubek Electric | agiles@dudleylambert.com

Limited)



mailto:dpreger@dickinsonwright.com
mailto:scadili@dickinsonwright.com
mailto:mcino@shlaw.ca
mailto:spencer@dudleylambert.com
mailto:agiles@dudleylambert.com

17

ENDORSEMENT OF JUSTICE P. OSBORNE:

1. This scheduling conference addressed a timetable for this receivership application.

2. The application will proceed on July 4 at 12:30 PM via Zoom for one hour. All counsel have confirmed
their availability on that date.

3. Counsel have also agreed on the following case management timetable which is ordered:

a. Application materials are already served;

b. responding materials to be served no later than June 9;
c. reply materials if any to be served no later than June 13;
d. cross examinations to be conducted on June 15;

e. factato be exchanged, served and filed in advance of the application.

4. If the matter resolved on consent, counsel will notify the Commercial List office in order that the July 4
date can be vacated and made available for other matters. If a consent order is required, counsel may
schedule a 15 minute appointment before me at 9 AM through the Commercial List office.
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This is Exhibit “C” referred to in the
AFFIDAVIT OF ELY RECHTSMAN
SWORN BEFORE ME at the City of Toronto,
in the Province of Ontario on
April __, 2024 in accordance with O. Reg.
431/20, Administering Oath or Declaration
Remotely.

Daved S elen

Commissioner for Taking Afffdavits (or as may be)
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SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

COUNSEL SLIP/ ENDORSEMENT

COURT FILE NO.: CV-23-00699908-00CL DATE: July 4", 2023,

NO. ON LIST: 7
TITLE OF PROCEEDING: NHE Capital Corp. v. 111 Sherwood Investments Inc.

BEFORE JUSTICE: OSBORNE

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing Name of Party Contact Info
David Preger Lawyer for the Applicant dpreger@dickinsonwright.com

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing Name of Party Contact Info
N/A

ENDORSEMENT OF JUSTICE OSBORNE:

1. Counsel advised that this matter has been resolved among the parties on consent, with the result that
this receivership application need not proceed on the merits today.

2. The parties have entered into a forbearance agreement. In the circumstances, | am satisfied that while
atypical on the Commercial List, it is appropriate to adjourn this matter sine die.

3. It is anticipated that the parties will return either in the short term if there is a breach of the terms of
the forbearance agreement, or by approximately mid November, 2023 at which time the application can
be discontinued or dismissed on consent, or the consent application for a receiver can be addressed (the
latter circumstance anticipated if funds are not repaid in accordance with the forbearance terms).


mailto:dpreger@dickinsonwright.com
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This 1s Exhibit “D” referred to in the
AFFIDAVIT OF ELY RECHTSMAN
SWORN BEFORE ME at the City of Toronto,
in the Province of Ontario on
April __, 2024 in accordance with O. Reg.
431/20, Administering Oath or Declaration
Remotely.

Daved S elen

Commissioner for Taking Afffdavits (or as may be)
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FORBEARANCE AGREEMENT
made as of the 30th day of June, 2023

RECITALS

WHEREAS:

A.

111 Sherwood Investments Inc. (the “Borrower”) is indebted to NHE Capital Corp. (the
“Secured Lender”) in connection with a loan (the “Loan”). Pursuant to the Covenant
Postponement of Claim dated March 2023 (the “Guarantee”) the obligations of the
Borrower under the Loan are guaranteed, jointly and severally, by Joseph Accardi, Mark
Accardi, Forge & Foster Asset Management Inc. and Forge & Foster Partners Inc.
(collectively, the “Guarantors”). The Loan is secured by a charge over real property
owned by the Borrower as well as other security, all of which is hereinafter referred to,
collectively, as the “Security”, which consists of, but is not limited to:

(i)  a first charge in the principal amount of $14,400,000.00 registered in the Brant
Land Registry Office on March 24, 2022 (the “LRO”) as Instrument No.
BC426524 against the property municipally known as 111 Sherwood Drive,
Brantford, Ontario and legal described set in Schedule “A” hereto (the “Real
Property”);

(1)  a general assignment of leases and rents registered in the LRO on March 24, 2022
as Instrument No. BC426525 against the Real Property;

(ii1)) a first priority, site-specific security agreement against the present and after-
acquired personal property of the Borrower (but not its tenants) relating solely to
the Real Property;

(iv)  the Guarantee; and

(v)  PPSA Financing Statements filed on March 24, 2022.
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The Loan matured on April 1, 2023;
The Loan has not been renewed or repaid;

As a result of the maturity of the Loan, on April 19, 2023, the Secured Lender caused
written demand to be made under the Loan and notices of intention to enforce security
pursuant section 244 of the Bankruptcy and Insolvency Act (Canada) to be issued;

On May 23, 2023, the Secured Lender commenced an application in the Ontario Superior
Court of Justice (Commercial List), in Court File No. CV-23-00699908-00CL, to appoint
KSV Restructuring Inc. as receiver and manager of the assets, undertakings and property
of the Borrower, including the Real Property;

The Borrower and the Guarantors have requested that the Secured Lender forbear from
exercising recourse against them or the Security until October 1, 2023; and

The Secured Lender has agreed to so forbear subject to the terms and conditions
contained herein.

NOW THEREFORE WITNESSETH that in consideration of the sum of ten dollars

($10.00) and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged by each of the Parties, the Parties agree with each other as follows:

1.1

ARTICLE 1 - INTERPRETATION
Definitions - the following terms shall have the following meanings:

(a) “Business Day” means any day other than a Saturday, Sunday or other day on
which the Secured Lender is not open for business to the public;

(b) “Commitment” has the meaning ascribed thereto in Section 2.1 of this
Agreement;
(©) “Court” means the Ontario Superior Court of Justice (Commercial List);

(d) “Event of Default” has the meaning ascribed thereto in Section 7.1 of this
Agreement;

(e) “Forbearance Expiry Date” means the earlier of October 1, 2023 or the date of
occurrence of an Event of Default;

§)) “Forbearance Fee” has the meaning ascribed thereto in Section 3.1 of this
Agreement;

(2) “Guarantee” has the meaning ascribed thereto in Recital A of this Agreement;

(h) “Guarantors” has the meaning ascribed thereto in Recital A of this Agreement;

(1) “Indebtedness” means, with respect to each Loan, the indebtedness owing under

such Loan on account of principal, interest and other fees and monies;
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“Loan” has the meaning ascribed thereto in Recital A of this Agreement;
“LRO” has the meaning ascribed thereto in Recital A of this Agreement;

“Parties” means any one or more parties referred to in this Agreement, as the
context may require;

“Real Property” means the real properties legally described in Schedule “A”
hereto;

“Receivership Consent” has the meaning ascribed thereto in Section 3.1(a)(iii) of
this Agreement;

“Secured Lender” has the meaning ascribed thereto in Recital A of this
Agreement; and

“Security” has the meaning ascribed thereto in Recital A of this Agreement.

ARTICLE 2 - ACKNOWLEDGMENTS

2.1 Acknowledgments

The Borrower and the Guarantors hereby irrevocably acknowledges and agrees that:

(a)

(b)

(©)

(d)
(e)

()

(2

(h)

The Loan has matured and has become due;

Interest is payable under the Loan at the rate of interest specified in the
commitment letter issued by the Secured Lender dated February 15, 2022 in
connection with the Loan (the “Commitment”);

As at July 1, 2023, the Indebtedness under the Loan will be $12,282,490.64
exclusive of legal fees, as reflected in Schedule “B” hereto;

The is no dispute regarding the quantum of the Indebtedness;

The Indebtedness is owing by each the Borrower and the Guarantors to the
Secured Lender and is due and payable;

There is no dispute respecting the liability of the Borrower and the Guarantors to
repay the Indebtedness in full on any grounds whatsoever;

The Security is good and valid security for payment of the Indebtedness and none
of the Security has been released, waived or varied except as set forth in this
Agreement; and

The Guarantors consent to the Borrower entering into this Agreement.
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2.2 Waiver and Release

Each of the Borrower and the Guarantors acknowledge that the actions of the Secured Lender in
the administration of the Loan and the Security to date and in entering into this Agreement have
been fair and reasonable and each of them hereby waives and agrees not to assert or cause to be
asserted any defences, rights, claims, assessments, or set-offs existing as at the date of this
Agreement with respect to the foregoing or with respect to the Indebtedness and each hereby
releases and remises the Secured Lender from any and all claims with respect thereto, save and
except, as may arise directly from this Agreement. Further, in executing and delivering this
Agreement, each of the Borrower and the Guarantors have received or have had the opportunity
to receive independent legal advice and are acting freely and without duress.

ARTICLE 3 - FORBEARANCE
3.1 Forbearance
Subject to and in accordance with the terms of this Agreement, provided that:
(a) by no later than 5:00 pm on June 30, 2023:

i.  Dickinson Wright LLP receives confirmation that there are no construction liens and
certificates of action registered against title to the Property;

ii.  The Secured Creditor receives payment in full of arrears of interest owing under the Loan
and fees reflected in Schedule “B” hereto, together with the payment due on July 1, 2023;

iii.  The Secured Lender receives payment of a forbearance fee in the amount of $120,000.00
(the “Forbearance Fee”) by wire transfer;

iv.  Dickinson Wright LLP receives the sum of $105,000.00 by wire transfer in payment of
the Secured Lender’s legal fees and disbursements, inclusive of applicable HST) in
connection with enforcing the Loan and the Security to date and preparing this
Agreement; and

v.  Dickinson Wright LLP receives an executed consent (the “Receivership Consent”) from
the Borrower to an order of the Court appointing KSV Restructuring Inc. as receiver and
manager of the Borrower, which Dickinson Wright LLP shall hold in escrow and shall
not be submitted to the Court for signing until the Forbearance Expiry Date and shall be
returned to the Borrower if the Loan is repaid in full,

the Secured Lender agrees to forbear in the exercise of the Secured Lender’s remedies with
respect to the Indebtedness, or pursuant to the Loan and under the Security until the Forbearance
Expiry Date. The Forbearance Fee shall be deemed to be earned immediately upon receipt by
the Secured Lender.

3.2 Timely Performance

It is intended by all Parties hereto that the obligations in this Agreement shall be performed
strictly in accordance with the provisions of this Agreement and in a timely manner, with time
being of the essence. Accordingly, should default occur in the timely performance of obligations
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by any of the Borrower or the Guarantors for any reason whether within or beyond the control of
any of them, the Secured Lender shall upon the occurrence of such default be immediately
entitled to rely upon their rights and remedies as set forth in this Agreement.

33 Notices, Actions

Each of the Borrower and the Guarantors hereby agree that the written demand made on them
and the notice of intention to enforce security issued pursuant section 244 to the Bankruptcy and
Insolvency Act (Canada) on April 19, 2023 may be relied upon by the Secured Lender upon the
Forbearance Expiry Date, notwithstanding any change in the states of account of the Loan at
such time. For greater certainty, each of the Borrower and the Guarantors hereby waive any
obligation on the part of the Secured Lender to issue a further letter of demand and notice of
intention to enforce security pursuant to section 244 of the Bankruptcy and Insolvency Act
(Canada) at such time.

ARTICLE 4 - BORROWER’S AND GUARANTORS’ COVENANTS

4.1 Subject to the terms and conditions contained in Article 3 hereof, and in addition to any
other covenants contained herein under the Commitment and the Security, each of the Borrower
and the Guarantors covenant and agree with the Secured Lender that:

(a) Make Monthly Payment of Interest Under the Loan

The Borrower shall pay or cause to be paid monthly payments of interest under
the Loan to the Secured Lender on the first Business Day of each month.

(b) Maintain Corporate Status

The Borrower shall maintain its existence as a valid and subsisting corporate
entity;

(©) Further Assurances

The Borrower and the Guarantors agree to sign or execute all such other
documents and such other things as may be necessary or desirable for more
completely and effectively carrying out the terms and intentions of this
Agreement;

(d) No Corporate Changes

The Borrower shall not merge, amalgamate or consolidate with any other
corporation except with the prior written consent of the Secured Lender;

(e) Legal Title

The Borrower shall hold and continue to hold legal title to the Real Property in
the manner currently held;

() No Additional Shares



DocuSign Envelope ID: 3AE00BA9-FE4E-42B1-96FA-E01E2E96042F

(2

(h)

@

(k)

®

(m)

(n)

26

-6-

The Borrower shall not issue any additional shares from treasury or permit any
shares to be redeemed;

Notice of Proceedings

The Borrower and the Guarantors shall give the Secured Lender prompt written
notice of any litigation, arbitration or administered proceedings before any court,
arbitration, tribunal or government authority, or dispute affecting the Real
Property;

Priority of Security

The Borrower and the Guarantors shall not do anything to impair the ranking of
the Security held by the Secured Lender;

Access Requirements

The Borrower and the Guarantors agrees to permit the Secured Lender, its, agents,
consultants and professional advisors to have full and complete access at any time
or from time to time to the Real Property and to any records, information or data
of the Borrower or the Guarantors in their possession or control;

No Agreements

Except as expressly permitted herein, the Borrower and the Guarantors agree not
to enter into any agreement or employ any strategy, either directly or indirectly,
which would encumber, restrict or otherwise impair the Real Property or the
marketability thereof;

No Amendments

The Borrower and the Guarantors agree not to amend, vary or permit any
amendments or variation of any by-law, development agreement, site plan
agreement or any other agreement with any applicable government authority with
respect to the Real Property without the prior written consent of the Secured
Lender, which consent shall not be unreasonably withheld or delayed;

Consent of Secured Lender Prior to Disposition

The Borrower and the Guarantors agree not to enter into any binding agreement
regarding the sale of the Real Property without the Secured Lender’s written
consent, which consent shall not be unreasonably withheld or delayed;

Insurance

The Borrower and the Guarantors agree to insure and keep fully insured the Real
Property and to provide evidence to the Secured Lender of such insurance with
the Secured Lender named as first loss payee;

Realty Taxes and Utilities
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Each of the Borrower and the Guarantors agree to provide to the Secured Lender,
upon request, satisfactory evidence of payments of any and all realty taxes and
utilities in respect to the Real Property.

Disclosure of Information
The Borrower agrees to provide up-to-date rent roll information;
Disclosure During Marketing and Sale Process

The Borrower agrees to keep the Secured Lender informed with respect to the
Borrower’s efforts to market and sell the Real Property and to provide the
Secured Lender not less than every two weeks with an accurate written update
regarding the status and progress thereof.

Broker Engagement

The Borrower agrees to keep the Secured Lender informed in writing of any
discussions it engages in with any brokers regarding the sale of the Real Property,
including, but not limited to, any terms of engagement of such a broker. The
Borrower agrees not to engage or enter into any agreement with a broker
regarding the sale of the Real Property, without the prior written consent of the
Secured Creditor and giving the Secured Lender an opportunity to review the
terms of such engagement.

ARTICLE 5 - REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties

The Borrower and the Guarantors each represent and warrant to the Secured Lender and
acknowledge that the Secured Lender is relying on such representations and warranties in
entering into this Agreement as follows:

(a)

(b)

(©)

(d)

The Borrower is a corporation duly incorporated, organized and subsisting under
the laws of the Province of Ontario;

The Borrower has the power and authority to enter into and perform its
obligations under this Agreement;

The execution, delivery and performance of this Agreement has been duly
authorized by all necessary corporate actions; and

The execution of this Agreement does not conflict with or result in the breach or
violation of or constitute a default under its constating documents or by-laws, or
any judgment, commitment, agreement or any other instruments to which it is
bound, nor requires the consent or approval of any other party.

The representations and warranties set forth herein shall survive the execution and delivery of
this Agreement and shall continue in full force and effect until the repayment of the Indebtedness
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and any other amounts due under this Agreement by the Borrower and the Guarantors to the
Secured Lender.

ARTICLE 6 - SECURITY
6.1 Security

The Security shall continue to be held by the Secured Lender hereunder until the Indebtedness,
and any other obligations of the Borrower and the Guarantors under this Agreement have been
paid and satisfied in full.

ARTICLE 7 - DEFAULT
7.1 Events of Default

Each of the following events shall constitute an event of default under this Agreement (an
“Event of Default”):

(a) Any default or failure in the observance or performance of any covenant of the
Borrower, or the Guarantors under this Agreement, the Commitment, the Security
or any other agreement with the Secured Lender;

(b) Any representation, warranty or statement contained herein or any document
delivered pursuant hereto which is proved to be untrue or incorrect in any material
respect;

(c) If in the opinion of the Secured Lender there occurs any material adverse change
to the Real Property or financial condition of the Borrower or the Guarantors;

(d) The filing of a bona fide application or petition or the passing of a resolution for
the winding up or dissolution of the Borrower;

(e) The execution or any other process of any court or any other tribunal becoming
enforceable against the Borrower or the Guarantors or distress or analogous
process being taken or issued against the Borrower or levied upon the Real
Property or any part thereof, including without limitation, a warrant of distress for
any taxes unless the same is being actively and diligently contested by the
Borrower or the Guarantors to the satisfaction of the Secured Lender;

§)) The appointment of a receiver, receiver and manager, liquidator or other similar
administration of the Real Property, or the taking by a secured party or any other
encumbrancer of possession of the Real Property or undertaking or any part
thereof;

(2) The Borrower or the Guarantors committing or threatening to commit any act of
bankruptcy, filing of voluntary assignment in bankruptcy, making a proposal, or
taking other legal proceedings in respect of the settlement of any claims of
creditors whether under the provisions of the Bankruptcy and Insolvency Act
(Canada), Companies Creditors Arrangement Act (Canada), or otherwise or any
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of the Borrower or the Guarantors taking any proceedings which may result in
bankruptcy or a stay of proceedings being declared; and

(h) A default of the Borrower’s obligations under the terms of the charge registered in
the LRO on October 19, 2022 as Instrument No. BC442348 in favour of Olympia
Trust Company, as chargee.

Upon the occurrence of an Event of Default, the obligations of the Secured Lender to forbear as
set forth in Section 3.1 hereof shall immediately and automatically terminate without any
obligation on the part of the Secured Lender to notify the Borrower and the Guarantors and the
Borrower and the Guarantors hereby consent to the Secured Lender immediately enforcing its
rights under this Agreement, the Commitment and the Security including, without limitation, by
the appointment of a receiver, receiver and manager or agent of the Real Property pursuant to the
Security or upon application to the Court as the Secured Lender may see fit in its sole, absolute
and unfettered discretion, all without further demand or request for payment. For greater
certainty, upon the occurrence of an Event of Default, each the Borrower and the Guarantors
hereby consent to an Order being immediately granted by the Court appointing KSV
Restructuring Inc. as receiver of all of the assets, undertakings and properties of the Borrower
acquired for, or used in relation to a business carried on by the Borrower, including the Real
Property. The Secured Lender may waive any Event of Default in its sole and absolute discretion
but no such waiver shall constitute a waiver of any other or subsequent Event of Default.

ARTICLE 8 - GENERAL
8.1 Recitals

The recitals to this Agreement and true, accurate and binding on the Parties and form part of this
Agreement.

8.2  Entire Agreement

This Agreement constitutes the entire agreement between the Secured Lender, the Borrower, and
the Guarantors and supersedes all prior agreements or discussions between the Secured Lender,
the Borrower and the Guarantors, whether written or oral, regarding the subject matter of this
Agreement.

8.3 Severability

If any provision of this Agreement is found by a court of competent jurisdiction to be invalid or
unenforceable, the remaining provisions of this Agreement shall not be affected thereby and shall
remain valid and enforceable.

8.4  Costs and Expenses

All costs and expenses hereafter incurred by the Secured Lender (including but not limited to
legal fees on a full indemnity basis) in connection with the enforcement of this Agreement, the
Loan and the Security shall be for the account of the Borrower and the Guarantors and shall be
paid for by the Borrower and the Guarantors on a current basis forthwith upon presentation of
invoices and in default of payment, shall be added to and form part of the Borrower’s and the
Guarantors’ joint and several obligations under the Loan and the Security.
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8.5 Notice

Any notice required or permitted to be given hereunder or any tender or delivery of documents
may be given in writing by email or personal delivery to the Parties at the following addresses:

If to any of the Borrower or Guarantors at:

Scarfone Hawkins LLP

One James Street South, 14th Floor
Hamilton, Ontario L8P 4R5
Attention: David Rosati

Email: drosati@shlaw.com

If to the Secured Lender at:

Dickinson Wright LLP

199 Bay Street

Suite 2200, P.O. Box 447

Commerce Court Postal Station

Toronto, ON M5L1G4

Attention: David Preger and Paul Muchnik
Email: dpreger@dickinsonwright.com
Email: pmuchnik@dickinsonwright.com

The date of receipt of such notice or delivery shall be the date of email or personal delivery to
the address specified if personally delivered, unless such date is not a Business Day, in which
event the date of receipt shall be the next Business Day immediately following the date of such
delivery.

8.6  Relationship of Parties

Nothing in this Agreement shall be construed to change the relationship existing between the
Borrower, the Guarantors, the Secured Lender to other than the debtor-creditor relationship as it
now exists. This Agreement is not intended to nor shall it create a partnership, joint venture or
agency relationship between the Secured Lender, the Borrower and the Guarantors.

8.7 Successors and Assigns

This Agreement shall not be assigned by any of the Borrower or the Guarantors unless
authorized by the Secured Lender in writing and this Agreement shall enure to the benefit of and
be binding upon the parties hereto and their respective heirs, successors and permitted assigns.

8.8 Governing Law

The Agreement shall be governed by the laws of the Province of Ontario and the laws of Canada
applicable therein.
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement with effect as of
the date first written above.

111 SHERWOOD INVESTMENTS INC.

DocuSigned by:
Per . EEO?FCZABBADQAFz

Name: Joseph Accardi

Title: Director

I have authority to bind the Corporation

FORGE & FOSTER ASSET
MANAGEMENT INC.

DocuSigned by:
Per . EEO?FCZABBADQAFz

Name: Joseph Accardi

Title:  pirector
I have authority to bind the Corporation

FORGE & FOSTER PARTNERS INC.
Per: @J\C.E

Name: Joseph Accardi

Title: Director

I have authority to bind the Corporation

NHE CAPITAL CORP.

Per:

Name:

Title:
I have authority to bind the Corporation
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement with effect as of
the date first written above.

111 SHERWOOD INVESTMENTS INC.

Per:

Name:
Title:

I have authority to bind the Corporation

FORGE & FOSTER ASSET
MANAGEMENT INC.

Per:

Name:

Title:
I have authority to bind the Corporation

FORGE & FOSTER PARTNERS INC.

Per:

Name:
Title:

I have authority to bind the Corporation

NHE CAPITAL CORP.
Per:
Name: Ely Rechtsman
Title: ASO

I have authority to bind the Corporation


Ely
Typewritten text
Ely Rechtsman
ASO
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DocuSigned by:
4718B2742C1B410...
Witness
DocuSigned by:
4718B2742C1B410...

Witness
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EDocuSigned by:
BO7FC2ABBAD94F2

JOSEPH ACCARDI

DocuSigned by:

Mark Aecardi

03C7A7BEA0964BC...

MARK ACCARDI

33
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SCHEDULE “A”
PIN: 32278-0149 (LT)

PART LOT E NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD
SEPTEMBER 7, 1892 PARTS 4 AND 5 2R8327 AND PART 1 2R8327 SAVE AND EXCEPT
PARTS 1, 2, 3, 4, 5, 6 AND 7 2R8603; SUBJECT TO AN EASEMENT AS IN BC357075;
SUBJECT TO AN EASEMENT OVER PARTS 4 AND 5 2R8327 AS IN BCI107568;
TOGETHER WITH AN EASEMENT OVER PART LOT C NORTH OR WEST OF
SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PART 8 2R8603
IN FAVOUR OF PARTS 1, 2, 3, 4 AND 7 2R8603 AS IN A145258; TOGETHER WITH AN
EASEMENT OVER PART LOT D NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY
OF BRANTFORD SEPTEMBER 7, 1892 PART 15 2R8603 IN FAVOUR OF PARTS 1, 2, 3
AND 4 2R8603 AS IN BC107530; TOGETHER WITH AN EASEMENT OVER PART LOT E
NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER
7, 1892 PARTS 14 AND 16 2R8603 IN FAVOUR OF PART 7 2R8603 AS IN BC122397;
TOGETHER WITH AN EASEMENT OVER PART LOTS E, F AND G NORTH OR WEST
OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 9, 10,
11, 12, 13 AND 17 2R8603 AS IN BC357075; TOGETHER WITH AN EASEMENT OVER
PART LOTS E, F AND G NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF
BRANTFORD SEPTEMBER 7, 1892 PARTS 9, 10 AND 17 2R8603 AS IN BC357075; CITY
OF BRANTFORD

PIN: 32278-0148 (LT)

PART LOTS D, E AND F NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF
BRANTFORD SEPTEMBER 7, 1892 PART 1 2R8603 SECONDLY: PART LOTS D AND E
NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER
7, 1892 PART 2 2R8603 THIRDLY: PART LOT D NORTH OR WEST OF SHERWOOD
DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PART 3 2R8603 FOURTHLY:
PART LOTS E AND F NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF
BRANTFORD SEPTEMBER 7, 1892 PART 4 2R8603 FIFTHLY: PART LOT F NORTH OR
WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PART
5 2R8603 SIXTHLY: PART LOT E NORTH OR WEST OF SHERWOOD DRIVE PLAN
CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 6 AND 7 2R8603; TOGETHER WITH
AN EASEMENT OVER PART LOT C NORTH OR WEST OF SHERWOOD DRIVE PLAN
CITY OF BRANTFORD SEPTEMBER 7, 1892 PART 8 2R8603 IN FAVOUR OF PARTS 1, 2,
3,4 AND 7 2R8603 AS IN A145258; TOGETHER WITH AN EASEMENT OVER PART LOT
D NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD
SEPTEMBER 7, 1892 PART 15 2R8603 IN FAVOUR OF PARTS 1, 2, 3 AND 4 2R8603 AS
IN BC107530; TOGETHER WITH AN EASEMENT OVER PART LOT E NORTH OR WEST
OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 14
AND 16 2R8603 IN FAVOUR OF PART 7 2R8603 AS IN BC122397; TOGETHER WITH AN
EASEMENT OVER PART LOTS E, F AND G NORTH OR WEST OF SHERWOOD DRIVE
PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 9, 10, 11, 12, 13 AND 17
2R8603 AS IN BC357075; TOGETHER WITH AN EASEMENT OVER PART LOTS E, F
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AND G NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD
SEPTEMBER 7, 1892 PARTS 9, 10 AND 17 2R8603 AS IN BC357075; SUBJECT TO AN
EASEMENT OVER PART 2 2R8603 AS IN A249453; SUBJECT TO AN EASEMENT OVER
PART 3 2R8603 AS IN A249454; SUBJECT TO AN EASEMENT OVER PARTS 1, 2, 3, 4, 5,
6 AND 7 2R8603 IN FAVOUR OF PART LOTS E, F AND G NORTH OR WEST OF
SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 6, 8, 9,
11, 12 AND 13 2R8327 AS IN BC357075; SUBJECT TO AN EASEMENT OVER PARTS 4
AND 5 2R8603 IN FAVOUR OF PART LOTS E, F AND G NORTH OR WEST OF
SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 6, &, 9,
11, 12 AND 13 2R8327 AS IN BC357075; CITY OF BRANTFORD

Municipal Address: 111 Sherwood Drive, Brantford Ontario
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Closing Date: July 1, 2023
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Principal

Statement Preparation Fee
Default Fee

Default Fee
Administration Fee

June Ist Payment

June 1st NSF Fee

July 1st NSF Fee

July 1st Payment
Mortgage Information Statement (Aug 9, 2022)
Interest From Jul 1, 2023
Total Loan

Per Diem = $4,273.97

$12,000,000.00
$350.00
$5,000.00
$5,000.00
$10,000.00
$127,500.00
$300.00
$300.00
$129,416.67
$350.00
$4.273.97

$12,282,490.64

I hereby certify that the above-noted Loan Information Statement is correct and authorize the balance of $12,282,490.64

and any applicable per diem interest.

NHE Capital Corp
Per: Joseph Fooks

E&OE
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This is Exhibit “E” referred to in the
AFFIDAVIT OF ELY RECHTSMAN
SWORN BEFORE ME at the City of Toronto,
in the Province of Ontario on
April __, 2024 in accordance with O. Reg.
431/20, Administering Oath or Declaration
Remotely.

Daved S elen

Commissioner for Taking Afffdavits (or as may be)
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Court File No. CV-23-00699908-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0 1990 C. C.43, AS AMENDED

BETWEEN:
NHE CAPITAL CORP.
Applicant
and
111 SHERWOOD INVESTMENTS INC.
Respondent

CONSENT

The parties hereby consent to an order substantially in the form of the Order (Appointing

Receiver) attached hereto as Schedule “A”.

None of the parties to this Consent is under disability.

DATED this  3°  dayof  June ,2023
NHE CAPITAL CORP.
Per:
Name: Ely Rechtsman
Title: ASO

I have authority to bind the Corporation


Ely
Typewritten text
Ely Rechtsman
ASO

Ely
Typewritten text
30

Ely
Typewritten text
June
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111 SHERWOOD INVESTMENTS INC.

DocuSigned by:
Per: | %
BO7FE2ABBADY4FS
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Name: Joseph Accardi

Title: pirector
I have authority to bind the Corporation
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o8
NHE CAPITAL CORP. -and- 111 SHERWOOD INVESTMENTS INC.
Applicant Respondent
Court File No. CV-23-00699908-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
PROCEEDING COMMENCED AT
TORONTO
CONSENT
DICKINSON WRIGHT LLP
Barristers & Solicitors
199 Bay Street

4877-4809-7386 v1 [100913-1]

Suite 2200, Box 447
Commerce Court Postal Station
Toronto, ON M5L 1G4

DAVID P. PREGER (36870L)
Email: dpreger@dickinsonwright.com
Tel: (416) 646-4606

SAHAR CADILI (588470)
Email: scadili@dickinsonwright.com

Tel: (416) 646-6875

Lawyers for the Applicant
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This is Exhibit “F” referred to in the
AFFIDAVIT OF ELY RECHTSMAN
SWORN BEFORE ME at the City of Toronto,
in the Province of Ontario on
April __, 2024 in accordance with O. Reg.
431/20, Administering Oath or Declaration
Remotely.

Daved S elen

Commissioner for Taking Afffdavits (or as may be)
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AMENDMENT OF FORBEARANCE AGREEMENT
made as of the 3™ day of October, 2023

RECITALS

WHEREAS:

A. The parties entered into a forbearance agreement dated June 30, 2023 (the “Existing
Agreement”);

B. The Borrower and the Guarantors have requested that the Secured Lender extend the
Forbearance Expiry Date;

C. The Secured Lender has agreed to extend the Forbearance Expiry date from October 1,
2023 to April 1, 2024 subject to the terms and conditions contained herein;

D. The capitalized terms in this Agreement have the meanings given to them in the Existing

Agreement;

NOW THEREFORE WITNESSETH that in consideration of the sum of ten dollars

($10.00) and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged by each of the Parties, the Parties agree with each other as follows:

1.1

ARTICLE 1 - AMENDMENTS TO EXISTING AGREEMENT

The Secured Lender, the Borrower and the Guarantors hereby agree to amend the
Existing Agreement as follows:

(a) Section 1.1(e) of the Existing Agreement is hereby deleted and replaced with the
following:

“Forbearance Expiry Date” means the earlier of April 1, 2024 or the date of
occurrence of an Event of Default.

(b) The Borrower and the Guarantors represent, warrant and covenant to the Secured
Lender that all of the recitals, warranties and representations in this Agreement
are true as of the date hereof.

(©) The Borrower and the Guarantors shall pay to the Secured Lender, a lender
extension fee in the amount of $120,000.00, by 5 p.m. on October 4, 2023 by wire
transfer.

(d) The Borrower and the Guarantors shall pay the Secured Lender, legal costs in the
amount of $4,500.00, all-inclusive, by 5:00 p.m. on October 4, 2023 by wire
transfer.

(e) Other than amendments in Paragraphs 1.1(a) to (d), all other terms of the Existing
Agreement remain in full force and effect.
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ARTICLE 2 - CONDITIONS PRECEDENT

2.1 This Agreement shall not be effective or binding upon the Secured Lender and, in
particular, the Secured Lender shall be under no obligation to forbear from exercising any
recourse against the Borrower and Guarantors or the Security unless and until the
Secured Lender has received a duly authorized, executed and delivered original of this
Agreement bearing the signatures of the Borrower and Guarantors.

2.2 All conditions to forbearance set out herein (the “Conditions Precedent”) are for the
sole benefit of the Secured Lender and may be waived only by the Secured lender in
writing. If any of the Conditions Precedent are not met to the satisfaction of the Secured
Lender within the time required, or such later time as the Secured Lender may agree in
writing, and if the Secured Lender will not waive satisfaction thereof, then the
forbearance and other accommodations granted by the Secured Lender hereunder shall
immediately terminate.

ARTICLE 3 - GENERAL

3.1 Recitals

The recitals to this Agreement and true, accurate and binding on the Parties and form part of this
Agreement.

3.2  Entire Agreement

This Agreement constitutes the entire agreement between the Secured Lender, the Borrower, and
the Guarantors and supersedes all prior agreements or discussions between the Secured Lender,
the Borrower and the Guarantors, whether written or oral, regarding the subject matter of this
Agreement.

33 Severability

If any provision of this Agreement is found by a court of competent jurisdiction to be invalid or
unenforceable, the remaining provisions of this Agreement shall not be affected thereby and shall
remain valid and enforceable.

34 Counterparts

This Agreement may be executed by the Parties in separate counterparts, any of which, when so
executed and delivered, will be an original, but all such counterparts will together constitute one
and the same instrument. An electronic signature is as good as an original signature.

3.5 Costs and Expenses

All costs and expenses hereafter incurred by the Secured Lender (including but not limited to
legal fees on a full indemnity basis) in connection with the enforcement of this Agreement, the
Loan and the Security shall be for the account of the Borrower and the Guarantors and shall be
paid for by the Borrower and the Guarantors on a current basis forthwith upon presentation of
invoices and in default of payment, shall be added to and form part of the Borrower’s and the
Guarantors’ joint and several obligations under the Loan and the Security.
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3.6 Notice

Any notice required or permitted to be given hereunder or any tender or delivery of documents
may be given in writing by email or personal delivery to the Parties at the following addresses:

If to any of the Borrower or Guarantors at:

Scarfone Hawkins LLP

One James Street South, 14th Floor
Hamilton, Ontario L8P 4R5
Attention: David Rosati

Email: drosati@shlaw.com

If to the Secured Lender at:

Dickinson Wright LLP

199 Bay Street

Suite 2200, P.O. Box 447

Commerce Court Postal Station

Toronto, ON M5L1G4

Attention: David Preger and Paul Muchnik
Email: dpreger@dickinsonwright.com
Email: pmuchnik@dickinsonwright.com

The date of receipt of such notice or delivery shall be the date of email or personal delivery to
the address specified if personally delivered, unless such date is not a Business Day, in which
event the date of receipt shall be the next Business Day immediately following the date of such
delivery.

3.7  Relationship of Parties

Nothing in this Agreement shall be construed to change the relationship existing between the
Borrower, the Guarantors, the Secured Lender to other than the debtor-creditor relationship as it
now exists. This Agreement is not intended to nor shall it create a partnership, joint venture or
agency relationship between the Secured Lender, the Borrower and the Guarantors.

3.8 Successors and Assigns

This Agreement shall not be assigned by any of the Borrower or the Guarantors unless
authorized by the Secured Lender in writing and this Agreement shall enure to the benefit of and
be binding upon the parties hereto and their respective heirs, successors and permitted assigns.

3.9  Governing Law

The Agreement shall be governed by the laws of the Province of Ontario and the laws of Canada
applicable therein.

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement with effect as of
the date first written above.


mailto:drosati@shlaw.com
mailto:dpreger@dickinsonwright.com
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Name: Joseph Accardi

Title: Director

I have authority to bind the Corporation

FORGE & FOSTER ASSET
MANAGEMENT INC.

Per: @oscp&v lucardi

BOZFC2ABBADO4F2

Name: Joseph Accardi
Title: Director

I have authority to bind the Corporation
FORGE & FOSTER PARTNERS INC.

Per: @‘W‘b lucanki

Name: Joseph Accardi

. Director
Title:

I have authority to bind the Corporation

NHE CAPITAL CORP.

Per:

Name:

Title:
I have authority to bind the Corporation

DocuSigned by:
@OSL(‘A/ Necardi
BO7FC2ABBADY4F2.

JOSEPH ACCARDI
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Per:
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Name:
Title:

I have authority to bind the Corporation

FORGE & FOSTER ASSET
MANAGEMENT INC.

Per:

Name:

Title:
I have authority to bind the Corporation

FORGE & FOSTER PARTNERS INC.

Per:

Name:
Title:

I have authority to bind the Corporation

NHE CAPITAL CORP.

Per:
Name: Ely Rechtsman
Title: Director

I have authority to bind the Corporation

JOSEPH ACCARDI


Ely
Typewritten text
Ely Rechtsman
Director
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DocuSigned by:

Mark: Aecardi

03C7A7BEA0964BC...

MARK ACCARDI
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This 1s Exhibit “G” referred to in the
AFFIDAVIT OF ELY RECHTSMAN
SWORN BEFORE ME at the City of Toronto,
in the Province of Ontario on
April __, 2024 in accordance with O. Reg.
431/20, Administering Oath or Declaration
Remotely.

Daved S elen

Commissioner for Taking Afffdavits (or as may be)
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PROPERTY DESCRIPTION:

FIRSTLY: PART LOTS D, E AND F NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PART 1 2R8603 SECONDLY: PART LOTS D AND E NORTH
OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PART 2 2R8603 THIRDLY: PART LOT D NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF
BRANTFORD SEPTEMBER 7, 1892 PART 3 2R8603 FOURTHLY: PART LOTS E AND F NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PART 4
2R8603 FIFTHLY: PART LOT F NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PART 5 2R8603 SIXTHLY: PART LOT E NORTH OR WEST OF
SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 6 AND 7 2R8603; TOGETHER WITH AN EASEMENT OVER PART LOT C NORTH OR WEST OF SHERWOOD
DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PART 8 2R8603 IN FAVOUR OF PARTS 1, 2, 3, 4 AND 7 2R8603 AS IN Al45258; TOGETHER WITH AN EASEMENT OVER
PART LOT D NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PART 15 2R8603 IN FAVOUR OF PARTS 1, 2, 3 AND 4 2R8603 AS IN
BC107530; TOGETHER WITH AN EASEMENT OVER PART LOT E NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 14 AND 16 2R8603 IN
FAVOUR OF PART 7 2R8603 AS IN BC122397; TOGETHER WITH AN EASEMENT OVER PART LOTS E, F AND G NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD
SEPTEMBER 7, 1892 PARTS 9, 10, 11, 12, 13 AND 17 2R8603 AS IN BC357075; TOGETHER WITH AN EASEMENT OVER PART LOTS E, F AND G NORTH OR WEST OF SHERWOOD
DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 9, 10 AND 17 2R8603 AS IN BC357075; SUBJECT TO AN EASEMENT OVER PART 2 2R8603 AS IN A249453;
SUBJECT TO AN EASEMENT OVER PART 3 2R8603 AS IN A249454; SUBJECT TO AN EASEMENT OVER PARTS 1, 2, 3, 4, 5, 6 AND 7 2R8603 IN FAVOUR OF PART LOTS E, F
AND G NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 6, 8, 9, 11, 12 AND 13 2R8327 AS IN BC357075; SUBJECT TO AN
EASEMENT OVER PARTS 4 AND 5 2R8603 IN FAVOUR OF PART LOTS E, F AND G NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 6,
8, 9, 11, 12 AND 13 2R8327 AS IN BC357075; CITY OF BRANTFORD

PLANNING ACT CONSENT IN DOCUMENT BC357075. FOR THE PURPOSE OF THE

PROPERTY REMARKS: PLANNING ACT CONSENT IN DOCUMENT A426252. PLANNING ACT CONSENT IN DOCUMENT BC219269.
QUALIFIER THE DATE OF REGISTRATION OF ABSOLUTE TITLE IS 2021/06/30.
ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE DIVISION FROM 32278-0144 2021/06/30
LT ABSOLUTE PLUS
OWNERS' NAMES CAPACITY SHARE
111 SHERWOOD INVESTMENTS INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT]

* *

**SUBJECT TO SUBSECTION

bl PROVINCIAL S

INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NQT INCLUDED) **

TO THE CROWN

VCCESSION DUTIES AND|EXCEPT PARAGRAPH 1] AND ESCHEATS OR FORFEITURE **

44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPHS 3 AND 14 AND *

UP TO THE DATE OF REGISTRATION WITH AN|ABSOLUTE TITLE. **

A249453 1981/02/06 TRANSFER EASEMENT UNION GAS LIMITED C
A249454 1981/02/06 TRANSFER EASEMENT UNION GAS LIMITED C
BC314388 2017/04/13 NOTICE OF LEASE BRANTCORD LEASING LTD. SOLAR POWER NETWORK 006 INC. C
SPN LP 10
BC359173 2019/05/31 TRANSFER $7,007, 648 | BRANTCORD LEASING LTD. 111 SHERWOOD INVESTMENTS INC. C
REMARKS: PLANNING ACT STATEMENTS.
BC359174 2019/05/31 NOTICE $2 | 111 SHERWOOD INVESTMENTS INC. WEST BRANT CENTRE INC. C
BC361775 2019/07/16 NO CHARGE LEASE $337,500,000 | SOLAR POWER NETWORK 006 INC. DEUTSCHE BANK TRUST COMPANY AMERICAS C
SPN LP 10
REMARKS: BC314388.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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PAGE 2 OF 2

32278-0148

PREPARED FOR HUGOHEO1

(LT) ON 2024/04/15 AT 11:19:55

* 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
2R8603 2021/06/30 | PLAN REFERENCE C
BC406381 2021/06/30 | APL ABSOLUTE TITLE 111 SHERWOOD INVESTMENTS INC. C
REMARKS: BC399447
BC426524 2022/03/24 | CHARGE $14,400,000 | 111 SHERWOOD INVESTMENTS INC. NHE CAPITAL CORP. C
BC426525 2022/03/24 | NO ASSGN RENT GEN 111 SHERWOOD INVESTMENTS INC. NHE CAPITAL CORP. C
REMARKS: BC426524
BC442348 2022/10/19 | CHARGE $7,965,000 | 111 SHERWOOD INVESTMENTS INC. OLYMPIA TRUST COMPANY C
BC450820 2023/04/03 | NOTICE OF LEASE $2 | 111 SHERWOOD INVESTMENTS INC. CELEBRATION CHURCH BRANT C
BC470695 2024/03/28 | LR'S ORDER LAND REGISTRAR, BRANT LAND REGISTRY OFFICE C
REMARKS: REINSTATE BC465522, DELETE BC467783

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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REGISTRY PREPARED FOR HUGOHEO1
OFFICE #2 32278-0149 (LT) ON 2024/04/15 AT 11:18:47
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION: PART LOT E NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 4 AND 5 2R8327 AND PART 1 2R8327 SAVE AND EXCEPT PARTS 1, 2,
3, 4, 5, 6 AND 7 2R8603; SUBJECT TO AN EASEMENT AS IN BC357075; SUBJECT TO AN EASEMENT OVER PARTS 4 AND 5 2R8327 AS IN BC107568; TOGETHER WITH AN
EASEMENT OVER PART LOT C NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PART 8 2R8603 IN FAVOUR OF PARTS 1, 2, 3, 4 AND 7
2R8603 AS IN A145258; TOGETHER WITH AN EASEMENT OVER PART LOT D NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PART 15
2R8603 IN FAVOUR OF PARTS 1, 2, 3 AND 4 2R8603 AS IN BC107530; TOGETHER WITH AN EASEMENT OVER PART LOT E NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF
BRANTFORD SEPTEMBER 7, 1892 PARTS 14 AND 16 2R8603 IN FAVOUR OF PART 7 2R8603 AS IN BC122397; TOGETHER WITH AN EASEMENT OVER PART LOTS E, F AND G
NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 9, 10, 11, 12, 13 AND 17 2R8603 AS IN BC357075; TOGETHER WITH AN
EASEMENT OVER PART LOTS E, F AND G NORTH OR WEST OF SHERWOOD DRIVE PLAN CITY OF BRANTFORD SEPTEMBER 7, 1892 PARTS 9, 10 AND 17 2R8603 AS IN BC357075;
CITY OF BRANTFORD

PROPERTY REMARKS: PLANNING ACT CONSENT IN DOCUMENT A426252. PLANNING ACT CONSENT IN DOCUMENT BC219269. PLANNING ACT CONSENT IN DOCUMENT BC357075.
ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE DIVISION FROM 32278-0144 2021/06/30
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
111 SHERWOOD INVESTMENTS INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NQT INCLUDED) **

**SUBJECT, |ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO

xx SUBSECTION 44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *
xx AND ESCHEATS|OR FORFEITURE TO THE CROWN.

xx THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

xx IT THROUGH LENGTH OF ADVERSE POS$ESSION, PRESCRIPTIQN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

xx CONVENTION.

xx ANY LEASE TO|WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO|LAND TITLES: 2001/12/10 **

BC107568 2007/03/21 | TRANSFER EASEMENT $2 | BRANTCORD LEASING LTD. THE CORDAGE LOFTS INC. C

BC314388 2017/04/13 | NOTICE OF LEASE BRANTCORD LEASING LTD. SOLAR POWER NETWORK 006 INC. C
SPN LP 10

2R8327 2019/01/31 | PLAN REFERENCE c

BC359173 2019/05/31 | TRANSFER $7,007,648 | BRANTCORD LEASING LTD. 111 SHERWOOD INVESTMENTS INC. C

REMARKS: PLANNING ACT STATEMENTS.

BC359174 2019/05/31 NOTICE $2 | 111 SHERWOOD INVESTMENTS INC. WEST BRANT CENTRE INC. C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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[/)' Ontano SerV|ce0ntar|O REGISTRY PREPARED FOR HUGOHEO1
OFFICE #2 32278-0149 (LT) ON 2024/04/15 AT 11:18:47
* 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
BC361775 2019/07/16 |NO CHARGE LEASE $337,500,000 | SOLAR POWER NETWORK 006 INC. DEUTSCHE BANK TRUST COMPANY AMERICAS C
SPN LP 10
REMARKS: BC314388.
BC426524 2022/03/24 | CHARGE $14,400,000 | 111 SHERWOOD INVESTMENTS INC. NHE CAPITAL CORP. c
BC426525 2022/03/24 | NO ASSGN RENT GEN 111 SHERWOOD INVESTMENTS INC. NHE CAPITAL CORP. c
REMARKS: BC426524
BC442348 2022/10/19 | CHARGE $7,965,000 | 111 SHERWOOD INVESTMENTS INC. OLYMPIA TRUST COMPANY c
BC450820 2023/04/03 | NOTICE OF LEASE $2| 111 SHERWOOD INVESTMENTS INC. CELEBRATION CHURCH BRANT c
BC465522 2023/12/08 | APL GOVT ORDER THE CORPORATION OF THE CITY OF BRANTFORD c
REMARKS: THIS DOCUMENT WAS RE-INSTATED ON 2024/03/28 AT 16:11 BY PICKARD, MEGAN.
BC470695 2024/03/28 | LR'S ORDER LAND REGISTRAR, BRANT LAND REGISTRY OFFICE c
REMARKS: REINSTATE BC465522, DELETE BC467783
BC470757 2024/04/02 | APL (GENERAL) THE CORPORATION OF THE CITY OF BRANTFORD c
REMARKS: RE BC465522

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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DICKINSON WRIGHT LLP
Barristers & Solicitors

199 Bay Street
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Toronto, Ontario, M5L 1G4
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Email: dpreger@dickinsonwright.com
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Tel:  (416) 646-6867

Lawyers for the Applicant
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